
BoardDocs® Pro Page 1 of2 

Agenda Item Details 

Meeting Oct 13, 2014 - Regular Meeting 

Category 7. Consent Agenda 

Subject 7.19 Increase to Exempted Purchase: Blackboard Connect, Inc., presented by Vince 
Windham, Program Director, Purchasing, and recommended by the Superintendent for 
approval. 

Access Public 

Type Action (Consent) 

Fiscal Impact Yes 

Dollar Amount 1,981.25 

Budgeted Yes 

Budget Source General Funds, Project 3007, School Notification System 

Recommended Motion to approve an increase to the Blackboard Connect K-12 Basic Service renewal 
Action amount, which was previously approved on September 8, 2014 in the amount of 

$39,012.50. The increase, in the amount of $1,981.25, is to cover additional enrolled 
students, for a revised total of $40,993.75. All funds will be paid from General Funds, 
Project 3007, School Notification System, and the purchase is exempt under 6A-1.012 
(ll)(a). A copy of the previously approved documents are attached. 

Public Content 

Request approval to increase the Blackboard Connect K-12 Basic Service renewal amount, which was 
previously approved on September 8, 2014 in the amount of $39,012.50. The increase, in the amount of 
$1,981.25, is to cover additional enrolled students, for a revised total of $40,993.75. All funds will be paid 
from General Funds, Project 3007, School Notification System, and the purchase is exempt under 6A-1.012 
(ll)(a). A copy of the previously approved documents are attached. 

For additional information, please contact Andy Johnson, Specialist, Safe Schools at (850) 689-7198. 

BOARD APPROVED DOCS-RENEWAL OF BLACKBOARD CONNECT CONTRACT.pdf (329 KB) 

Administrative Content 

Our adopted rules of Parliamentary Procedure, Robert's Rules, provide for a consent agenda listing several 
items for approval of the Board by a single motion. Documentation concerning these items have been 
provided to all Board members and the public in advance to assure an extensive and thorough review. Items 
may be removed from the consent agenda at the request of any board member. 

Motion &. Voting 
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Motion to approve the Consent Agenda and all of the Consent Agenda items as recommended by the 
Superintendent 

Motion by Cathy Thigpen, second by Cindy Frakes. 
Final Resolution: Motion Carries 
Yes: Dewey Destin, Cindy Frakes, Cathy Thigpen, Melissa Thrush, Rodney Walker 
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~ , . .. 
A.s.enda Item Details 

Meeting Sep 08, 2014 - Regular Meeting 

7. Consent Agenda Category 

Subject 7.10 Exempted Purchase: Blackboard Connect, Inc., presented by Vince Windham, 
Program Director, Purchasing, and recommended by the Superintendent for approval. 

Access 

Type 

Fiscal Impact 

Public 

Action (Consent) 

Yes 

Dollar Amount 39,012.50 

Budgeted Yes 

Budget Source General Funds, Project 3007, School Notification System 

Recommended Motion to approve the renewal of Blackboard Connect K-12 Basic Service for district 
Action wide use in the amount of $39,012.50. Funding will be paid from General Funds, Project 

3007 School Notification System. The contract dates are October 1, 2014 through 
September 30, 2015. This purchase is exempted under 6A-1.012 (ll)(A). A copy of the 
renewal confirmation letter is attached. 

Public Content 

Request approval of the renewal of Blackboard Connect K-12 Basic Service for district wide use in the 
amount of $39,012.50. Funding will be paid from General Funds, Project 3007 School Notification System. 
The contract dates are October 1, 2014 through September 30, 2015. This purchase is exempted under 6A-
1.012 (ll)(A). A copy of the renewal confirmation letter is attached. 

For additional information, please contact Andy Johnson, Specialist, Safe Schools at (850) 689-7198. 

(JLACKBOARD INC .. pdf (383 KB) 

Administrative Content 

Our adopted rules of Parliamentary Procedure, Robert's Rules, provide for a consent agenda listing several 
items for approval of the Board by a single motion. Documentation concerning these items have been 
provided to all Board members and the public in advance to assure an extensive and thorough review. Items 
may be removed from the consent agenda at the request of any board member. 

Motion 8r. Voting 

Motion to approve the Consent Agenda and all of the Consent Agenda items as recommended by the 
Superintendent 
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Motion by Cathy Thigpen, second by Cindy Frakes. 
Final Resolution: Motion Carries 
Yes: Cindy Frakes, Cathy Thigpen, Melissa Thrush, Rodney Walker 
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SCHOOL DISTRICT OF OKALOOSA COUNTY 
Purchasing Department 

SUPERINTENDENT 01 SCHOOLS 
MARY BETH JACKSON 

AlTORMEY TO nu: BOARD 
C. JEFFREY MciNNIS, ESQ. 

PCM. DIRECTOR· Ptiii.CHASING 
VINCE WINDHAM, CPPB 

July 23, 2014 

Blackboard Inc. 
Attn: Mr. Bob Johnson 
650 Massachusetts Ave, N.W. 
Washington, DC 20001-3796 

Mr. Johnson: 

BOARD MEMBERS 
DEWEY DESTIN 
CINDY FRAKES 

CATHY THIGPEN 
MELISSA THRUSH 

RODNEY L WALKER 

On September 9, 2013 the School Board of Okaloosa County, Florida approved the Exempted Purchase 
from Blackboard Connect In the amount of$39,012.50. The original contract period was effective October 
1, 2013 through September 30, 2014. 

We would like to request that the current contract be renewed for the period of October 1, 2014 through 
September 30, 2015. Please check one of the responses below Indicating your decision regarding this 
request. Sign and return this letter, along with a completed copy of the enclosed Federal Debarment 
Certification to my attention, no later than Tuesday, August 5, 2014. To expedite, feel free to email your 
response to Becky Perrin at perrlnb@mall.okaloosa.k12.fl.us, or faxing to 850-833-6327. 

Thank you for your consideration. We look forward to doing business with you for another year. 

(j~'t )£] _____ 
VInce Windham, 
Program Director of Purchasing 

X I agree to renew the contract adhering to original terms and conditions, Including pricing for an 
additional one-year period through September 30, 2015. 

for an additional one-year period. 

Signature* ," - ~ - - ,r r - Title VP- Contracts 

Tess Frazier Date July 28, 2014 
Please print nama 

"Note: Must be signed by an omcer or employee having the authority to bind the company or firm. 

PURCHASING DEPARTMENT- ADMINISTRATIVE COMPLEX- llO LOWERY PLACE S.E. 
FORT WALTON BEACH, FLORIDA 32548 

TELEPHONE (850) 833-7668 FAX (851) 83U3l7 



BLACKBOARD CONNECT""" SALES ORDER FORM 

This Bl.:kboerd Connect Sales Order form ("Order foon") between The Sdaool Board or Okaloosa County, FL ("~) and Blaclcbollrd Comeet Inc. 
(~~'1 delails lhe terms of Customer's use of the Blaclcboanlscrvices s~ fonh in Section I below, and shall become effective on the dale specified in Section 
l below ("EffRe Date"). 

I. SuS. Nodlication, & Support Services: The Customer hereby subscribes to the followina Blackboard SaaS, notification and support services: 

Product Nuae Description Units Initial Term Fer (USD) Period 1: 
(Jl months) 

Blackboard Comect K·12 Service: Blackboard Connect K·12 Basic Service: 29,210 $36,S12.50 

(S12S per unit) 
Blackboard Comc:ct Support Service 24x7x36S Suppon I $2,500.00 

Unlimited Online Trainin11. 
Slles Order Total Fee (Initial Term): $39012.50 

Customer undentands and ~s that this Order form limits the use of the SaaS, notification and/or support services by the Customer to the delinealcd Description 
and Unil(s) specified above. Additional aocc:ss to or usage of the sofhwre or services is subject to additional purchase. 

2. laltlsiTcrm (Initial llcrasr term and eny special requirements): 12 months. 

3. EfleeUve Date (lppUteblc uJI If dltrennt from atecptance date 11 described In the preamble): October I, 2013. 

4. Recipient Defialtloa (applicable .tab: to notification services): Parents of enrolled students, administratoB, faculty, staff, and board members. 

5. Customer BIUill& Coataet: 

Contact Name: Vince: Windham Contact Phone: 850·833-5846 
City and 

Strc:c:t Address: 120 Lowery Place SE State/Province: ft. Walton Beach, fL 

Postal Code and Country: 32S48 USA E-Mail Address: WlNDHAMV@MAIL.OKALOOSA.fL.KI2.US 

6. Payment and TcriiL In consideration for the use of the SaaS, notification and/or suppon services (as applicable) during the Initial Term, the Customer will pay 
to Blackbostd the fc:e(s) ~ forth above (the "m"). The total Fee will be invoiced on exeeution ofthe Agreement and is due within 30 days of invoicing. The 
term of this Agreement may be renewod for successive periods of one (I) year each (a "Renewal TOT!Jl") after the expiration of the Initial Term and any 
subsoquent Renewal Term, by mutual agreement of Customer and Blackboard. Each Renewal Term shall incorporate and be aovemed by Blaclcboard's then· 
cummt pricin& the applicable fee for which will be due at the beginning of each Renewal Term, and payable within thirty (30) days after the date of an invoice 
from Blackboard. 

7, Terms or Service. The terms of service, attathed hereto as Exh1bit A, M"erms ofSeryjce") are incorporaled herein by reference, and together with this Order 
form oon•itute the agreement between the parties ("Ageemem"). Capitalized terms not otherwise defined are defined in the Terms of Service. By executing 
and rctumina this Order form, Customer acknowledges and agrees that its use of the Blackboard Connect services specified herein is subject to, and governed 
by, all of the terms and conditions of this Agreement including, without limitation, all ofthe riaJtts, restrictions, indemnities, disclaimers and limitations set forth 
in the Terms of Service. The individual executing this Order Form on Customer's behalf represents and warrants that he or she has the authority 10 enter imo 
this Agreement and bind the Customer 10 all of its terms and conditions as of the date indicated below. Notwithstanding anything to the cont/81)' in any 
purchase Older or arry other document provided by Customer, any service provided or license aranted by Blackboard to Customer in oonneetion with a pun:hase 
older related to this Order Form is conditioned upon Customer's acceptance of this Order Form and the Terms of Service incorporated by reference herein. Any 
additional, oonOicting or different terms proffered by Customer in a purchase order or otherwise shall be deemed null and void . 

.... -.. .,........ ~ 
. z~---

st,••turc? 

NAME OF CUSTOMER: Tbe School Board orOkaloosa County 

·' 

I 

I 

I 
I 

Print Name a ad Title: Teu Frazier, VP Contracts 

Date: 4-1-1 :> 
Print Name and Tide: Rodney L. Walker, Chairman 

Date: 1- 9 .... 13 

Blackboard COIIIIIell'ropricllly A CoalldCt~lial- TcdclerfCC 
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Exhibit A 
Blackboard Coaaect Staadard Terms of Sel'\'lce 

These Blackboard Connect Standard Terms of Service (''Terms of Service") apply to all uses of Bl~~~:kboard CoMect Inc. services (the wService") and ere entered into 
by and between the party purchasins the Service (the ''Customer'') end the Blackboard entity contracting to provide the Service ("BI~~~:kboerd") (colloctively, the 
"Parties" and each individually, a "Patty"). 'These Terms of Service tosether with the ~Sfeement or order form which incoi'JlOQtes these Terms of Service by 
n:fcrence and pwslllllt to which the Service is ordered by Customer (the "Purchasing Document~) constitute the "Aareement" be~en Blackboard and CUStomer. 
The Service will be provided to Customer subject to and in ~~~:eordance with the terms and conditions of the entire Agreement and for other good and valuable 
consideration, the receipt of which is hereby acknowledged. 

Acl;ordinaJy, the Parties hereby agree as follows: 
I. Tbe Blackboard Coaaect Sel'\'lce(s). In consideration for the payment by the Customer of all fees set forth in the Purchasing Document, Blackboard shall 

provide the Customer with the Scrvice(s) set forth therein. 

z. Term aad Termlaatioa. The Agreement will be effective durins the term set forth in the Pun:huing Ducument (the "Term"). If Customer inputs any 
information or other data into Blackboard's systems and/or sends any messages prior to the Term, the Ierma and conditions of this Agreement also lpply to such 
usc. 

.. Termlaatloa with Cnae. Either Party may terminate this Agreement in the event ofa material breach by the other Party, which breach remains uncured 
for thirty (30) days followins written notice to the breaching Party. In the event of a termination by Customer for an uncured material breach, the 
Customer will receive a prorated refund of the applicable service fee (minus support fees if any) calculated !torn the date of termination to the end of the 
applicable aMual period. Blackboard may terminate this Agreement immediately for non-payment. 

b. Elfect ofTennlaatloa. In the event of termination or expiration ofthis Asreement, the Customer will: (i) immediately discontinue access to and/or usc of 
the Service under this Agreement; (ii) pay to Blackboard all amounts due and payable under this Agreement; (iii) return all documerution and related 
lnlinins materials to Blackboard within a reasonable time at the Customer's cost; (iv) immediately cease any use of Blackboard's Confidential Information 
(as dclined below); (v) delete any of Blackboard's Confidential Information from its computer storage or any other media, includins, but not limited to, 
online and off.line libraries or databases; and (vi) return to Blackboard or, at Blackboard's option, destroy, all copies of Blackboard's Confidential 
Information then in its possession. Any termination of this Agreement will not affect any rights or liabilities of either Party thai accrued prior to such 
termination. Sections 2, 3, 7, 9, 10, II, 13 and IS will survive the expiration or termination ofthis Agreement for any reason. 

3. P•ymeat TermL Except as specifically set forth the Purchasing Document, each applicable service fcc will be invoiced on execution of the Agreement and is 
due within 30 days of invoicing; thereafter, the service fee will be due at the bcsiMins of each annual period and is due within thirty (30) days after the date of 
an invoice from Blackboard. Late payments may be assessed at the lesser of I.S% per month or the maximum allowable rate under applicable law. 

4. Taut. The fees hereunder do not include any sales, usc, or ocher taxes, sovernment fees or levies on the provision oflhe Service. Customer will be responsible 
for payment of all applicable taxes, fees or levies, unless the Customer is exempt therefrom and provides Blackboard with a copy of Customer's lax exemption 
certifult: or number. All payment:~ to Blackboard shall be made without any deduction or withholdina, unlm required by applicable law in which the 
Customer shall ensure that the net amount actually received by Blackboard from the Customer equals the full amount Blackboard would have roceivcd had no 
such deduction or withholding been required. 

5. E1peaseL Except as provided in tho Purchasins Document, each Party will be responsible for its own expenses incurred in renderins performance hen:under, 
including, without limitation, the coat of facilitiea, work space, computers and computer time, development tools and platforma, utilities management, personnel 
and supplies. In addition, if Blackboard is required by applicable law, legal procesa, government action or audit to produce information, files, documents or 
personnel as witnesses with respect to the Agreement or the products or services provided to Customer by Blackboard, Customer shall reimburse Blackboanl for 
any professional time and expenses including reasonable external or internal legal costs incurred to respond to the request. 

6. Pun: hast Orden. Customer agrees that if its inlernal procedures require that a purchase order be issued as a prerequisite to payment of any amounts due to 
Blackboard, it will timely issue such purchase order and inform Blackboard of the number and amount thereof. Customer agrees that the absence of a purchase 
order, or other ordering document or edminisllalive procedure may not be raised as a defense to avoid or impair the performance of any of Customer's 
obligations under the Asrcernent, including payment of amounts o\\ed to Blackboard. Any additional term, condition, requirement or oblisation aet forth in a 
purchase order or other ordering document shall not be binding upon Blackboard absent Blackboard's express wriUen consent in each instance. 

7, Coalldtatlallty. Each Party agree; to maintain the confidentiality of the other Party's Confidential Information (as defined below), with no less than a 
reasonable degree of care. Blackbovd ''Confidential Information" shall include, but not limited to, the Service and all documents relating to the provision of 
Service including but not limited to the trainins suidcs and manuals. Each Party agrees to limit access to the Confld~nlial Information to thos~ of its employees 
and agents who have a businm need for the access and who have been clearly informed of their oblisation to maintain the confidential, propridlry and/or trade 
sccn:t status of such Confidential Information and will only disclose information as necessary to comply with applicable laws and government orders or to 
operate or maintain the Service. Blackboard does not rent, llade, or sell Recipient Data received from Customer to third perties, IUid will only disclose 
information as necessary to comply with applicable laws and government orders or to opcr11te or maintain the Service. 

S. Privacy Pelley aad Acceptable Uae Polley. The Customer agrees to comply with the then c:urr~nt Acceptable Usc Policy and Privacy Policy (collectively, the 
"Policies"), ~ich Blackboard reserves the right to modify, from time to time, effective five (S) days after such modified Policies ere posted at the relevant link 
(which can be found at the Blackboard Website located at www.blackboardconnect.com). such postins to constitute effective notice of changes. In the event of 
an express conflict be~ the terms of the Agreement and the terms of the Policies, the terms of the Agreement will prevail. 

9. Repn:statatloas aad ObliptlonL The Customer represents and warrants that: (a) it will comply with all applicable laM, resulations and conlnll:ts in usc of 
the Service and with n:spcctto the content and transmission of its messases sent using the Service; (b) it will usc best efforts in providing acculllle and complete 
Recipient Data (u defined in the applicable Purchasins Ducumcnt); (c) it has met alllcpl. regulatory and contractual requirements in providing. and using. the 
Recipient Da, in COMection with the Service, including. but not limited to, obtaining and maintainins a record of clCplicit consent to call a Recipient for the 
stated purposc(st, (d) it will maintain the confidentiality of its password and account information, and agrees to notil)r Blackboard in the event of an actual or 
suspected unauthorized access to its account, or if it loses its IIC(ount information; (e) it will have in place primary safety and emergency responae procedures in 
the event of an emergency (including witho~ limitation, notifying 91 I or equivalent, fire, police, emergency medical, and public health, collcctivdy, "First 
Responder Services, which do not utilize the Service; (f) it will not subject Blackboard to any regulations or laws due to the import of certain Recipient Data; 
(&) it will provide a means for Recipients to rescind consent to receive calls and will not send messages to Recipients who have opted out of receivi111 messages 
frorn the Customer; (h) if Customer purchases data from Blackboard, it will only usc such data purchased ftom Blackboard to contact individuals pursuant to the 
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use oflhc Service~ is prohibited from downloading or making copies of such data purch~ from Black~d if suc:h activity would violate an app!icable 
law, qulalion or conll'lll:t; (i) it will not use the Service in combination with products or serviCes not p~uled by .Blackboard or In •. m~r.lilr \\fl~h.the 
Setvice IWS not designed, \\flich would cause the Service to infringe on a third party intellectual property nght; and (j) where Customer IS prov1dm~ • rec.•p~ent 
count cr Cllher dlllll for the purposes of BIIICkboatd's Service pricing quotations, such information shall be tnJe lllld correct. The Cust~~ wdl desiJIIIIe 
qualified personnel to act aaliaisons between the Customer and Blackboard respectinglcllhnic:al, administta~ive and content matters. ~ ~vldmgaQCurate llld 
c~t contact information. The Customer agrllCS 10 defend, indemnifY and hold harmless Blackboard aga1111t any damages, losses, bab1h11es, settlements, and 
expenses (inc:ludins without limitation, costs and ~easonable attorneys' fees) in connect~on with any cl~i~ o~ ~ction that arises from the c.on~t ~ eftec:ts of~y 
messqcs the Customer distributes usins the Serv1ce or the Customer's usc of the Service. Customer s babd1ty shall not exceed the wa1vcr hmlls of sovereign 
immunity under Florida law. 

10. UmltaHoa of Uablllty. In no event will Blackboard, its officers, employees, representatives or licenso111 be liable to Customer for any. indirect, .puniti~e, 
relirnce, rpecial, consequential, exemplary, or other similar damaaes of any kind or nature ~atsocver, suffered b~ the Customer or any th1rd. ~rty (lnc:h~IRB 
without limitation business interruption, downtime, or any use of, or failure to use the Serv1ce, or any loss of busmess, conlnll:ts, profits, antJC:Ipatcd sav1np, 
goodwill or rcven~ or any loss or corruption of data), arising out of this Agreement, the Service, or the ~I'IW8Ctions contemplated her~by, even i.fa Party has 
been lldvi5ed of the possibilities of such damaaes or should have foreseen such darnaaes. Blackboard, Its officers and employees w11l ~~ be hablc for any 
damages or iJ1jury with respect to the performance of the Service, including. but not limited to, any failure of performance, e_rror, om1ss1on, defec!, ~lay, 
computer viNS, or line failure, interruptions or disruptions in the services contemplated under this Asreement caused by or resultm& ttom any act, om1ss1on or 
condition beyond Blac:kboard's reaaonablc ~ontrol, whether or not foreseeable or identir.ed, including but not limited to, transmission errors, or corruption or 
security ofinfomtation carried over telecommunication lines, failure of digital transmission Jinks, hostile network atta<:lcs D!' network c~gestion, or eels of~od, 
acts of \WI', sovernmental resulations, public utilities or telecommunication providers, shonage of equipment, matenals or supphes, fire, power failure, 
earthquakes, severe weather, floods or other natural disaster or the Customer's or any third party's applications, haidware, softwate or communications 
equipment or facilities, unless same results from the intentional or willful acts of Blackboard. Under no circumstances will the agrepte liability of Blac:kboard 
to the Customer or any third party arising out of or related to this Agreement or the provision of the Service, exceed the agJegatc fees paid to Blac:kboard under 
this AIJOCIIlent during the 12 month period immediately prior to the event, act or omission givins rise to such liability, regardless of whether any ection or claim 
is based on warranty, indemnifiCition, contract, ton or otherwise. The existence of multiple claims will not enlarge this limit. The f~goins limitatims of 
liability are intended 1o apply without regard to \\fJother other provisions of this Agreement have been breached or have proven ineffective. Nothing oontaincd 
in the foresoing limits or excludes the liability of Blackboanl for liability which cannot be excluded by Jaw. Notwithstanding anything contained herein to the 
contrary, the Customer shall be responsible for all claims and damage resulting from the misuse of the Service by the Customer or its users including 
reimbursement of any expenses incurred by Blackboard in defendins claims arising from such misuse. The Parties acknowled&e and agree thai the fees, 
limilllims of liability and remedies reflect the allocation of risk between the Parties, and are essential elements of the basis of the bargain between the Parties 
and that in its absence, the economic terms of this Agreement ~Wuld be substantially different. Blackboard reserves the right to modifY or remove any 
func:tionalily that 1111y be allesed to infringe a third p1rty's intellectual property rights. 

11. Limited Warnnty. THE SERVICE IS PROVIDED "AS IS" AND ON AN "AS AVAILABLE" BASIS AND, TO THE MAXIMUM EXTENT 
PERMrn:D UNDER APPLICABLE LAW, BLACKBOARD EXPRESSLY DISCLAIMS ALL OTHER REPRESENTATIONS AND WARRANTIES 
RELATING TO THE SERVICE. EXPRESS, IMPLIED OR STA1VTORY, INCLUDING BUT NOT LIMITED TO, THE WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, DATA ACCURACY, SATISFACTORY QUALITY, NON· 
INFRINGEMENT, AND/OR QUIET ENJOYMENT. NEITHER BLACKBOARD NOR ITS LICENSORS WARRANT THAT 1liE FUNCTIONS 
OR INFORMATION CONTAINED IN THE SERVICE WILL MEET ANY REQUIREMENTS OR NEEDS CUSTOMER MAY HAVE, OR THAT 
THE SERVICE WILL OPERATE ERROR FREE OR WITHOUT INTERRUPTION. BLACKBOARD AND JTS LICENSORS MAKE NO 
GUARANTEE OF ACCESS TO OR OF ACCURACY OF THE CONTENT CONTAIN ED IN OR ACCESSED THROUGH THE SERVICE. Ia the 
eveat er tile Service's ranure to comply wl" this Acrecmeat, tilt C111tomer's tole remedy altall ~ to termlaate tbe Aareemeat. Tbe C111tomer 
ackllowledaea aad acnes tbat tbe Service II aot Intended, nor deslcaed, fer use Ia bl&h rilk actlvltlea, or In any sltuatloa where failure of the Service 
could lead 10 deatb, penonallajury, or damage to property, or where otbcr damap could result If .a error occurred and tile parlin rurtber aarec 
tbat, to tbe e•teat not prohibited by applicable law, Blackboard shall Dot be liable ror a.,. death, personal Injury or damace to property. Tbe 
Ctuto11er also ackllowltqe~and acrecs that tbt primary rccoune or the Cuatomer lathe event of aay actual or potential t•reat to penon or property 
should be to conllct Flnt Rnpoader Servket and that the Service Ia not IDtended to replace Flnt Responder Services, or to be 111td ror comllankallac 
with, or nplace notlnealloa to, or lnteroperate directly with, First Rupondcr Sei'Yices, whkh ••ould have already ~cD Dotlned aDd deployed prior to 
IIIIa& the Sen Ice. 

12. Suspellllo11. Blaclc:bollrd may suspend, in whole or part, with or without notice, the Service, or any portion thereof. for: (a) use of the Service in material 
contravention of the terms of this Agreement; (b) emergency network repairs or threats or actual breach of network security; (c) any legal, regulatory, 
pemmental or network provider prohibition or limitation affecting the Service; or (d) Customer's failure to make payment. Blackboard will provide written 
notice as soon as reasonably practicable of any such suspension. Blackboard will not be liable to Customer or any third party for any damqes, expenses or 
losses incurred as a consequence of any such suspension. 

IJ. Authority 10 Esccute I No Coanltt. The person executins the Pwchasing Document on the CIISiomer's behalf represents and warrants that: (a) he or she has 
the authority to enter into this Agreement on the Customer's behalf and bind the Customer ac:cordinsJr. (b) the Purchasing Doc:ument as delivered to Blackboard 
has been duly and validly executed and cmstitutes a legal, valid and binding obligation of the Customer, enforceable against the Customer in accordance with its 
terms; (c) the execution, delivery and performance of this Agreement does not conflict with or violate any law, reaulation, policy, administrative order or ruling. 
or.other. sovernmental requirement, restriction or policy to which the Customer is subjcc:t; (d) no consent, approval, or authorization of, or exemption by, or 
filing W!th• ~y sovenvnental authority or any third party is required to be obtained or made (which has not already been obtained or made) by the Customer in 
connCCIIon wtth the executim, deliver and performance of this Agreement; and (e) this Section is Intended as a material inducement for BIIICkboard's entering 
into this Agreement. 

I 4. Notices. All payments under the Contrect shall be sent to the address set forth on the ~pplicable Purchasing Document. Any other notices to Blactboard must 
be in writing and may be ddivered in pe1110n or by courier, sent by facsimile, or mailed postage prepaid, return receipt requested to Blackboard Comect Inc., do 
Blackboard Inc., Attn: Legal Department, 6SO Massachusetts Ave., NW, 6"' Aoor, Washincton, DC 20001. Except as specifically set forth in the applicable 
~ing ~ument, noli~ to the Cust"!"er must be in writing and may be delivered in person or by courier, sent by facsimile, or mailed by certified or 
I'Cjlstered mall, poatage Prepaid, return recetpt requested to the address on the $ignature page and to the attention of the signatory. Any notices will be effective 
upon receipt by the Party receiving such notice. 

15. Mlltella1eous. The Customer acknowledges and aarees that the Confidential Information and all other materials pertaining to the use of the Service are noc 
purchased or developed with Customer funds. AccordinsJy, nothing in this Asreement grants or transfers 10 the Cu111omer any ownelllhip rights in tho f~soins 
materials cr the Service. Any additional charges incurred by a Recipient in conncc:tion with the Recipient's telephony or data plan for messages, including but 
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not limited to text rncssaae fees or data fees, shall be payable by. the ~~er or R~ipi~nt. ~~ Party ~ay see~ ~y relief, includ~g ~uitab~ relief prov~ 
1n1cr raw. The Customer is elqlrcssly prohibited from reproducang, moddyms. duphcauns. copymg, maluns denvauve works, pubhcl~ d•splayn!l. o,r otherwise 
elq)loitins. in ~le or in part, the member pages of the Blac:kboard website without the elq)ICSI written pc~ission of Blac~bolld. 11us :"-IJ'eemenll~ governed 
1111 intaprelcd in ICCOI'<laux:e with the governing law of the sl8le of the Customer; provided, however, that If the CUs10mer IS. located ~ide of the ~~ States 
this Ageement is governed by and imerpreted in ac:tordance with the laws of the State of New York with~t reference to 1ts c.onf11cts of law prov11~~· The 
U.N. Convention on Conuacts for the International Sale of Goods shall not apply to this Agreement. In addition to any other rehef awarded, the pre':'~lms party 
in any aelion arising out of this Agreement shall be entitled to its reasonable attorneys' r~ and co~ts. Failure b~ e.ither. Patty to enf~e any proviSion of lhD 
AsRcment will not be deemed a waiver of future enforcement. 1n the event that any prov1scon of this Apemen! 15 mvalid under apph~le law, the rem~1~der 
of this Agreement will continue in full force and effect, and the Parties will replace the invalid provision with one that, as much as possible, reflecls the. ~Sinal 
intentions of the Pwties and is valid under applicable law. Blackboard is providing a service to the Customer as an independent contractor .. No prov1s1~ of 
this AjpWment are intended or shall be constnled to confer upon or sive to any penon or entity other then Blackboard or Customer, any nghts, remedieS or 
other benefits under or by reason of this Asrcement. Neither Party may BSSi&n this Apemen! without the other Party's prior written consent. provided. that 
Blackboanl may 11$$isn this Agreement without the Customer's prior consent to: (a) a parent, subsidilll)' or affiliate of Blackboard, or (b) any entity~ s~r 
that acquires all or substantially all of the bu$iness, stock, or assets of Blackboard. Any assignment made in conflict with this provision shall be ~oid subJect 10 
the foregoin&, and this Agreement shall benefit and bind the pcnnitted successors and 11$$isns of the Parties. The Agreement may be executed m counterparts 
1111 a signature on a copy of this-Agreement received by either Party by facsimile is bindina upon the other Party as an original. This Agreement elq)resses the 
complete and final undentandins of the Parties with respect to the subject matter hereof, and supersedes all prior communications between the Parties, whether 
\Witten or oral with respect to the subject mllller hereof. Except as stated herein, this Agreement may be amended only in writing that refers cxplititly to this 
Agreement and tlat is signed by an authorized representative of both Parties. 

16. Weather Alertl. If Customer is purchasing Blackboard's weather alerts service, the followina also shall apply. Customer ac:kno-Medges and agrees that 
Blackboard is delivering weather information created and provided by a third-party public service, and not Blackboard. Welllher forecastina is an inexact 
S~:ience. Blackboard makes no express or implied WITTllnties, guarantees or affirmations that weather will oel:Ur or has occurred as the public alerts, reports, 
forecastS, data, or information state, represent or depict and it shall have no responsibility or liability whatsoever to Customer or any other person or entity, 
parties and non-plltia alike, for any inconsislency, inaccwacy, or omission for weather or events predicted or depicted, reported, oel:urrins or occurred. 
CUSfOMER AND THIRD PARTIES ARE SOLELY RESPONSIBLE FOR ACTION OR LACK OF ACTION TAKEN TO PRESERVE LIFE OR 
PROPERTY. 

17, Partlll Acceu. If Customer is purchasins ponalaccess, the followins also shall apply. Customer agrees thlll the portal is for the sole purpose of enabling 
Recipients 10 update and add their contaCt information. If the Customer elects to use the portal, Blackboard grants for the Term of such use to Customer a 
limited non-extlusive, worldwide, royalty-free license to plate a digital image of the Blatkboard "sian-up" logo, whith will be presented 10 Custonler (the 
"lntsi!IC"l. on an appropriate page of the Customer's intemc:t site, located ala URL to be provided by the Customer, with a hyperlink to Blackbolld's portal site 
(the •Unk"). The Customer may not use any other trademark or service mark in connection with the lmase without the prior written approval of Blackboard. 
The Link may not be used in any manner to provide a user with access to the portal via any frarnina. layerins or other techniques now known or hereafter 
developed thlt permit display of the portal with any materials posted by Customer or any party other than Blackboard. Cus10mer may not allow the bnase to be 
linked 10 any other web site. The Customer may not use the Image in any manner not permitted hereunder, modity the Image, or copy, or create a derivative 
work from, the "look and feel" of the Image. Blac:kboard will have the right to review all uses of the Image for quality control purposes and proper compliance 
with guidelines, as they may be modified from time to time. The Image and the goodwill associated therewith are valuable properties belonsing 10 Blatlcboetd 
and all rights thereto are and shall remain Blackboard's sole and extlusive property. Blackboard reserves the right to modity pennission to use the lmase and/or 
the Link at any time. 

18. API Lkease. If Customer is pwc:hasing an applic:ation programmina interfate ("API") license, the following also shall apply. Blackboard grants to the 
Customer a limited, non-exclusive, revocable, non-sublic:ensable, non-transferable license, to access the API's set forth in the f'lln:hasins Document. The APJ(s) 
is provided in the fonn of 1 web service that enables a "coMection" into Blackboard's servers. Blackboard will provide the Customer with 1 URL for the 
connection, instructions 10 cr011e a unique token to authenticate the Customer'$ servers, an API key, password, and basic testins of connectivity. Customer may 
not use or install the API(s) for any other purpose without the written oonsent of Blac:kboard, and may not copy, rent, adapt, diSIISSenlble, lease, assillfl, 
sublicense, reverse engineer, modifY or decompile, the API(s) or any part thereof. Blackboard reserves the right to limit the number and/or frequency of API 
requests. 

19. EJnCJleaey It Outre~ eta Meua&liiJ. If Customer is purchasina messagins restricted by usc-case, the following also shall apply. An ''Emergency" is an 
incident, situation or natural phenomenon that: (i) is immediately threatenins to life, health, property or the environment; or {ii) has caused loss of life, health 
detriment~, property damage or environmental damage; or (iii) has a high probability of escalatins to cause immediate danaer to life, health, property or 
environment An "Emergency Message" is a message sent to all Recipients in COMection with an Emersenc:y. An "Outreach Message" is a message sent to one 
or more Recipients tor general outreath and infonnational purposes that is not an Emergency Message. 

20. Meaa&iac Outside the US It Canada. If Customer is purchasing messaging for initiation or delivery outside the United States and Canada, the followina also 
shall. apply. ~tomer ac:knowl~g':' and agrees that territories outside the United States and Canada may have territorial restrictions resulting &om applicable 
law m ~ !Cmtory, .tcl~munlc:Bilon or internet infrasltutture limitlltions, telecommunication or internet service provider policies, or communication device 
custom1zallons th~ ~nhiblt or .prevent the ~eli very of SMS, text or other messaging, or restrict the ability to place or receive certain calls (e.g., outbound toll· free 
calls). Such restrictiOns may Impede certain 13pec:ls of the Service. Blackboard shall not be responsible for such impediments. 

21. Blacll:f'Otrd lafrlllltmeat Oblleallont. If any third party brings a claim against Customer alleJing that the Offering infringes a U.S. or European patent or 1 

c~1~ ~ a~icable law of an>: jur!sdiction in whi~h Customer is using the Offering, Customer must promptly notify Blatkboard in writing and make no 
adm•ss•an 111 rel1111on to such allepd anfringement. Provided that Customer has promptly fulfilled all of the foregoing obliptions and is not in material breach 
of the Agreement, Blackboard shall at its own Ollpense and option: (a) indemnity, defend, and settle such claim, (b) procure Customer the right 10 use the 
Olferins. (c) modify or replac:e the Otrering to avoid infringement; or (iv) refUnd the applicable tile paid for the current tenn. In the event that Blaclcboanl 
exercises option (a) above, it shall have the sole and exclusive authority to defend and/or settle any such claim or action, provided that Blac:kboard will keep 
Customer informed of, and will COfiSUlt with any independent legal advisors appointed by Customer at Customer's own expense regan! ina the progress of such 
defense. 

END OF EXHIBIT A. 
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SCHOOL DISTRICT CALL-OUT SERVICE RECOMMENDATION 

On Tuesday, July 9, 2013 a group of individuals representing different areas of the Okaloosa 

County School District met to listen to presentations from the current school call out system, 

Blackboard Connect and a competitor, School Messenger. At the conclusion ofthe final 

presentation an Informal discussion was held to get feedback from those In attendance. It was 

a unanimous decision that Okaloosa County School District should again contract with 

Blackboard Connect to continue services of the School Call-Out System. Some of the reasons 

Blackboard Connect was selected instead of School Messenger were: 

• price for district wide full service 

• user friendliness 

• little training will be necessary (many schools are currently using Blackboard's full 

service) 

• no down time (it would take School Messenger 10 days to implement new product) 

This past year the district paid Blackboard Connect $35,630 for each school to have an Emergency Call­
out Service. That figure represents $1.00 per student pius a $2500 yearly client services fee. Some 
schools chose to pay an additional $1.75 per student for "full service" with Blackboard Connect. In total 
the district paid $66,736.93 for this service last year. Blackboard Connect has agreed to supply all of the 
schools in the district with the "full service" package for a total price of $1.25 per student which is much 
less when It Is compared to last year's price of $2.75 per student. This price matched the price that 
School Messenger quoted in their presentation. 

In attendance were: Eric Mitchell-Director MIS & IT, Brian Hughes-Coordinator Program 

Services MIS, Karin Shue-Program Analyst MIS, Gary Massey-Principal Mary Esther Elementary, 

Joe Peterson-Assistant Principal Ft. Walton Bch. High, Tracey Hollinhead-Secretary Davidson 

Middle, Dexter Day-Assistant Principal Crestview High, Vince Windham-Program Director 

Purchasing, Andy Johnson-Student Intervention Services Specialist Safe, Cherrle Manchester­

Secretary Student Intervention Services. 

Respectfully submitted-

Andy Johnson 
Specialist for Safety, Health and Athletics 
Okaloosa County School District 


