[NDEPENDENT CONTRACTOR AGREEMENT

THIS INDEPENDENT CONTRACTOR AGREEMENT (hereinafier “Agreement’)
is between Cybersoft Technolggles. inc {hereinafter "INDEPENDENT
_QONTRACTOR"'), withits principal place ufbusinessal 4427 Cunress Creek Plowy Sufteano Houston
IX 77058 and the DeKalb County School District
{hereinafter “DCSD), wilh its principal place of business at 1701Mountain Industrial Blvd,
Stoné Mountain, Georgla 30083, INDEPENDENT CONTRACTOR end DCSD ars referred to
herein Jointly as the "Parties” and individually as @ "Fary." In consideration of the muival
agreements and covenants set forth hersin and fof other good and valuable consideration,tha
receipt, adequacy andsufficiency of which are hefeby acknowledged, the Paries to this
Agreement hereby covenant and agree a5 follows:

A, ENGAGEMENT: Subjéctto tha-teims and conditions of this Agrasment, DCSD hereby
retzins INDEPENDENT CONTRACTOR, a8 an‘independant contréctor, to-provide the
Services {as desciibed below}, and INDEPENDENT CONTRACTOR hereby accepls
‘such engagement to provide the Sedvices ta DCSD.

B. SERVICES: The INDEPENDENT CONTRACTOR agrees fo perform the services
{heretnafter referred to as the 'Services'y as outiined in the Seope of Work sitached
nereto as Exhibit A and incorporated hereln by reference.

1, Paiformance of Services, INDEPENDENT CONTRACTOR (a) will supply all tools
and materials necessary to paiformthe Services under this Agreement; () usaits best
efforts fo furnish the Services to DCSD 'as and when requested or-as otherwise
required hereundet; () wifl perform the Services in' a good, workmanlike and
profassional ‘manner, ‘T accordance ith all applicable ndustry customs and
standards gnd with the same degred of skill and care which others would exerclse
‘I fiké circumstances; (d) will provide such warranties as-are consislantwith industry
customs and standards or g otherwise expressly regiired hefeunder; (8) actwith
prudence and diligenceintha perfarmance of the Services; {f) actin good faithand in
the bestinfenssts of the BCSD In the performances of the Services; aid (g) devote
suchfime, energy and sbllities as Is necessary to perform the Services lnatimely and
productive mannier. Any tangible materials or other deliverables (whether fangible or
-intangible) 1o be produced for.to or defivered 1o DCSD as part of the Services will be
of merchantable quality and free from defects in materials and workmanship.
Subject to any other writién agreement betwaen INDEPENDENT CONTRACTOR
end DCSD, INDEPENDENT CONTRACTOR is free to'engage in other independant
coritracting activities, provided that INDEPENDENT CONTRACTOR does—npt engage
in any siich adtivities which are inconsistent with or confiict with INDERPENDENT
CONTRACTOR'S' Services ‘for DCSD, ‘of that so octupy INDEPENDENT
CONTRAGTOR'S attention asto interfére with the'proper and efficient performance
of the Services. '

2. ‘Sunervision of INDEPENDENT CONTRACTOR, INDEPENDENT CONTRACTOR
represents and wamants that it has the knowledge; training, skills and resources
necassary to perform the Services. INDEPENDENT CONTRAGTOR acknowledges
and agrees that DCSD -shell retain the right to require ‘certain results andfor
deliverables: In conformity wifh this Agreement or which meet or exceed the
requirements herecf. INDEPENDENT CONTRACTOR will determine, and is solely
responsible: for, ihe means; matfiod and details in connection wiith the performance of
the Services. INDEPENDENT CONTRACTOR further acknowlédges and agress that’
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DCSD shall not éxeréise any contral over itie time, manner, means or methods of
INDEPENDENT C‘ONTRACTOR‘Sjpemrina'nbe of the Seivices,

€. TERW: The Terr of thiis Agreement Is for the pariod from {he Start Date to the End

.

Date set forth below. As requlred by O.C. G.A, § 20-2-506 this Agreement shall
tatminate absolutely'and wlthout further obllgaﬁon on the partof OCSDat the close
ofthe calendar year in which il' was executed, but shall be automatically renewed
for the subsequent calendar year-during the term unless DCSD temilnates this:
Agrecment as sef forth herein  Far the avoldance of doubt, the End Date'may not
be more than one (1) year from the’ ‘Start Date and in ho'event shall the Term hereof
exceed one (1) year.




_June
30,
2027

Start Date: July 1, 2026 EndDate;

o

1. Termination for Convenience, DCSD meay ieminate. this Agreement at any time, for any(or no) reason,
upon thirly (30) days pmrwrittennntmw INDEPENDENT CONTRAGTOR. In such avent, DCSD shall pay.
INDEPENDENT CONTRACTOR for ali Séivices performed prior 1o terination. ¢

2, Terminationfor Braach. In tha event INDEPENDENT CONTRACTOR breaches any lerm or eondition of
this Agresment, DCSD hall pravide-wrilten notice to INDEPENDENT CONTRACTOR thareof. Should
INDEPENDENT CONTRACTOR fil andfor réfuse to cure such breach within seven (7) days of its notification
thereof, DCSD may tennindte this Agreement for cause. In such event, DCSD shall pay INDEPENDENT
CONTRACTOR for all Services performed prior to termination, less any damages. Incurred tor reasonably
expected to be.incumed) by DCSD in connection therewith.

3Wﬂyﬂﬂh{ﬁ. Within three {3} business days of ‘the. termination of this
Agrééméﬂt INDEPENDENT CONTRACTOR will deliver fo DCSD' all documents, malerials, dala and
informaition gathered, developed or created by INDEPENDENT CONTRACTOR prior to the termination of

‘this Agfeement, Under no circumstarices shal INDEPENDENT CONTRAGTOR assértany lien or other claim

overor rélating to any such documents, material, data andinformation.

4. Time Pericds. Anyreferenceto "day"usedin this Agreement shall mesn a calendar day,unless otherwise
specified,

: SERVICE FEES: Subject to the provisions of SectionE below, INDEPENDENT EONTRACTOR shallbapaidihe

following fee for- the Services: (check the eppropriate compensation plan and complete blanks)

A fixed, jump-sum amount of§ 12586850 paid upon completion of aboveservices, OR
$ perhourmaximunyhours areto be .
Unless this box is chacked anda payment schedule, rate sheet, or fee struciure |sattached
heretoas Exhibit B and incorporated herein, DCSD shall make payment for ali Services upon final
completion thereof.

MAXIMUM CONTRACTED AMOUNT: Thetotal amotint of payments by DCSD, inchudingallfees, travel, or
other expenses under this Agreement shall not exceed$ 125.988. (hereinafter this
amount is referred to asthe "Maximum Coniracted Amount). The Maximum Contracted Amount shall
not be modified unfess otherwise agreed In awritlen amendment hersto. No adjustment fo the
Maximum Cantracted Amount shallbe made unless there is'a change in the stope or time for
parformance of he Services. The Maximum Contracted Ariount shall be supported by a quats, invoice, or
rate sheet, provided by the INDEPENDENT CONTRACTOR, ottlining the basis for its calculation and
attached hereto as Exhiblt B, whichIsiricorpdrated hareln by reference.

1) [pvolées, INDEPENDENT CONTRACTOR shali prépare and submit to DGSD invoices for payment of all
charges. Each Invoice shall be In such détafl and in'such fofmat as DCSD may reasonably require, As
a condition precedént to ‘all requiréd payments under this agreement andfor Payment Schedule, the
Indepeniient Contractor shiall submit i DCSD for review and approval, involces detailing the specific
work performed for which payment Is requiésted, Ina form acceptable io DCSD. Required payment
under this Agreement shall only be for actudl waork performed by the Indspendent Contractor and
shall only be puirsuaiit to. invoices feliewed andapproved by DCSD.

2., Maximum Anount, DCSD shall not be obligated to pay any amount in excess of the Maximum

Contracted Amount for all Services under all invoices. '
2
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‘3. Payment Not Acceptance, Neither payment by DCSD nor DCSD's receipt of 1he Services shall
consfitites acceptance of any defective Senvices,

INDEPENDENT CONTRACTOR RELATIONSHIP: ]tﬁlsmumalty understood, acknowledged and agraed thal the
parties iritérd to create and are creating an'independent contractor relstionship under this Agreement,

‘INDEPENDENT CONTRAGTOR . [é an independent contractar for all purposes, having the right to exercise

Tndependent judgment as to the tme, place, and manner of performing the Sarvices hereunder.
INDEPENDENT CONTRACTOR Is riot subject to the'control of DOSD'except as set forth herein. INDEPENDENT
CONTRACTOR ' is not" autfiorized to enter into any agreement or Inci ‘any debt or cbiigation‘on behalf of
DESD andis riot aiithorized to oftierwise act on behalf of DCSD or b hld 1811 out s &n agent of DCSD.
Under ne circumstances shall INDEPENDENT CONTRACTOR or any of INDEPENDENT CONTRACTOR's
employess, Icok to DCSO es hisienits employer, or as a partrier, agent or principal of INDEPENDENT

CONTRACTOR.

NO BENEFITS: INDEPENDENT CONTRACTOR atknow!adges that INDEPENDENT CONTRAGTOR s not efigibie
for orentilied fo pariicipste in any benefils provided by DCSD fo its employees, regardless ofthe length of
INDEPENDENT CONTRACTOR'S relfationship' wilh DCSD and regardless of whether INDEPENDENT
CONTRACTOR is held 1o ba:a common-law-employes of DCSD for any purpose. Neither INDEPENDENT
CONTRACTOR, nor any of INDEPENDENT CONTRACTOR's employees, shall be entiied to any benefits made
available to. DGSD's employees, including, but not fimited te, heallh insurance, workers” compensalion,
disability insurance, vacation or sick'pay. Accordingly, with fullknowledge and understanding of the foregoing,
INDEPENDENT ‘CONTRACTOR® hereby ‘expressly waives any claim or, right that INDEPENDENT
CONTRACTOR may have, now or In tha future, fo such benefits and agrees not to make:any claim for such
banefits. INDEPENDENT CONTRACTOR shall be responsible for providing, at INDEPENDENT CONTRACTOR'S
expénse, and In INDEPENDENT CONTRACTOR'S name, unemployment, disability, worker's compensation
and other instirance, aswéllas icerises and permits usual or necessary for conducting the Services,

TAXES AND REPORTING: INDEPENDENT CONTRACTOR s solely responsible for the payment of all federal,
state and local Incoms 1axes, self-empioyment taxes, Soclal Securlty takes, Medicare taxes, workers’
compensation premiums, unemployment taxes; and, any other shmilar obligations arsing from the
performance of the Services or recsipt of the fees Hereunder. DCSD will nol witlihold any income or social
security taxes fram any fees payable-to INDEPENDENT CONTRACTOR hersunder and will not pay any siich
taxes for or on behalf of INDEPENDENT GONTRACTOR. OCSD shallrepoitall fees paid to INDEPENDENT
CONTRACTOR totha Internal Reventie Service (andother taxing agencies) on Form 1088 or other equivatent
forms. INDEPENDENT CONTRACTOR acknowledges and agress that it is solely responsible for the reporting
of ali fess payahle hereunder as income and for payment of all taxes due {hereon. INDEPENDENT
CONTRACTOR agrees fo Indemnify DCSD and holdit harmiess from any and alt obligations imposed on DCSD
{o pay anytaxes or insirance premiurns, Including the'nterest and penalties thereon, in connection with
any payments mads to INDEPENDENT CONTRACTOR by BCSD pursuant fo this Agresment. INDEPENDENT
CONTRACTOR dgreas to pay, and 1o iidemnify @nd hold DCSD harmiess from, any tax imposed by any
governmental authority With respect to eitfier or bolk of any payment to be made by DCSD under this
Agreement or any ilem o be defivered by INDEPENDENT CONTRACTOR fo DCSD under this Agreement,
including, but not limited to, sales, use, excise, Valie added, withhiolding, o similar tak or any fees and
penaities or interast assoclatad with any of the foregoing. '

1. AGAComplidnce, I INDEPENDENT CONTRACTOR s an individual, INDEPENDENT CONTRACTOR
agrees that hefshe isnotan empleyée 6f DCSD¥or purposes of the Patient Prolection and Affordable Care
Act. 42 ’

[1.8.C. § 18001, et seq.("ACA"), or for anyother pumpose. INDEPENDENT CONTRACTOR agreesihathe/she

will be responsible for all compliance &

nil reporting requirements under the ACA and cerlifies that he/she

‘has thelr ownindividual health plan coverage. INDEPENDENT CONTRACTOR agrees thathe/she shallmake
the nacessary federal, state, and local filingé and ratums as required by law at the. appropriate {imes,
including, but not limited to, federal, state, a‘ﬁdéocal Incorna 1ak (including estimates), filings and returns




required by the SeIdemployméntiContﬂbution%Act;andany otherfiling or remrn.‘requfred by federal, state,
or lbcal government. INDEPENDENT CONTRACTOR etains sole and exclusive libility for all contributions;
taxés or payimients required to be made on aecount of INDEPENDENT CONTRACTOR's employeas under
federal 6F stét2intome tax laws, unemployment and workers' compensation acts, soclal secusity acts, and
all other leglslation rgqm'ung employer cantribitions or withholdings.

2. ACA Reporting, With respact to AGA compliance dbligations, INDEPENDENT CONTRACTOR acknowledges
and agrees that: 2. INDEPENDENT CONTRACTOR 'is responsible for filing Form 1084-C and Foim 1085-Cwith
respect to 4l assigned workers assigned to DCSD; b, INDEPENDENT CONTRACTOR s responsible for
compliance with Internal Revenue Code Section 4980H withrespect to assigned workers; o. If requested by
DGSD In:connection with any govemmental audi 6 Inquify, INDEPENDENT CONTRACTOR will cooperate In
furnishing DCSD with detalled information an assigned workers as reasonably needed far DCSD o respond
to suchaudit orinqulry, and at no additional charge; d, In addifion to-any éxisting Indemnification abligations
set forth in this Agreement, INDEPENDENT CONTRACTOR agrees lo réimburse DCSD for any penlly of
tas Imposed against DCSD with respect to any assigned worker, and to indemnify and hold harmless DCSD
againstall liabilities, penalties and fees that may-be imposed upon DCSD, under Internal Revenue Code
Sactiori 4980H{a)or (bY; provided that DCSD will provide prampt notice to INDEPENDENT CQNTRACTOR
ofits recelpt of any noticé of assessment of penalty ortaxes under Code Section 4980H and INDEPENDENT
CONTRACTOR will cooperata fully with DCSD in contesting such assessment and accepting responsibility for
its assigned workers.

NOTICES: Al notices'shallbe in writing, be deemed served on the date on which they are actually received,
and shall be served by personal delivery, or"UnitedStates First Class Mall, properly addressed with postage
prepaid, or a nafionally recognized overnight courier/dellvery service, electronic mail lransmission, or
telephonic facsimile transmilssion. livalces or Notices of Tarmination of this Agreament shall be served

directly upon DCSD or INDEPENDENT CONTRACTOR, as the casemaybe, addressed asset fothbelow.
DCSD's addressandits contact person are:

DeKalb County School District

1701Motuntaln Industrial Blvd.

Stone Mountaln, GA 30083

Attention: Officé of Legal Affairs, Contract Administration

With'a:copy to the: Undersigned:

DeKalb County. School District
1701Mountaln Indissiial Blvd.

Stone Mountain, GA 30083
Attention: Undersigned Representative

INDEPENDENT CONTRACTOR'S address andits contact person are:
4422 Cvoress Creek Plwy

Suite400

Houston, TX 77088

Attantion: Bhaskar Patel, VicePresidant

J. WORKING RELATIONSHIP: INDEPENDENT CONTRACTOR: agrees that DCSD's designated representative
for the purpose ‘of this Agreement s authorized by OCSD to acl on its behalf. INDEPENDENT
CONTRACTOR will consult with DCSD's representative before finallzing recomraendations or taking
action at keydecision points. INDERENDENT CONTRACTOR shall fully coopsrate with DCSD, andDCSD's
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rqprssgnfxtal_i'vmf:qe:\sigﬁee. Such cooparation shallinclude, without fimltation, providing aihy-requested
infarmation to' DCSD's representativeandadvising, meeting with, consulting with, and ¢oordinating wilh
DCSD's represeniative.

1. Emplovees, DCSD shall have the right, at ifs sole discretion, to demand and require INDEPENDENT
CONTRACTOR to remove any employea or sqbcgn&actnr.workingon any provision of this Agreement and
‘toreplace the‘employes or subconiracior withat cost or liabilily o the DCSD,

2, Communication. Forpurposes of safety and ofherwise, INDEPENDENT CONTRACTOR, at all times, shall

‘spsure its abilityta thordughly and c!e‘aﬂy‘canjtmunibale. in-any.and all necessary languages, with DCSD's
representative’ and with INDEPENDENT CONTRACTOR'S employees, agents, representatives, and
subcontractors.

3. Protoction of IT Asgots, INDEPENDENT CONTRACTOR shall ensure that any and all electronic devices,
computers, software, hardwaré, equipnient and ather similar and related ltems thal are utliized by
INDEPENDENT CONTRACTOR ar any entity or pefsdn under INDEPENDENT CONTRACTOR's supervision or
contrel, do not ham, o aflow hamn, to DCSD's compulers, systems, networks, and techriology.
INDEPENDENT CONTRACTOR shall {ake any afid all measures possible to protéct DCSD's computers,
systems, networks, and technology fram viruses anid other maliclous codes,

DEFECTIVE OR NON-CONFORMING SERVICES: I the Services fail to meet the standards set forih n this

Agreement, DCSD mayslectia have {NDEPENDENT CONTRACTOR re-perform, atno cost to DCSD, any of

the Services Which fail to mset sald standards where: (a) such fallure appears during the performance of

‘the Seivicas or within ong {1) year from the date of complation of the Services, and .(b‘)‘DCS"D nolifies

INDEPENDENT CONTRACTOR of any such fallure within sixty-(80) days of the: time that the failure bacomes
apparent. Thls paragraph shall not beinterpreted to mit the rightof DCSD{o pursue and obtain any and
all bther remeidles against INDEFENDENT CONTRACTOR at Jaw or in- equity.

. DCSD WARRANTY: INDEPENDENT CONTRACTOR acknowledges that it shall ba entitied to rely on the

accuracy of Information supplied by DESD d’r‘“énY‘o{'DCSD's'coniractors or-cansulfants to be pravided by
DCSD hereunder. Except for the foregoing warranty; DCSDakes no-othér warranties, whether express of
implied.

WORK FOR HIRE: To the extent ihat ihe Services invalve the creation or develcpment of cusfom, proprietary
materlals for DGSD which are- specially ardersd and commissioned by DCSD hereunder and are subject to
copyright, INDEPENDENT CONTRACTOR agrees thet {he Services are performed as & "work for hire® as that
term ls-defined under U.S, copyright law, and that as a result, DGSD will own all copyrights In any and all
materials ar other deliverables resulting from or provided in conjunction with the Services. INDEPENDENT
CONTRACTOR agrees to perform such Sarvices in & diligent and workmanfike manner, The contant, style,
farm and format of any such work for hire shall be completely satisfactory to DCSDand shall be consistent
with DCSD's standards; INDEPENDENT CONTRACTOR hereby granis DCSDthe right to use, and to license
olhers fo use, the ‘name, voice, signalure, photograph, likeness, and biographical information of the
INDEPENDENT CONTRACTOR and [Its employees in connection viith the Services being provided. This
includes, but is riot limited t6, 2ny materlals, deliverables, or works made for hire that are created as pant
of or in refation to the Semvices..-

OWNERSHIP OF WORK PRODUCT: Any reports, recommendations, gstimates, spetifications, drawings,
technical data, skatches, corputer soRware, and alf other information developed, created or procured by
INDEPENDENT CONTRACTOR or its stibcontragtors in connection with the performance of Services
heraunder shall be the prapetty-of DCSD. In entering inta this Agreement, INDEPENDENT CONTRACTOR
hereby transfars to DCSDall right, title,/and interest, Including the copyright, in and to such work product
except that, with respect {o any standard or non-customizedsoftware incorporated into thework pioduct,
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INDEPENDENT CDNTRACTOR shall grant, to DCSD cnly alicense ta Use such software. Al original technical

(data, evaluations, reparts and other work pmduct of) INDEPENDENT CONTRACTOR shall be delivered to
DESD upon the completion, cancellauan or iannlnatlonof services unider this Agreement within three (3)
‘business days of such completion, cancellation or termlnaﬂon INDEPEﬁlDENT CONTRACTOR miay retain
one (1) copy of all documents produced by it ‘for its parmanent file.

O. ACCOUNTING AND RECORD KEEPING: INDEFENDENT CONTRACTOR shall malfitaln-a system of accounting
and record keeping forall Services. Further, INDEPENDENT CONTRACTOR will allow DCSD's inspaclion of
necessary supporting recelpts and dotuméitation for éuidit purpases for a'period of six (6) years after
complélioh of Services provided urder this:Agreement.

P. BACKGROUND CHECKS: If INDEPENDENT CONTRACTOR or any persomnelisubcontractorsof INDEPENDENT
CONTRACTOR will have ¢ontact with students ar witl perform services Tn bulldings or In close proximity to
-students, thena Background Check is requ:red for ‘each parson providing said Services. Such background
¢check shall be the same criminal. background check, within the {ast 365 days, -as raquired by DCSD
employees. Such background checks. wilkhe. perfczmed by DCSD at the expense of the INDEPENDENT
CONTRACTOR. Addiﬁanally, any charges aga:nst the INDEPENDENT CONTRACTOR or personmel, may b
deemed unaccepiable in DCS0’s sole discretion mgard[ess of wihiether dismissed, expunged, sealed,

removed from the record, treated ‘as a “first offender” or doad docketed, Upon receipt and evaluation of
DCSD's background check résults, DCSD may demand that the personnel named In the chack restilt, not
provide services to DCSD premises, Any failure of the iNDEPENDENT CONTRACTOR, or personnsl, to oblain
a ciminal records background check through pPCSD, -as stated herein, may result in termination of any
resnllmgconiracthstweenlNDEPENDENTCONTRACTOR and DCSD.

Q. CONMPLIANCE WITH LAWS: INDEPENDENT CONTRACTOR shall comply v«ith all faderz|, state and local laws,
‘regulations, ordinances, and DeKalb Courity Board of Education policies in the performance of the Services
inc!uding. ‘but’ ot lirited 10, -all lavs goveming health, safety. the proteciion or preservation of the.
environment, OSHA requirements, and occtpationallicensing.

R. IMMIGRATION COMPLIANCE: INDEPENDENT CONTRACTOR ocertifiesits comipliance with the Georgia lllegal
lmrmgrahun Reform and Enforcement Act of 201 1, O/C.GA. § 13-10-90 ot seq. INDEPENDENT
CONTRACTOR warrants that it has regislered with and uses the federal work -aulhorization program
commanly known as "E~Veﬁfy" and agreas that if it contracts forthe physical performance of services by
others hereunder, it shall doso cn’Iywnth firms or persons whopresent an affidavit asrequired by 0.C.G. A,
§13-10°81,

*“iNDEPENDENTCDNTRACTOR MUST SIGN AND RETURN THEE-VERIFY AFFIDAVITS BEFORE
ANY PAYMENT CAN BE' MADE HEREUNDER*

‘S. EQUAL EMPLOYMENT OPPORTUNITY: INDEPENDENT CONTRACTOR' will not discriminate against any
worker, employee or appﬂcent for employment bacause 6f rdce, color, religion, sek, national orlgin, age,
citizenship status, veteran status, sexual urientaiion or handicap. [NDEPENDENT CONTRACTOR will take
affirmative action to ensure that applicants are employed, and thal ‘viorkers are treated during
employment, without regard to their race, color refigion, sex, natmnal otigin, age, citizenship status,
veteranstatus,sexuai arientation or handicap. ‘Such action shallinclude, but not be limited to the: following:
.employment, upgrading, demotlon, or transfer, reczuitment or recrm!ment adverlising. layoff or
termination; rates of pay or ather forms of compensation and setection for fralning, including
apprenliceshrp

T. CONTINGENCY FEES: INDEPENDENT GONTRACTOR represents that Ithas not employed and shall not
-employ any person other than its own princlpals and": emp!ayaes to solicit this Agreenient or any confract
with DGSD, and that it has not and shall not pay any person other than its own principals end employees
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any fee, conmmission, percenlage gift or other consideration contingent upori or restilting from the dward
or making of thls Agreemant or-any other contractwllh OCSD.

U, SUBCONTRACTORS; INDEPENDENT CONTRACTOR shall manage all work and services performed under this
Agreement. INDEPENDENT CONTRACTOR shall not, unless DCSD consents Tn wriling therefo, subcontract
alt orpartof the Services or otherwise assign, whsther’ by operation of law or- otherwise, any of the rights,
duities or obligations of INDEPENDENT CONTRACTOR hereunder. In the event DCSD consents in‘writing to-
anysuch subconiracﬂngor assignmient, the rights andobligatiens of INDEPENDENT CONTRACTOR shall not
ba releaged or diminishad thareby. ‘Al of INDEPENDENT CONTRAGTOR's subcoritractors shall be directly
rasponslb]e to NDEPENDENT CONTRACTOR:and shiall be under INDEPENDENT CONTRACTOR's direct:
supervision, INDEPENDENTCONTRACTOR shatl ba asfully responsible and dctountable fo DCSD for' the acts'
antl omissions of INDEPENDENT CONTRACTOR‘s stibcantractors and of persons sither directly or indirectly
-employad by any: subcontractors in the performancd of services under this Agréerent as INDEPENDENT
CONTRACTOR is for the acis and- omissions; of persens'it directly employs. Other than DCSD being a third-
party beneficiary to any agreement between INDEPENDENT CONTRACTORand its subcontractors, no dther
‘contractual relationship between DGSD and-any subcontractor fs created by any provision contained in this
Agreement. If iNDEPENDENT CONTRACTOR ulifizes suhcontractar(s) with respect to this Agreement, then
{NDEPENDENT CONTRACTOR will require’ suboontractor(s} to comply with all ferms and conditions of this
Agreement including but not Imited 1o the insurance- Tequirements, INDEPENDENT CONTRACTOR shall
retuire al) subcontractors t supply a cerificate of Insurance-as required herein before the subcontracior
commences any work.

V. SUCCESSORS AND ASSIGNS: INDEPENDENT CONTRACTOR shall not assign ts rights hereunder, excepting
I3 right o payment, nor shall it delegate any of ils duties hereunder without the written consent of DCSD.
Subject o the prouisions of the Immedia!ely preceding sentence, each Party hereto binds itself, ils'
‘successars, assigns and legal réprasentatives to the other and to the successors, assigns and legal

representatives of such other Party.

W. INSURANCE: INDEPENDENT CONTRACTOR and all subcontractors andeonsuitants, shalt maintain insurance
1n the lypes andéoverage amounts shown below; whichinsurance shall provide coverage for INDEPENDENT
CONTRACTOR during the term ofthis Agreement. On'the date INDEPENDENT CONTRACTOR signs. this
Agreement, !NDEPENDENT CONTRACTOR "shall provide DESD with () an endorsemant from the Insurer
naming the DeKalb County. School Districiand the DeKalb County Board of Education with the address of
1701 Mountain Industrial Bivd. Stone Mnuntaln. Georgia 30083,asan additional insured under the liabllity
policies and (1) certificate(s) verifying that these insurance.coverages and limits are in force. A copy of the
Ceriificata of Insurance shall be attached to Exhibit Canid affixed hereto. Additional certificates of Insurance
shall ba provided whenever individua! palicies are renewed (or replaced} on theiranniversary date and at
such nghgr times as DCSD requests.

Theinsurance requiremenits of this Agreément are:

“Typaof Insurance Coverage Limits
Comprehensive General Liability $2,000,000 annual aggregate
Including Contractual Liability, $1,000,0C0 p&r occurrenca

Bodily Injury and Property Damage

i accordance with GA-Code § 34-6-1,.If INDEPENDENT CONTRACTOR has 3 or. mare employees,
INDEPENDENT CONTRAGTOR shall provide Workers' Gompensation [nsurance In the amounis of the
statutory limlts established by Thie General Assembly of the':Stale of Georgla.




INDEPENDENT CONTRACTOR walves all rights; Including rights of subrogation, against the DeKalb County
Board .of Education, DCSD and their respaclhre miembers, officers, smployees, agents, msurers,
suhcontractors ,consultants and employees for damiages covered by | any type of insurance during and after
the compieﬂan of the Seivices, The Tivits of the ¢ ccverage as agreed upon by the Parfies shall not be
construed as alimitonINDEPENDENT CONTRACTOR'S 3 polential ligbilityto BCSD.

X. INODEMNIFICATION: Consistent with applrmbla lavr, INDEPENDENT CONTRACTOR agrees to hold harmless
andindemnify the DeKalb County Board of Education, DCSD, thelr respactive members, officers, employees,
agents and representatlves (herelnaﬂefthe "Released Partigs") from and against any and all liabllities, claims,
actions, causes of action, losses, damages, damands, suits, Judgments, costs andexpenses, incliding legal
fees, costs and expensesincurred in and about nwsshgaﬂon defense or prosecution thereol, arising outof
the performance of the Services by the INDEPENDENT CONTRAGTOR. INDEPENDENT CONTRACTOR further
agrees to release, indemnify, defend and holdharmiess the Released Parties from any andall claims,
demands, rights, liabilities and causas of action| incusred or suffered by INDEPENDENT CONTRACTOR fram
évents over which he Reieased Parties exercise no control, Including Acts of God, sirikes, governmient
vastrictions of other force majeure events.

Y; CONTRACT ADMINISTRATION:

L lﬂaller. Failurz of DCSD to inglstin any oné’or more instances oi peformance of any of the terms
and conditions of this Ag;eement or fo exercisa any right or privilege contaifiedin this Agreement, or the
waiver of any breach of the terms and condltluns of this Agraemant shiall not be considered as creating
ar constituling a waiver of any such terms; condllions. rights or privilagas, and the sarhe shall continue
and remain in force and ffact.

2. Governing Law: Jurisdiction, This Agreement shall be-governed by the faws of the State of Georgia. In
the-event of any dispute-arising out of this Agreement or the performance of Services hereunder, each of
the parties imevocably submits to the exclusive juﬁsdichon and venue of tha Superior Court of DeKalb
County, Georgia withrespect 1o any litigation in connection therewith,

3. Counterparts, This Agréement may be execuled in separale counterparts, each-of whichiis deemed fo
kg an original and &l of which taken togethar cohstitute one and the same agreement, A scanned or
photocopy of anoriginal signature shall e deemed anoriginal for purposes of this Agreement.

2 GAPTIONS. Thg haadings in this Agreement ai'e for the convenienceof the Parlies hereto and shallIn no
way ‘atfect the construction’ of interpretation of this Agreement or any part hereof.

AA. ENTIRE AGREEMENT: This Agreement (incliding any exhibits and schaduiles hereto} constitutes the entire
and exclusive: agreemenlbetween the Parties with refarencs 10 {his contract and supersedas any and all
prior communications, discusslons, negohaﬂons. understancﬁngs or agreements This Agreement may be
amended only by e:wiiling signed by both OCSD and !NDEPENDENT CONTRACTOR INDEPENDENT

' CONTRACTOR acknowledges that DCSD doesnot; and willnot be deemedio, waive this condition precedent
under any c!rcumstances and lhat no employee or agentof DCSDis authonzed to waivethisrequirement.

BB  CONFIDENTIAL INFORMATION: INDEPENDENT CONTRACTDR and all its consultants and subcontractors,
agreeto keep confidential all !nfarmatlon. reconds: and’ documerits tbtained from DCSD or crested oh behalf
of DCSD in connection- with me performance of the Services, Such conﬁdentla! information includes, but is
not Timited 1o, data collected by INDEPENDENT CONTRACTOR and any student Information, including but
not limited fo, student test scores, student test restits, student attendance racords; studant assessments or-
student grades. INDEPENDENT CONTRACTOR agrees not-io use any conifidential information received for
any pupose other than In connection with theservices provided hereln, INDEPENDENT CONTRACTOR ggrees
to limit disclosure of the confidential tnformatinn to its employess, officers, d!rectors, affiliates and

8




consuitants with a bona fide need to know, but ofily to the exlent necessary in connection with theservices.

Ali Indivlduals receiving access to the conﬁdential Information must preuiausiy have entered into a
oonﬁdential]ly agreement with INDEPENDENT CONTRACTOR or olherwise be bound under teims 4t leastas
resiiictive as those contalned herein. INDEPENDENT CONTRACTOR undarstands and agrees that DCSD must
comply wlth tha Georgia Open Records Act 0, C G.A. § 50-18-70 {the "Act’} and release public docurnents as
defined by the: Act upon request, including’ ‘this Agreemam and all records prepared and maintained in

relalion to this Agreement.

CC.TERMS'AND CONDITIONS: The terms and conditions. Jocated at hiip:/iwww.dekalbschoolsga.orgivendor-
information are hiereby incorporated into and made d'pait of this Agreement. in the event of any conflict.
batween the temnis and condilions and the provisions-of this Agreement, the {erms of this Agreement shall .
prevail;

[Signalures appear onfolioWing page)




DEKALB COUNTY SCHOOL DISTRICT USE ONLY

S oA C At feon §20 0O

School/Department Name and Location Number

Charge Code
FUND | FUNCTION| PROJECT| OBJECTIVE| LOCATION| PROGRAM| FACILITY| DIVISION FUTURE
G1Z 3100 54320000062 |9200 (9990 3015 | 056 |000D

THE ABOVE TERMS AND CONDITIONS ARE AGREED TO AND ACCEPTED BY:

INDEPENDENT CONTRACTCR

BY: /&AMPA—CJJ

rrint nave: Bhaskar Patel
nre Vice President

oare: 03/24/2026

DEKALB COUNTY SCHOOL DISTRICT
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Exhibit A

Scops of Work

(Include description, scope of work, deliverables and/or specific performance standards, milestones and dates for
contracled services)

CumentModules:
FOS

MenuPlanning
Production
SchoolCafe Menus
SchoolCafe Paymends
SchooiCafe Onlin Apps
Student Eligibllity
Inventory

inspections

Central Warehouse
SchoolCafeTV
TeamWork
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ACORD’ CERTIFICATE OF LIABILITY INSURANCE o e

3/27/2026

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A staternent on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER Rame T Courtney Radrick
Arthur J. Gallagher Risk Management Services, LLC ?335'5 Y FAX
5847 San Felipe St. _Eﬁ;ﬂ{g Extl: 281-320-2010 {AC, No): 281-320-0098
Suite 1600 ADDREss; Courtney Rodrick@ajg.com
Houston TX 77057 INSURER(S) AFFORDING COVERAGE NAIC#
msurer A : Hartford Lloyd's Insurance Company 38253
INSURED 5U : Travelers Casualty and Surety Co of Ameri
Cyhersoft Technologies Inc INEURERD ACE American | iy o by Co of America 31194
4422 Cypress Creek Pkwy Ste 400 INSURERC : erican Insurance Company 22667
Houston TX 77068-3417 INSURER D : Hariford Accident and indemnity Company 22357
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 177042278 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE PCLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS QF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TNSR ADDL[SUBR]
LTR TYPE OF INSURANCE INSD WD POLICY NUMBER (DO Y] | (DN er] LMITS
A | X | COMMERCIAL GENERAL LIABILITY 615BABR839% 6/21/2025 6/21/12026 | EACH OCCURRENCE $2,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES {Ea oceurrence) | $390,000
MED EXP {Any one person) $10,000
PERSONAL & ADV INJURY | $2,000,000
EN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000
X pouey [ 158% [ ]iee PRODUCTS - COMPIOP AGG | §4.000,000
OTHER: $
. COMBINED SINGLE LIMI
A | AUTOMOBILE LIABILITY 61SBABR8339 62112025 | 61212026 | EOMBINED S 7 | 52,000,000
ANY AUTO BODILY INJURY {Per person} | §
OWNED SCHEDULED :
D oy || SCHED BODILY INJURY {Per accident)| §
¥ | HIRED X | NON-OWNED PROPERTY DAMAGE 5
| | AUTOS ONLY AUTOS ONLY | (Par accident}
5
A | X | UMBRELLALIAB X { cccur 615BABRB39g 6/21/2025 6/21/2026 | EACH OCCURRENCE $3,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $3,000,000
DED ] X I RETENTIONS 4n ann $
D |WORKERS COMPENSATION 61WBCASE231 5/8/2025 siare02e (X | BER oTH-
AND EMPLOYERS' LIABILITY YIN e | [
ANYPROPRIEYOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
CFFICER/MEMBER EXCLUDED? l:] NIA
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE]| § 1,000,000
if yas, describe under
DESCRIPTION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT | $ 1,000,000
8 | Crime - Fidelty Bond 106409189 51812023 5/8/2026 |3rdPary Crima 1,000,000
C | Technolagy ERO ind] Cyber F14937961007 a/7{2025 97712026 Prafessional ParClaim 6,000,000

DESCRIPTION OF CPERATIONS J LOCATIONS { VEHICLES [ACORD 104, Additional Remarks Schedule, may be attached if more space Is requlrad)
If required by written contract between the Insured and the Certificate Holder, the following endorsement form apply: General Liability - Blanket Additional
Insured and Blanket Waiver of Subragation under endorsement #S8S 00 08 0405

Re: DeKalb County School District School Nutrition Program Administration Software and Support.

DeKalb County School District is included as Additional Insured with respect te the General Liability, Automobile Liability and Umbrella Liability policies,
pursuant to and subject to the policg‘s terms, definitions, condilions and exclusions. The insurance is primary non-cantributory. A Waiver of Subrogation shall
apply in favar of DeKalb County Schoot District in the Workers Compensation, Automobile Liability, Umbreila Liability and General Liability policies.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY GF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

DeKatbh County Schooi District

1701 Mountain Industrial Blvd.

Stone Mountain GA 30083 AUTHORIZED REFRES NTATIVE —.
[ B A
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