AGREEMENT

BETWEEN

Prime Time Palm Beach County, Inc.

AND

The School Board of Palm Beach County

This Agreement is made this 16TH  day of March 2005 between Prime Time Palm Beach County, Inc. (hereinafter referred to as “Prime Time”) with offices at 3111 S. Dixie Highway, Ste 220, West Palm Beach, FL 33405 and the School Board of Palm Beach County (hereinafter known as “Contractor”).

WITNESSETH:
WHEREAS, Prime Time desires to engage and retain the services of the Contractor and the Contractor desires to accept such engagement.

NOW THEREFORE, in consideration of the foregoing and mutual promises, covenants and agreements herein contained, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:
1. Statement of Work
The Statement of Work for this project is referenced and incorporated as Appendix A.  The statement of work may be amended by mutual written agreement of the director of Prime Time and the Contractor.

2. Term
The term of the Agreement shall begin on March 17, 2005 and end on June 30, 2005. Contractor shall perform the services referenced in the Statement of Work above.  The term may be extended by mutual written agreement of the parties.

3. Compensation

As compensation in full for all services to be performed by the Contractor pursuant to this Agreement, Prime Time shall pay the Contractor a total not to exceed $ 29,649

A. Invoice not to exceed $29,649 reflecting work completed for academic flag football module development and implementation.  

B. Payment will be made by Prime Time Palm Beach County, Inc. within 10 days after receipt of Contractor's invoice.  Contractor’s invoice should follow the payment scheduled listed under paragraph 3A.

C. Agreement amount is inclusive of all costs incurred in performing services including travel, lodging, meals, document preparation, etc.  No costs incurred in performance of services shall be paid in addition to Contract Amount.

4.  Independent Contractor
The Contractor is furnishing its services hereunder as an independent Contractor, and nothing herein shall create any association, partnership or joint venture between the parties hereto or any employer-employee relationships. The Contractor and Individuals affiliated with Contractor will be required to undergo background screening prior to entering any afterschool site under this Agreement.

5.  Termination for Default
Prime Time may terminate this Agreement by written notice to the Contractor if the Contractor fails to perform or defaults in any manner in the performance of this Agreement in strict accordance with its terms or fails to cure any breach after receiving a “Show Cause Notice” identifying the failure and providing the Contractor ten days to cure the failure or nonperformance.  In the event of such termination, the Contractor agrees to cease immediately all work and to turn over all work products to Prime Time.  Prime Time shall have no liability to the Contractor in the event of termination hereunder except to pay Contractor for services rendered prior to the effective date of termination for default, and to pay Contractor for reimbursable, non-cancelable expenses incurred by Contractor in connection with the work contemplated herein prior to the effective date of termination; such payment to be determined at time of termination.

The rights and remedies of the Prime Time provided in this paragraph shall not be exclusive and are in addition to any other rights and remedies provided by law or under this Agreement.

6.  Liability
The School Board recognizes its respective liability for certain tortuous acts of their agents, officers, employees and invitees to the extent and limits provided in Section 768.28, Florida Statutes, the state of Florida’s partial waiver of Sovereign Immunity; provided, however, that this provision shall not be construed as a waiver of any right or defense that the School District has under said statute.

7.  Assignment
This Agreement shall not be assigned nor shall the services be subcontracted by the Contractor without the prior written consent of Prime Time, which consent shall not be unreasonably withheld.

8.  Confidentiality
Prime Time and the Contractor acknowledge and agree that if during the term of this Agreement confidential information is disclosed by one party to the other, each party shall hold all such confidential information in the strictest confidence as a fiduciary and shall not voluntarily sell, transfer, publish, disclose, display or otherwise make available to any third persons such confidential information or any portion thereof without the express written consent of the other party.  Prime Time and the Contractor shall each use their best efforts to protect the confidentiality of all such information consistent with the manner in which they protect their most confidential business information.  However, Prime Time understands and agrees that any confidentiality is governed by Chapter 119, Florida Statutes, Florida Public Records Act.

9. Entire Agreement
This Agreement constitutes the sole agreement between the parties hereto and no 

amendment, modification or waiver of any of the terms and conditions hereof shall be valid unless in writing.  Any prior oral or written agreements shall not be considered a part of this agreement.

10. Notices
All notices given or required hereunder shall be deemed sufficient if sent by United States mail, postage prepaid, to the addresses of the Contractor or to Prime Time specified in this Agreement, unless either party hereto shall specify to the other party a different address for the giving of such notices.

11. Contracting Officer Representative

For the purposes of this Agreement, the Contracting Representatives are as follows:

For:  
Contractor





For: Prime Time Palm Beach County, Inc.

School Board of Palm Beach County

3300 Forest Hill Blvd., B-147

West Palm Beach, FL 33406

For:

Prime Time Palm Beach County, Inc.
Mary E. Freeland, Executive Director

3111 S. Dixie Highway, Suite 220

West Palm Beach, FL 33405










West Palm Beach, FL 33405


11.  Signatory Authority
The officials executing this Agreement warrant and represent that they are authorized by their Respective entity to enter in a binding agreement.

IN WITNESS WHEREOF, the parties hereto, acting through their duly authorized officers, have executed this agreement as of the date first above written.










Prime Time Palm Beach County, Inc.

By ____________________________


By:



(name)






  Mary E. Freeland, 



      






  Executive Director

APPENDIX A

STATEMENT OF WORK

The purpose of this Agreement is to develop and implement academic flag football modules for Bear Lakes, Conniston and John F. Kennedy Middle School.

· Program design and expenses will be as specified in attached November 8,2005 proposal.

· The above schools agree to participate in the Prime Time Quality Initiative.

· No youth living in the Knight TGA will be denied admission to program.

· Contractor shall submit monthly attendance reports for all sessions conducted, and distribute PRIME TIME evaluations to participating youth during the last session, returning these to PRIME TIME with final report.

· Prime time will be noted on all public relations material regarding this project

This statement of work may be amended by mutual agreement of the Executive Director of Prime Time and the Contractor.
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