FLORIDA ATLANTIC UNIVERSITY

1. Incorporation by Reference. The Florida Atlantic University Board of Trustees
(“FAU”) and the undersigned (“Company”) hereby incorporate this Supplemental Adden-
dum (“Addendum”) into the agreement between FAU and Company (the “Agreement”).
2. Payment. All payments due and payable by Company to FAU under the Agreement, if
any, and any other fees, taxes and costs, shall bear interest from the tenth (10™) day of the
date due, and continue until paid at the lesser of (i) twelve percent (12%) per annum or (ii)
the maximum interest rate per annum allowed by law. Company is responsible for paying
all taxes, credit card fees, royalties, debit card fees or other fees associated with the
goods/services/benefits provided by FAU as detailed in the Agreement. Company will
maintain and provide FAU with a copy of Company’s direct pay permit that allows Com-
pany to self-accrue and remit the applicable tax due, if applicable. FAU may require Com-
pany to make payments via FAU’s EFT/ACH payment process. Company shall not offset
any payments. Company shall pay all costs of collection, including reasonable attorneys’
fees, incurred by FAU in endeavoring to collect any amounts payable hereunder which are
not paid when due.

3. Relationship of the Parties. Each of the parties is an independent contractor and noth-
ing in the Agreement shall designate any of the employees or agents of one party as employ-
ees or agents of the other. Company is not authorized to bind FAU to any contracts or other
obligations.

4. Assumption of Risk. Each party assumes any and all risk of personal injury and prop-
erty damage attributable to the willful or negligent acts or omissions of that party and its
own officers, employees and other agents. Company also assumes such risk with respect
to the willful or negligent acts or omissions of persons subcontracting with Company or
otherwise acting or engaged to act at the instance of Company in furtherance Company's
obligations under the Agreement.

5. Confidentiality. To the extent Company has access to FAU information (e.g., finan-
cial, business, strategic, health or student records), Company agrees to maintain the confi-
dentiality of such information and shall not disclose, discuss, or divulge any such infor-
mation other than as directly and expressly required to fulfill Company’s obligations under
the Agreement or as other required by law.

6. Public Records. FAU is subject to Chapter 119 of Florida Statutes, known as the Public
Records Law. The Agreement, this Addendum and any related documents and/or corre-
spondence shall also become a public record subject to the Public Records Law, regardless
of any confidentiality provision outlined in the Agreement. FAU may unilaterally cancel
the Agreement for Company’s refusal to allow public access to public records related to the
Agreement. Additionally, Company shall comply with all applicable requirements of the
Public Records Laws, particularly if Company is a “Contractor” as defined under §
119.0701, F.S. This provision shall survive the expiration or termination of the Agreement.
7. Work Product. All right, title and interest in and to any invention, work product, idea
or creation conceived, developed or produced during the provision of goods/services/ben-
efits under the Agreement (including, but not limited to writing, copyrights, trademarks,
creative, copy, scripts, story boards, art, music, software and documentation, ideas, charts,
graphics, plans, proposals, business systems or ideas, and research projects) shall be prop-
erty of FAU, whether created individually by FAU or jointly with the Company, on or off
FAU’s premises. This provision shall survive the expiration or earlier termination of the
Agreement. FAU may offer Company a license to use the Work Product, such terms to be
mutually agreed to by the parties.

8. Indemnity. Company agrees to indemnify and hold free and harmless, and defend the
State of Florida, the Board of Trustees, Florida Atlantic University and their officers, em-
ployees and agents, from and against any and all actions, claims, liabilities, assertions of
liability, losses, costs and expenses, including attorneys’ fees, which in any manner di-
rectly or indirectly may arise or be alleged to have arisen, or resulted or alleged to have
resulted from the presence, activities and promotions of every kind and nature of Company
or its officers, employees, agents and contractors, in connection with the Agreement, spe-
cifically including claims for infringement or misappropriation of a copyright, patent, trade
secret or other third party proprietary right. Any limitations of liability of Vendor set forth
in the Agreement shall not apply to: (a) claims for infringement or misappropriation of a
copyright, patent, trade secret or other third-party proprietary right or (b) claims for per-
sonal injury or damages to real or personal properly caused by Vendor’s negligence or
willful misconduct. Nothing in the Agreement shall be construed as a waiver of FAU’s
sovereign immunity nor as an indemnification of Vendor by FAU, and then such in-
demnification is limited to the extent permitted by § 768.28, F.S.

9. Representations and Warranties. FAU warrants and represents that the goods/ser-
vices/benefits to be provided by FAU will be performed in a professional and workmanlike
manner in accordance with industry standards. EXCEPT FOR THE REPRESENTA-
TIONS AND WARRANTIES SET FORTH IN THIS SECTION, FAU EXPRESSLY
DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, WHETHER EX-
PRESS, IMPLIED; OR STATUTORY (BY ANY TERRITORY OR JURISDICTION)
TO THE EXTENT PERMITIED BY LAW, AND FURTHER FAU EXPRESSLY EX-
CLUDES ANY WARRANTY OF NONINFRINGEMENT, TITLE, FITNESS FOR A
PARTICULAR PURPOSE, OR MERCHANTABILITY.

10. LIMITATION OF LIABILITY. FAU’S MAXIMUM LIABILITY TO COMPANY
FOR ANY ACTION ARISING UNDER THIS AGREEMENT, REGARDLESS OF THE
FORM OF ACTION AND WHETHER IN TORT OR CONTRACT, SHALL BE LIM-
ITED TO THE AMOUNT OF FEES PAID BY COMPANY FOR THE GOODS/SER-
VICES/BENEFITS DURING THE THREE (3) MONTHS PRECEDING THE CLAIM.
IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR INDIRECT, SPECIAL, IN-
CIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND, EVEN IF A PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE PARTIES
AGREE TO THE ALLOCATION OF RISK SET FORTH HEREIN.

11. Compliance. Company agrees to abide by all applicable federal, state, local and FAU
laws, ordinances regulations and policies, specifically including without limitation those
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pertaining to the privacy and use of student records, health information, and other FAU
data. Company warrants and represents that it shall have all applicable permits, licenses,
consents, and approvals necessary under the Agreement.

12. Publicity. Company shall not make any announcements relating to the Agreement,
nor shall Company use FAU’s name, trademarks, logos or marks, without the prior written
approval from FAU in eachinstance.

13. Insurance. FAU, as a public body corporate, warrants and represents that it is self-
funded for liability insurance, with said protection being applicable to officers, employees,
servants, and agents while acting within the scope of their employment by FAU. Any provi-
sionrequiring FAU to provide or acquire insurance coverage other than such self-insurance
shall not be effective. Company shall have and maintain the types and amounts of insur-
ance that, at minimum, will cover Company’s exposure under the Agreement.

14. Force Majeure. If, as a result of an act of force majeure, including without limita-
tion, an act of God, war, riot, labor dispute, strike or threat thereof, intervention of a gov-
ernmental agency, or the occurrence beyond the control of either party, the obligations of
this Agreement cannot be carried out, then either party, upon notifying the other, shall have
the right to suspend performance until the event of force majeure has passed; provided,
however, that the provisions hereof shall in no event be applicable with respect to the pay-
ment of money from Company to FAU.

15. Third Parties. FAU is not liable for the acts of third parties or the consequences of
the acts of third parties. There shall be no third-party beneficiary to the Agreement.

16. Governing Law. The Agreement is governed by the laws of the State of Florida, with-
out regards to its conflicts of law principles. Exclusive venue of any actions shall be in the
state courts of Palm Beach County, Florida. FAU is entitled to the full benefits ofsovereign
immunity.

17. Conflicts. Company represents that it is aware of the requirements of Chapter 112,
Florida Statutes and in compliance with the requirements thereof, and other laws and reg-
ulations concerning conflicts of interests in dealing with entities of the State of Florida. To
its best knowledge, Company certifies that its owners, officers, or employees are not em-
ployed or affiliated with FAU unless a current Report of Outside Activity/Employment
form has been completed and approved by FAU in accordance with applicable University
policies. Violation of this section shall be grounds for termination of the Agreement.

18. Termination. Upon giving at least thirty (30) days’ written notice to Company, FAU
may terminate the Agreement without penalty. Company shall be liable for payment of
goods/services/benefits received by Company prior to the date of notice of termination.
19. Notices. All notices required to be given under the Agreement shall be sent by certi-
fied mail to: Florida Atlantic University, Attn: Purchasing, ADM 121, 777 Glades Road,
Boca Raton, FL 33431-0991.

20. Deletion. Any term and/or condition in the Agreement on the following subject mat-
ters are hereby deleted in their entirety and declared null and void: (a) Grants of exclusivity
by FAU to Company; (b) Restrictions on the hiring of Company’s employees; (c) FAU’s
responsibility to pay intangible taxes, property taxes, or sales taxes; (d) FAU’s tort liabil-
ity; (e) Automatic renewals of the term of the Agreement; (f) Limitation of time to bring
suit; (g) That FAU performs reporting functions and/or maintains certain types of opera-
tions (h) Any right to audit FAU; (i) Attorneys’ or collection fees provisions; (j) Arbitration
and mediation clauses; and (k) Indemnification of Company by FAU.

21. Assignment. Company may not, without the advance written approval of FAU, not to
be unreasonably withheld, assign any right or duties under the Agreement, or transfer,
pledge, surrender or otherwise encumber its interest in any portion of the Agreement. Any
assignment made without FAU’s consent shall be, at FAU’s option, null and void. No
subcontracting or delegation shall in any event relieve Company of any obligation or lia-
bility under the Agreement.

22. Entire Agreement. In the event of inconsistency between the Agreement and this
Addendum, this Addendum will govern. This Addendum and the Agreement embody the
entire agreement of the parties, and there are no other representations, promises, agree-
ments, conditions or understandings, either oral or written, between FAU and Company
other than are set forth. Any renewals, amendments, alterations or modifications to the
Agreement must be signed or initialed and approved by all signatories of the Agreement.
To be clear, the Agreement shall not auto-renew and must be upon the written agreement
of the parties.

23. Signatures. The parties represent and warrant that any person signing the Agreement
has the authority to do so and that such signature shall be sufficient to bind Company. The
Agreement may be signed electronically and shall be considered signed if/when a party’s
signature is delivered by facsimile or e-mail transmission of a “.pdf” format date file, in-
cluding via DocuSign. Such signature shall be treated in all respects as having the same
force and effect as an original signature.

By signing below, Company’s authorized representative agrees to incorporate this
Addendum into the Agreement, and hereby executes this Addendum as of the date
set forth below.

COMPANY:

By:

Name:

Title:

Date:
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