
SCHOOL COMMUNITY PARTNERSHIPS MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (the "MOU") is entered into as of the ________________ (the "Effective Date") by and between [PROVIDER] and the Cleveland Metropolitan School District ("CMSD"), an Ohio school district with its principal offices located at 1111 Superior Avenue East, Suite 1800, Cleveland, Ohio 44114.

RECITALS

WHEREAS CMSD recognizes that many of its students are at increased risk for    multiple instructional, health, social and financial (Collectively referred to as “community programming” or “community programs”) issues due to their socioeconomic status and wishes to make community programming services readily available to students.

WHEREAS [PROVIDER] and CMSD have a common interest in the welfare and success of CMSD students and staff;

WHEREAS [PROVIDER] and CMSD agree that students of CMSD would benefit from           enhanced access to Community Programming Services, including health and wellness, instructional and social-emotional services as described herein;

WHEREAS [PROVIDER] and CMSD desire to provide opportunities for further support and engagement through joint Community programs as described in "Learners" below;

         NOW, THEREFORE, in consideration of the mutual covenants contained herein, the     parties agree as follows

1. Purpose. The purpose of this agreement is to create a framework through which [PROVIDER] can provide Community Programming services to CMSD students and staff on or around school grounds, as well as define complementary programs between the two parties (the "Services"). Community Programming services refers to a range of services provided by qualified individuals to promote and maintain the physical, emotional, mental, and social well-being of students.

2. Location(s). The specific CMSD schools that will be served by [PROVIDER] will be determined at the time of the Effective Date, and revisited as needed at least annually, and additions or removal of sites will be made at the discretion of CMSD.
A. Programs involving professional/clinical students in training at [PROVIDER] may involve additional CMSD schools as agreed upon by [PROVIDER] faculty and CMSD     leadership on an ad hoc basis.

3. Model of Delivery.

A. Student Quality of Services Process.  [PROVIDER] shall complete the Student Quality of Services (“SQS) forms prior to starting or providing any Community Program services. In addition to completing the SQS forms, PROVIDER shall complete the registration and application process for all of the PROVIDER volunteers that will be providing Community Programming for CMSD school(s).  On or before September 1 of a programming year, [PROVIDER] shall provide CMSD with the names of all employees, staff, agents, and volunteers that will be delivering programming services under this MOU. Provider shall submit on a quarterly basis after September 1 an updated list of all employees, staff, agents, and volunteers providing the programming services. 
As needed, [PROVIDER] shall obtain informed consent before providing any Community Programming services requiring parent/guardian consent under Federal, State, or local law.  

B. Community Programming Operations. [PROVIDER] shall provide CMSD with an operations manual or the equivalent to serve as a guide for   staff from both [PROVIDER] and CMSD related to [PROVIDER]’S daily Community Program operations. Topics may include, but are not limited to: scheduling, referrals, student transport, parental/guardian communication, telehealth delivery, and instruction or care coordination.

4. [PROVIDER]’s Services and Obligations.
A. [PROVIDER] Services. [PROVIDER] shall provide onsite any combination of a licensed social workers, topic certified or equivalent who may provide services including but not limited to the following:
· See EXHIBIT A

B. [PROVIDER] Staff Security Check Clearance: Before entering the school building for programming, all staff and volunteers, when applicable, must complete and clear a BCI and a FBI security check paid by [PROVIDER] or their staff. If security check is not cleared and staff has been convicted of a criminal offense, [PROVIDER] should consult with CMSD regarding the eligibility to work with students.

C. [PROVIDER] will provide CMSD with staff and volunteer (when applicable) roster with contact information required to upload to CMSD Visitor Security System. Staff and volunteer rosters must be uploaded before entering school buildings.

D. [PROVIDER] Staff: Community Program Staff shall assist with daily operations and integration of [PROVIDER] personnel on each CMSD site. Services by [PROVIDER] Staff include but are not limited to:
· Marketing of services
· Enrollment of scholars through completion of CMSD-Say Yes Consent Form 
· Assisting families with insurance enrollment as needed
· Literacy, Social-Emotional and Health & Wellness education, and prevention activities for CMSD students, staff, and families
· Coordination of Community Program services with CMSD staff, Say Yes, and other [PROVIDER] partner staff
· Communication about Community Program services, marketing, and outreach with CMSD, Say Yes, and other [PROVIDER] partner staff

E. Data. [PROVIDER] personnel shall work with CMSD personnel to create a process through which data can be shared securely (and in compliance with all regulations) to enable analysis of additional outcomes of the school literacy, social-emotional, and integrated health programs (e.g., attendance) and to better understand the potential of the program to improve the lives of students. If [PROVIDER] requests student information that is beyond directory level information, CMSD and PROVIDER must agree to the terms of the Data Use Agreement as set forth in Exhibit B.  If a Data Use Agreement is not executed, CMSD will not share student information beyond directory level data. Student information obtained by personnel and any other [PROVIDER] organizations listed on the signed consent form for care or Community Program coordination, as defined in the consent form signed by parent/ guardian. If [PROVIDER] operations in a given school cease at any point, [PROVIDER] staff will ensure CMSD personnel obtain copies of assessments, active treatment plans and other relevant  information to support continuity of care or programming. [PROVIDER] shall maintain student records for a period of 7 years. 

5. CMSD's Services and Obligations.

All CMSD school Community Programs and facilities will be under the operational guidance    of CMSD departmental personnel in accordance with service focus and when services at school are needed. 

A. Provide Access to Students. CMSD shall provide [PROVIDER] staff with a method to contact CMSD students and their parent/guardian and inform them of [PROVIDER] presence and availability in the school. CMSD shall determine appropriate times to allow students to leave their classrooms and not miss critical instructional time to seek services from the [PROVIDER] and provide opportunities for [PROVIDER] staff to promote services at school events, staff meetings, and in classrooms. [PROVIDER] shall obtain approval of all promotional material prior to use. CMSD approval shall not be unreasonably withheld.  

B. Provide Access to Facilities. CMSD will attempt to make its premises and appropriate physical facilities available to the [PROVIDER] staff during agreed upon times in order to conduct programs in an accessible, comfortable, and quiet  environment that allows appropriate confidentially for students.

C. Provide Access to Select Equipment and Services

i. CMSD shall provide parking for [PROVIDER] staff.
ii. Where available or applicable, CMSD shall provide offices that lock, desks, access to a computer or ability to check student information defined as schedule, attendance, home address, parent/guardian information, summary of Community Program and CMSD  services rendered, immunization records and internet access to [PROVIDER] staff. A [PROVIDER] computer will be brought to the site for access to the electronic records. In cases where [PROVIDER] staff will be co-located within a school building, CMSD will permit [PROVIDER] to bring in locked cabinetry to store equipment and supplies.
iii. CMSD shall provide telephone and telephone service to [PROVIDER] staff if applicable.
iv. CMSD shall provide office supplies and non-private access to equipment such as fax machine (if available) and copier to [PROVIDER] staff.

D. Data. CMSD personnel will work with [PROVIDER] evaluation team members and analysts to create a process through which data can be shared securely and   in compliance with all regulations in order to enable analysis of additional outcomes of school Community Program services (e.g., attendance) and to better understand the potential of the Community Program services to improve the lives of students. CMSD shall provide [PROVIDER] with results of all CMSD annual school building-level  assessment data (e.g., Youth Risk Behavior Survey and Conditions for Learning survey).
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F. Distribution of Consent and Other Materials. CMSD should print and distribute the Community Program consent form and         marketing materials to all students within CMSD and actively collaborate with    [PROVIDER] personnel to engage students and their parents/guardians in accessing the program or services.

G. Consent Storage and Dissemination for Health Partners. CMSD shall assign a school staff person in each school to manage the storage of and dissemination of copies of completed consent forms in a timely manner. 
6. Compensation/Payment. Neither party shall receive compensation from the other party under this MOU. Each party shall be responsible for its own expenses to undertake its responsibilities under this MOU. Students and their parent/guardian will not be charged out-of-pocket expenses for programming services.

7. Term and Termination.

A. [PROVIDER] may commence providing services at CMSD Schools on the Effective Date of this MOU, which will remain in effect unless and until terminated by one of the parties as provided herein.

B. Either party may terminate this MOU on thirty (30) days' prior written notice to the other party, for any reason or for no reason.



8. Compliance. Each party represents and warrants that all of its activities related to this Agreement comply with all applicable laws, rules, and regulations. Each party is responsible for obtaining any and all licenses, permits, certifications and approvals necessary for the    performance of its duties hereunder. [PROVIDER] shall complete criminal records check as required by Ohio Revised Code on any of its employees and if applicable to volunteers, who provide services under this MOU. 
9. Amendment/Modification. The parties agree that from time to time this Agreement may be reviewed and revised based on the operational, student, or other needs of CMSD. If such modifications are requested by CMSD, the parties agree to engage in good faith discussions to develop acceptable language addressing CMSD’s request for inclusion into this Agreement. No amendment or modification of this Agreement, and no waiver hereunder, shall be valid or binding unless set forth in writing and signed by each party.

10. Professional Liability and Insurance.

A. To the extent permitted by law, [PROVIDER] hereby releases CMSD from, and  shall retain liability for and provide for professional liability insurance against, all acts or omissions       by all [PROVIDER] employees or contract professionals providing services to the      CMSD students. [PROVIDER] will maintain coverage for professional and general liability insurance through properly constituted self-insurance or risk­ retention programs in a form and with limits [PROVIDER] determined appropriate by CMSD, covering [PROVIDER] for all Services provided by [PROVIDER] at the CMSD schools, including by its professional and other clinical employees.

B. CMSD shall retain liability for acts  or omissions by CMSD employees or contractor relating to the [PROVIDER] Services.

C. [PROVIDER] and CMSD agree to cooperate with each other in the defense of any     claims brought by third parties, including but not limited to children and/or their  families in connection with the rendering of Services. Each party shall promptly give written notice to the other of any such claim.

11. HIPAA. The parties shall comply with all applicable federal, state, and local laws and regulations and lawful court orders regarding the disclosure and use of a student's health information, including but not limited to the Health Insurance Portability and Accountability Act (HIPAA) and all other applicable federal and state privacy laws.

12. FERPA. The parties shall comply with all applicable federal, state, and local laws and regulations and lawful court orders regarding the disclosure and use of a student's educational information, including but not limited to the Family Educational Rights and Privacy Act (FERPA) and all other applicable federal and state privacy laws.

13. Confidentiality and Intellectual Property.

A. CMSD shall maintain any proprietary information of [PROVIDER], including trademarks, policies and procedures, business or clinical practices, manuals, protocols, marketing and promotional materials, contracts, and agreements with  third-party payers (collectively, "Proprietary Information") in the strictest confidence.

B. Upon termination or expiration of this MOU, CMSD shall return to [PROVIDER] any copies in CMSD's possession of all such Proprietary Information.

C. Nothing herein shall prohibit CMSD's disclosure of Proprietary Information as (i) required by law or government regulations, or (ii) necessary to defend any claims brought by third parties on connection with the delivery of the Services;      provided, however, that CMSD provides advance written notice of such disclosure to [PROVIDER].

14. Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Ohio.

15. Independent Contractors. The services provided to CMSD by [PROVIDER] pursuant to  this Agreement shall be those of an independent contractor. No employer-employee relationship, joint venture, or partnership is established, either expressly or by implication.

16. Indemnification and Hold Harmless. The [PROVIDER] shall indemnify, defend, and hold harmless the District, all of its members, officers, employees, and agents, from and against any and all liability (whether real or asserted), claims, demands expenses, costs (including legal fees), and causes of action of any nature whatsoever for injury or death of persons, or damage or destruction of property which may result from or arise out of the negligence or intentional misconduct of the [PROVIDER] or its employees, officers, volunteers or agents, in the course of the [PROVIDER]’s performance of this Agreement or the [PROVIDER]’s failure to perform. This indemnification and hold harmless obligation survives the term of this Agreement. The parties acknowledge that the District is a political subdivision, and as such, is prohibited by law from entering into an indemnification agreement. Nothing contained within this Agreement is intended nor shall be construed to provide indemnification by the District.

17. Agency. Neither [PROVIDER] nor CMSD has any right, power or authority to enter into any agreement for or on behalf of the other party, or to incur any obligation or liability or otherwise bind the other party. Furthermore, neither [PROVIDER] nor CMSD has any right to state or imply, directly or indirectly, that it or its activities are supported, endorsed, or sponsored by the other party and, upon direction of the other party, shall issue express disclaimers to that effect.

18. Assignment. Neither party may assign this Agreement or any rights under this Agreement without the written consent of the other party, which consent may be withheld in the other party's discretion.

19. Notices. All notices under this Agreement shall be in writing and shall be deemed to have been properly given when personally delivered or sent postage prepaid by certified        mail to:

CMSD: 

The Cleveland Metropolitan School District 
1111 Superior Avenue East, Suite 1800, Cleveland, Ohio 44114
Attn: Executive Director of Family & Community Engagement

With a copy to the attention of the Cleveland Metropolitan Chief Legal Counsel.

[PROVIDER]: 

or to such other addresses as the parties hereto from time to time may designate by written notice to the other party.
20. Entire Agreement; Amendment. This Agreement is the entire agreement and supersedes any other agreement in its entirety, including all prior and contemporaneous oral and written agreements or understandings between the parties. This Agreement may only be amended by a writing signed by both parties. This Agreement is binding upon and inures to the benefit of the parties and their successors and permitted assigns.

21. Severability. If any provision of this Agreement is declared invalid or unenforceable by   a court having competent jurisdiction, it is mutually agreed that this Agreement shall endure except for the part declared invalid or unenforceable by order of such court. The           parties shall consult and use their best efforts to agree upon a valid and enforceable provision as a reasonable substitute for such invalid or unenforceable provision in light       of the intent of this Agreement.

22. Survival. Sections 10 (HIPAA), 11 (FERPA), and 14 (Confidential Information and      Intellectual Property) shall survive the expiration or termination of this Agreement.

To evidence the parties' agreement, their duly authorized representatives have signed it        on the date set forth below.

[PROVIDER], Inc.
By:
Name:
Title: 
Date:

CLEVELAND METROPOLITAN SCHOOL DISTRICT
By:
Name: 
Title:	
Date:








EXHIBIT B

DATA USE AGREEMENT
(SAMPLE)
This Data Use Agreement (“Agreement”), effective on the date last executed by the parties hereto (the “Effective Date”), is made and entered into by and between [PROVIDER],    (hereinafter referred to as “PROVIDER”), with its principal office at _________________________________ and the CLEVELAND METROPOLITAN SCHOOL DISTRICT, with offices located at 1111 Superior Avenue, Suite 1800, Cleveland, OH 44114  (hereinafter referred to as “CMSD”) (each a “Party” and collectively, the “Parties”).

WHEREAS, CMSD has retained PROVIDER in the capacity as a contractor to whom CMSD has outsourced institutional health services or related functions and obtained parental or legal guardian consent to release and use the CMSD Data set forth in Exhibit A to perform the Data Services as defined herein; 

WHEREAS, the Parties wish to enter into this Agreement to ensure the Data Services are performed consistent with appropriate confidentiality obligations and applicable laws; 

NOW THEREFORE, in consideration of the promises and the mutual covenants and agreements herein set forth, and for other good and valuable consideration, the receipt and the sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the Parties hereby agree as follows:
1. Definitions
i. “Breach” shall mean any actual unauthorized access, acquisition, use, disclosure, loss, modification, or destruction, or inability to account for CMSD Data.
ii. “CMSD Data” shall mean the data described more fully in Appendix A that CMSD provides to PROVIDER in connection with this Agreement. 
iii. “Data Services” shall mean the activities and provisions of the MOU signed by those set forth in the Integrated School Health Memorandum of Understanding agreed to by CMSD and PROVIDER on or about (_____________) 
iv. “FERPA” shall mean the Family Educational Rights and Privacy Act, 20 U.S.C. § 1232g, and implementing regulations set forth in 34 CFR Part 99.
v. “Personal Data” means any information that identifies or that can reasonably be used to identify a specific individual, including but not limited to any information that meets the definition of “Personally Identifiable Information” set forth in 34 C.F.R. § 99.3 
vi.  “Privacy and Security Laws” shall mean (i) all applicable U.S. federal, state, and local laws, rules, regulations, directives and governmental requirements currently in effect and as they become effective relating in any way to privacy, confidentiality, security, or breach notification of Personal Data, including but not limited to FERPA and (ii) all applicable industry standards concerning privacy, data protection, confidentiality or information security.
2. Description of Data Exchange and Data Use
i. The Parties agree that PROVIDER is acting in the capacity as a contractor to whom CMSD has outsourced institutional services or functions pursuant to 34 CFR § 99.31(a)(1)(B) and, in that capacity, PROVIDER has a legitimate educational interest in access to and use of the CMSD Data to perform the Data Services.  
ii. CMSD shall provide the CMSD Data to PROVIDER (and, if applicable, PROVIDER shall transmit any CMSD Data or other information to CMSD) in a form, format, frequency, and security features mutually agreed by the Parties so that PROVIDER may perform the Data Services.  
iii. Requests by PROVIDER for data outside the scope of Appendix A of this Agreement must be submitted in writing by PROVIDER to CMSD Data Custodian with 1) the type of data requested and 2) a good faith showing of why the data is needed by PROVIDER. 
a. Any data received in this manner is subject to all the terms, conditions, and obligations of this Agreement.
iv. PROVIDER agrees as follows:
a. PROVIDER shall use the CMSD Data solely for the purpose of performing the Data Services and for no other purpose.  Without limiting the generality of the foregoing, PROVIDER is not permitted to create de-identified data using CMSD Data.
b. PROVIDER shall not use CMSD Data as part of any profit-making plan or activity beyond the uses contemplated by the Data Services.
c. PROVIDER shall not disclose any CMSD Data to any third party for any reason.  Notwithstanding the foregoing, PROVIDER may:
1. Utilize agents and subcontractors to perform the Data Services, provided that (a) such agents and subcontractors agree in writing to be bound by the same terms and conditions that apply to PROVIDER through this Agreement, including but not limited to the obligation to comply with FERPA and the prohibition on re-disclosure of any CMSD Data, and (b) PROVIDER agrees to provide a list of such agents or contractors to CMSD upon request.
2. Disclose CMSD Data if required by law; provided, that prior to any such disclosure, PROVIDER shall: (a) unless prohibited by law, provide CMSD with immediate notice of any request for disclosure or other legal basis to disclose CMSD Data; (b) reasonably cooperate with CMSD’s efforts to limit any disclosure obligations; (c) not disclose any CMSD Data unless and until CMSD has had a meaningful opportunity to seek to limit any disclosure obligations; and (d) if CMSD’s efforts to limit disclosure are not successful or CMSD provides consent for the disclosure, PROVIDER shall disclose only that portion of CMSD Data or provide access to CMSD Data that is legally required.
d. PROVIDER shall provide the results of any analysis performed in connection with the Data Services to CMSD.  To the extent that PROVIDER prepares any reports or analyses, PROVIDER agrees to coordinate with CMSD and to cooperate in good faith to revise any reports if requested before finalizing such reports.
e. PROVIDER agrees not to contact any individuals whose Personal Data is provided to PROVIDER as part of the CMSD Data except as required to provide the Data Services.   
3. Security
i. All individuals from PROVIDER or third-party contractors that receive CMSD data to provide Data Services must complete a data security training, discussing the proper use and storage of student information and to review the terms and conditions in the completed and executed data use agreement. The type of data security training to be administered will decided and led by PROVIDER. 
ii. PROVIDER shall provide proof  of training completion from all individuals or third-party contractors that receive CMSD data within 30 days of the start of the Agreement or within 30 days of joining PROVIDER, if after that time 
iii.  PROVIDER shall implement reasonable administrative, technical, physical, and organizational safeguards to protect the security, confidentiality, integrity, and availability of CMSD Data that are consistent with prevailing industry best security practices and any security measures that are required by applicable Privacy and Security Laws.  Without limiting the generality of the foregoing, PROVIDER shall implement at least the following minimum security safeguards:
a. Access to CMSD Data is restricted to PROVIDER employees, agents, and subcontractors who (a) need such access to carry out the responsibilities of PROVIDER under this Agreement; and (b) have entered into written confidentiality agreements that are consistent with the terms of this Agreement. 
b. All CMSD Data are stored on computer and storage facilities that (a) are maintained within PROVIDER’S or its agent’s or subcontractor’s computer networks, (b) are behind appropriate firewalls, and (c) implement appropriate intrusion detection/intrusion prevention technology;
c. Access to computer applications and CMSD Data are managed through appropriate user ID/password procedures;
d. PROVIDER will use encryption technology consistent with the highest level of Advance Encryption Standards (AES) to transmit and store CMSD Data (including but not limited to any transmission to agents or subcontractors);
e. Ensure restricted access to any facilities where CMSD Data may be stored or transmitted, which includes locked rooms with access via security cards;
f. Ensure auditable controls exist to validate CMSD Data transmission, usage, and safeguards required herein.

4. Breach Notification Obligations

i. In the event that PROVIDER (or any PROVIDER agent or subcontractor) experiences a Breach, PROVIDER shall immediately take steps to mitigate any harm resulting from such Breach.  PROVIDER shall report in writing to CMSD without unreasonable delay, but in no event later than forty-eight (48)  hours of discovering any Breach of Data.  PROVIDER shall cooperate with any reasonable CMSD requests for information regarding such Breach.

ii. In the event of a Breach, PROVIDER shall provide any notifications and take any other steps that are required under the Privacy and Security Laws; provided that


a. In the event the Parties disagree regarding whether a Breach requires notification under Privacy and Security Laws, CMSD shall have the ultimate discretion to determine whether a Breach that requires notification has occurred; and

b. CMSD shall have the right to approve the content and delivery mechanism of any Breach notifications as well as the decision whether to provide credit protection services to affected individuals, which approval shall not be unreasonably withheld. 

iii. Subject to and in accordance with Section 4(ii)(a) above, in the event of a Breach caused by the acts or omissions of PROVIDER (or PROVIDER’s agents or subcontractors), PROVIDER shall pay all reasonable costs related to mitigating the effects of the Breach, including but not limited to costs and expenses for notification letters, credit protection services, attorneys’ fees and expenses, and any services that entities commonly make available to impacted individuals in the event of a Breach. 

5. Term and Termination
i. The Agreement shall commence on the Effective Date and shall terminate on [January 31, 2026, unless otherwise provided herein.
ii. CMSD may terminate this Agreement for convenience or cause by providing 30 days’ advanced written notice to PROVIDER.
iii. Upon termination or expiration of this Agreement for any reason, PROVIDER shall,  destroy in a manner the renders the CMSD indecipherable all CMSD Data that PROVIDER maintains in any form (and shall cause any agents or subcontractors to do the same).  Upon request, PROVIDER shall provide a written certification that the CMSD Data has been destroyed.
iv. In the event of a data breach or discovery of a violation of the terms of the data use agreement (including but not limited to requesting, accessing, or receiving data outside the scope of the Agreement), the involved individuals will be required to complete enhanced security training as identified, designed, and conducted by CMSD. Until the completion of this training, the identified individuals will be denied access to any CMSD data by CMSD and the PROVIDER.
v. At the sole discretion of CMSD, repeated (more than one) or egregious (determined by scope and/or impact) violations of the terms of the data use agreement shall result in CMSD and PROVIDER permanently revoking access to CMSD data to involved individuals. Access can be restored at the sole discretion of CMSD.

6. Payment
i.  Neither Party shall owe any payment to the other for the provision of CMSD Data or performing the Data Services.  

7. Indemnity
i. PROVIDER (“Indemnitor”), at its own expense, agrees to defend, indemnify and hold harmless CMSD and any of CMSD’s affiliates, subsidiaries, directors, officers, employees, representatives, and agents (collectively, the “Indemnitee”) from and against any claim, demand, cause of action, judgment, or liability, and reasonable costs and expenses relating thereto (including but not limited to reasonable attorneys’ fees and expenses and other costs and expenses related to mitigating or remediating a Breach) arising from, related to, or in connection with any Breach or material violation of this Agreement caused by Indemnitor’s acts or omissions (or the acts or omissions of PROVIDER’s agents or subcontractors).

ii. The obligations of the Indemnitor under this Agreement to defend, indemnify and hold harmless the Indemnitee shall be subject to the following:  (a) the Indemnitee shall provide the Indemnitor with prompt notice of the claim giving rise to such obligation; provided, however, that any failure or delay in giving such notice shall only relieve the Indemnitor of its obligation to defend, indemnify and hold the Indemnitee harmless to the extent it reasonably demonstrates that its defense or settlement of the claim or suit was adversely affected thereby; (b) the Indemnitor shall have control of the defense and of all negotiations for settlement of such claim or suit; provided, however, that Indemnitor shall not settle any claim unless such settlement completely and forever releases the Indemnitee from all liability with respect to such claim and unless the Indemnitee consents to such settlement in writing (which consent shall not be unreasonably withheld, conditioned, or delayed); and (c) the Indemnitee shall cooperate with the Indemnitor in the defense or settlement of any such claim or suit.  Subject to clause (b) above, the Indemnitee may also participate in the defense of any claim or suit in which the Indemnitee is involved at its own expense.    

8. Notices

i. All notices required or permitted to be provided herein shall be furnished by hand            delivery, overnight mail or certified mail return receipt requested and shall be effective upon receipt.  

ii. Notices shall be provided to the Parties at the following addresses:

[PROVIDER], INC.

CLEVELAND METROPOLITAN SCHOOL DISTRICT
1111 Superior Ave, E
Cleveland, OH 44114
Attn: Legal Department

iii. The points of contact for technical issues regarding the exchange, storage and security of the CMSD Data and related technical issues are:
			
PROVIDER Data Custodian: 

CMSD Data Custodian: Nicholas D’Amico, 1111 Superior Ave, E, Cleveland, OH 44114 
9. Miscellaneous
i. Data Ownership and Other Rights. PROVIDER acknowledges that CMSD is the owner of and has direct control over all CMSD Data, that this Agreement does not effect any transfer of title to or ownership of the CMSD Data, and that CMSD is free to distribute the CMSD Data to other parties for any purpose.  Except as expressly provided in this Agreement, nothing in this Agreement shall be construed to confer any ownership interest, license or other rights upon a Party by implication, estoppel or otherwise as to any technology, intellectual property rights, products, or materials of the other Party or any other entity.
ii. Entire Agreement; Modifications.  This Agreement, including Appendix A, contains the complete agreement of the Parties with regard to the subject matter hereof and cannot be changed or amended except by written agreement executed by the parties hereto.
iii. Use of Names.  Neither Party may use the name of the other Party, or any of such Party’s agents, officers, staff members, employees, or affiliates, or any adaptation, acronym or name by which the other party is commonly known, in any advertising, promotional or sales literature, or other form of publicity without the written permission of the Party whose name is to be used.
iv. Assignment.  This Agreement shall not be assigned by either Party without the express written consent of the other Party.
v. Choice of Law.  This Agreement shall be governed by the laws of the State of Ohio without regard to conflict of laws principles thereof.  The Parties agree to submit to the exclusive jurisdiction of the state or federal courts within the State of Ohio for any proceeding arising out of or in connection with this Agreement, and each Party waives any objection to the laying of venue of any such proceeding in such courts.
vi. No Third Party Beneficiaries.  Nothing express or implied in this Agreement is intended to confer, nor shall anything herein confer, upon any person other than PROVIDER, CMSD and their respective successors and assigns, any rights, remedies, obligations or liabilities whatsoever.  
vii. Compliance With Laws. The Parties agree during the performance of the work required pursuant to this Agreement, that the Parties and all employees working under the Parties’ direction shall strictly comply with all applicable local, state, or federal laws, ordinances, rules or regulations controlling or limiting in any way the performance of the work required by this Agreement.
viii. Relationship of the Parties.  Each Party’s relationship to the other party under this Agreement is that of an independent contractor and neither Party shall be considered to be an agent, joint venture, employee, or partner of the other Party.  Each Party will be solely and entirely responsible for the acts of its agents, subcontractors, and employees, except that CMSD shall not be responsible for the acts of PROVIDER or PROVIDER’s employees, agents, or subcontractors. Nothing herein shall be construed to create an employer/employee relationship between the Parties or between either Party and the employees or contractors of the other Party.  Neither Party, nor its employees, agents, or subcontractors, shall be eligible for any employee benefits programs of the other Party nor shall they have any claim under this Agreement or otherwise against the other Party for vacation pay, sick leave, retirement benefits, Social Security, Workers’ Compensation, disability or unemployment benefits, or any other employee benefits of any kind.  
ix. Waiver.  The waiver or non-enforcement by any Party of a breach of any provision of this Agreement shall not be construed as a waiver of a subsequent breach of the same or any other provision of this Agreement.  The delay or failure of a Party to exercise any right or remedy under this Agreement shall not constitute a waiver by the party of any breach of this Agreement.  Any waiver of any breach under this Agreement must be in writing.
x. Severability.  If any provision of this Agreement is held invalid by a court of law, the remainder of this Agreement shall not be affected thereby if such remainder would then continue to conform to the laws of the State of Ohio.
xi. Headings.  All section headings in this Agreement are included solely for the convenience of the Parties and shall not be construed to define, limit, extend, or describe the scope of this Agreement or the intent of any of its provisions.
xii. Counterparts; Electronic Signatures.  This Agreement may be executed in facsimile or PDF format in one or more counterparts, each of which shall be an original, but all of which shall together constitute one and the same instrument.
xiii. Survival.  The Parties’ respective responsibilities and obligations under Sections 4 and 6 shall survive termination of this Agreement if a Breach or other material violation of this Agreement occurs prior to termination.
xiv. Conflicts.  In the event of a conflict between this Agreement and any other agreement between the Parties, the terms of this Agreement shall control.


[Signature Page Follows]


In witness whereof, the parties have executed this Agreement on the Effective Date as defined above. 
				PROVIDER: [PROVIDER], INC. 
					
				By:	______________________________________
						

Dated: _________________________________

							
CLEVELAND METROPOLITAN SCHOOL DISTRICT

				By:	______________________________________
					Chief Financial Officer

Dated: _________________________________



Appendix A: CMSD Data

· CMSD Data shall refer to the following, to the extent that CMSD has access to such data and the ability to provide it to PROVIDER. 
· PROVIDER and third-party contractors are not authorized to request, access, or receive any district data not expressly enumerated in this Appendix. Any attempt to do so will be considered a violation of this agreement.
· A PROVIDER request for data access made in writing with the nature and rationale for the request set forth therein, shall not be considered a violation of the Agreement.
· Data will only be shared as expressly enumerated in this appendix, including a description of who will send the data, who will receive the data, and the timeline and/or cadence for sharing, except as otherwise provided in Section 2 of this Agreement. PROVIDER shall provide notice to CMSD in writing of any change to PROVIDER’s designated point of contact for data requests.

