STANDARD ADDENDUM TO AGREEMENTS
WITH
THE SCHOOL BOARD OF CITRUS COUNTY, FLORIDA

THIS ADDENDUM (“Addendum”) is entered into by and between The School
Board of Citrus County, Florida, a political subdivision of the State of Florida and a body
of corporate pursuant to §1001.40, Florida Statutes, whose address is 1007 West Main
Street, Inverness, Florida, 34450, hereinafter referred to as “School Board” and Nearpod,
Inc., a Delaware For Profit Corporation registered to do business in the State of Florida,
whose principal address is 1855 Griffin Road, A290, Dania Beach, FL 33004, hereinafter
referred to as “Nearpod;” (collectively the “Parties”).

WHEREAS, the undersigned Parties have entered into the following Agreement or
Contract: NEARPOD TERMS AND CONDITIONS, AND PRIVACY POLICY set forth at
https://www.nearpod.com/terms-conditions and www.nearpod.com/privacy-policy
(hereinafter “Agreement” or “License”); and

WHEREAS, in order to provide the Services, the Contractor may receive and the
CCSB may provide documents or data that are covered by several federal statutes,
among them, the Family Educational Rights and Privacy Act (‘FERPA”) at 20 U.S.C.
12329 (34 CFR Part 99), Children’s Online Privacy Protection Act (“COPPA"), at 15
U.S.C. 6501-6506 (16 CFR Part 312), and Protection of Pupil Rights Amendment
("PPRA”) at 20 U.S.C. 1232h (34 CFR Part 98); and

WHEREAS, the documents and data transferred from CCSB and/or accessed by
the Contractor in the performance of the Services are also subject to state privacy laws;
and

WHEREAS, this Agreement complies with Florida Statutes Sections 1001.41 and
1002.22 and Federal laws; and

WHEREAS, the Parties wish to enter into this DSPA to ensure that accessing
and/or transferring of data resulting from the performance of the Services complies with
the requirements of the privacy laws referred to above and to establish implementing
procedures and duties; and

WHEREAS, the Agreement sets forth the general terms and conditions of the
relationship between the Parties; and

WHEREAS, there are certain standard contract terms in every Agreement required
by the School Board; and
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WHEREAS, the Parties desire to amend the Agreement to make these standard
terms part of the Agreement by executing this Addendum.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements herein contained, receipt of which is hereby acknowledged, the Parties

hereto amend the Agreement as follows:

1. Incorporation of Recitals. The forgoing recitals (WHEREAS CLAUSES) are true and
correct and are incorporated herein by reference.

2. Name. If applicable, the proper name for the customer is “The School Board of Citrus
County, Florida” any reference in the Agreement to any other name is hereby modified
to reflect the same.

3. Data and/or Other Information Obtained by Nearpod. Nearpod agrees that any
information received in the performance of its duties under the Agreement regarding
students and/or parents or legal guardians shall be Data which shall include
Personally Identifiable Information (P1l) and other non-public information, including but
not limited to student data, metadata, and user content.

4. Privacy Compliance. The Parties expect and anticipate that Nearpod may receive
personally identifiable information in education records from the District only as an
incident of service or training that Nearpod provides to the School Board pursuant to
this Agreement. The Nearpod shall comply with all applicable State and Federal laws
and regulations pertaining to data privacy and security, including FERPA, COPPA,
PPRA, Florida Statutes Sections 1001.41 and 1002.22, and all other privacy statutes
cited in this Agreement. The Parties agree that Nearpod is a “school official” under
FERPA and has a legitimate educational interest in personally identifiable information
from education records because for purposes of the contract, Nearpod: (1) provides
a service or function for which the School Board would otherwise use employees; (2)
is under the direct control of the School Board with respect to the use and maintenance
of education records; and (3) is subject to the requirements of FERPA governing the
use and redisclosure of personally identifiable information from education records

5. Nearpod’s Use of Data. Nearpod stipulates and agrees to use the Data as follows:

a. Data Collection. Nearpod will only collect Data necessary to fulfill its duties
as outlined in the Agreement and as contained in Exhibit “A.”

b. Data Use. Nearpod will use Data only for the purpose of fulfilling its duties and
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providing services under the Agreement.

c. Data Mining. Nearpod is prohibited from mining Data for any purposes other
than those agreed to by the Parties. Data mining or scanning of user content
for the purposes of advertising or marketing to students or their parents are
prohibited.

d. Data Sharing. Data shall not be shared with any third party or additional party
without the written consent of the School Board except as required by law.
School Board understands that Nearpod will rely on one or more
subcontractors to perform services under the Agreement. Nearpod agrees to
share the names of the subcontractors with School Board upon request. All
third parties, subcontractors and successor entities of Nearpod will be subject
to the terms of the Agreement or equivalent terms.

e. Data De-ldentification. Nearpod may use Data for product development,
research or other purposes. De-ldentified Data will have all direct and indirect
personal identifiers removed. This includes, but is not limited to, name, ID
numbers, date of birth, demographic information, and school ID. Furthermore,
Nearpod agrees not to attempt to re-identify de-identified Data and not to
transfer de-identified Data to any party unless that party agrees not to attempt
re-identification.

f. Marketing and Advertising. Nearpod will not use any Data to advertise or
market to students or their parents. Advertising or marketing may be directed
to the School Board only if student information is properly de-identified.

g. Data Transfer or Destruction. Nearpod will ensure that all Data in its
possession and in the possession of subcontractors, or agent to which Nearpod
may have transferred Data, are destroyed or transferred to School Board under
the direction of School Board when the Data is no longer needed for their
specific purpose, at the request of School Board.

h. Rights and Agreement in and to Data. Nearpod agrees that all rights to the
Data, including intellectual property rights, shall remain the exclusive property
of the School Board, and Nearpod has a limited, nonexclusive Agreement
solely for the purpose of performing its obligations as outlined under the
Agreement. The Agreement does not give Nearpod any rights, implied or
otherwise, to Data, content, or intellectual property, except as stated in the
Agreement. This includes that right to sell or trade Data. For the avoidance of
doubt, this does not include de-identified Data.
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i. Access. Any Data held by Nearpod will be made available to the School Board
upon the written request of the School Board within a reasonable amount of
time.

J- Security Controls. Nearpod will store and process the Data in accordance
with industry best practices. This includes appropriate administrative, physical,
and technical safeguards to secure Data from unauthorized access, disclosure,
and use. Nearpod will conduct periodic risk assessments and remediate any
identified security vulnerabilities in a timely manner. Nearpod will also have a
written incident response plan in the event of a security or privacy incident, as
well as best practices for responding to a breach of Data. Nearpod agrees to
share its incident response plan upon request. Additionally, in the event of a
breach of security as defined in section 501.171, Florida Statutes, Nearpod
shall notify School Board immediately, but no later than ten (10) calendar days
following a determination of a breach of data security. Additionally, Nearpod
shall fully cooperate, at its own expense, with School Board regarding School
Board’s statutory notification requirements.

6. Modifications of Terms of Service. Nearpod will not change how Data is collected,
used, or shared under the Agreement in any way without advance notice and consent
from School Board.

7. Term. The term of this Addendum will coincide with the term of the agreement
between the parties and may be renewed at the end of the term on the same or
substantial similar terms by mutual written agreement of the parties.

8. Governing Law and Venue. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida without regard to any choice of law
provisions. The Parties agree that the Circuit Court for the Fifth Judicial Circuit, Citrus
County, Florida (hereinafter the “Court”), shall have sole and exclusive jurisdiction to
enforce the terms of this Agreement, and agree that they will present any disputes
under this Agreement, including, without limitation, any claims for breach or
enforcement of this Agreement, exclusively to the Court. Each of the Parties consents
to the jurisdiction of the Court, acknowledges that the Court has jurisdiction over this
Agreement, and that the Court shall retain jurisdiction for the purposes of
implementing and enforcing the terms of this Agreement.

9. Waiver of Jury Trial. Each party hereby irrevocably waives its rights to trial by jury
in any Action or proceeding arising out of this Addendum or agreement or the
transactions relating to its subject matter.

10. Arbitration. Any references in the Agreement to arbitration are hereby deleted.
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11.Attorney Fees. Each party shall be responsible for its own attorneys’ fees and costs
incurred as a result of any action or proceeding under this agreement. Any other
provision regarding attorney fees in the agreement is invalid and considered null and
void.

12. Limitation of Liability. School Board, as a political subdivision of the State of
Florida, cannot agree to assume the potential liability of a Contractor. Accordingly,
any provision in the agreement limiting the Contractor’s liability for direct damages is
hereby deleted.

13.Termination. The School Board reserves the right to terminate this contract at any
time and for any reason upon giving thirty (30) days’ notice to the other party. If said
contract should be terminated for convenience as provided herein, the School Board
will be relieved of all obligations under said contract.

14.Termination Charges. Any provision requiring School Board to pay a fixed amount
or liquidated damages upon termination of the agreement is hereby deleted. School
Board may only agree to reimburse Contractor for actual costs incurred or losses
sustained during the current fiscal year due to wrongful termination by School Board
prior to the end of any current agreement term.

15. Statute of Limitation. Any clauses in the Agreement limiting the time in which
School Board may bring suit against Contractor, lessor, individual, or any other party
are deleted.

16.Similar Services.  Any provisions in the Agreement limiting School Board’s right to
obtain similar services or equipment in the event of default or non-funding during the
term of the agreement are hereby deleted.

17.Acceleration. Any reference in the Agreement to acceleration of payments in the
event of default or non-funding is hereby deleted.

18. Confidentiality of Student Records. Nearpod and its officers, employees, agents,
representatives, contractors, and sub-contractors shall fully comply with the
requirements of the Family Education Rights and Privacy Act, § 1002.22 and
§1002.221, Fla. Stat. or any other law or regulation, either federal or State of Florida,
regarding confidentiality of student information and records. Further, Nearpod for itself
and its officers, employees, agents, representatives, contractors, or sub-contractors,
shall fully indemnify and hold School Board and its officers and employees harmless
for any violation of this covenant, including but not limited to defending School Board
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and its officers and employees against any complaint, administrative or judicial
proceeding, payment of any penalty imposed upon School Board, or payment of any
and all cost(s), damage(s), judgment(s), or loss(es) incurred by or imposed upon
School Board arising out of the breach of this covenant by the Nearpod, or an officer,
employee, agent, representative, contractor, or sub-contractor of the Nearpod to the
extent and only to the extent that the Nearpod or an officer, employee, agent,
representative, contractor, or sub-contractors of the vendor shall either intentionally or
negligently violate the provisions of this covenant or the Family Education Rights and
Privacy Act, § 1002.22 and §1002.221, Fla. Stats. This provision shall survive the
termination of or completion of all performance or obligations under this agreement
and shall be fully binding upon Nearpod until such time as any proceeding brought on
account of this covenant is barred by any applicable statute of limitations.

19.Indemnification for Copyright Infringement. Nearpod shall defend, indemnify and
hold School Board and its successors and assigns harmless from and against all third-
party claims, suits and proceedings and any and all damages, liabilities, costs and
expenses (including reasonable attorneys’ fees and court costs) incurred as a result
of (i) infringement by Nearpod of any third-party patent, copyright or trademark or (ii)
misappropriation by Nearpod of any third-party trade secret in connection with any of
the foregoing.

20.Intellectual Property Rights (Technology). Nearpod will indemnify and hold
harmless the School Board from liability of any nature or kind, including costs and
expenses for or on account of any copyrighted, service marked, trademarked,
patented or unpatented invention, process, article or work manufactured or used in
the performance of the Agreement, including its use by the School Board, that is
provided by Nearpod. For the avoidance of doubt, this indemnification will not extend
to any claims made by third-parties for (i) any content created (or modified) by School
Board or any of its users and uploaded onto the Nearpod application, (ii) any content
created (or modified) by School Board or any of its users while using the Nearpod
application, or (iii) any combination of the Nearpod application with a third-party
application, service, or website that is not expressly permitted, prior and in writing, by
an officer of Nearpod. If Nearpod uses any design, device, materials or works covered
by letters, service mark, trademark, patent, copyrights or other intellectual property
right, it is mutually agreed and understood without exception that the proposal prices
will include all royalties or costs arising from the use of such design, device or
materials in any way involved in the work.

21. Amendments. All amendments, modifications, alterations, or changes to the
Agreement or this Addendum shall be in writing and signed by both parties. No future
amendment, modification, alteration, or change may be made to the Agreement or this

Addendum to Nearpod Terms and Conditions, and Privacy Policy Page |60of 16
Doc ID: 697310¢c837600f21d7142a6870f8ae31d29f55de



Addendum without the express written consent of the parties.

22.Confidentiality. Any provision regarding confidentiality of the terms and conditions
of the Agreement is hereby deleted. School Board contracts are public records under
the Florida Public Records Laws and subject to disclosure upon request unless
otherwise made confidential or exempt per Florida Statute.

23.Renewal. Any reference to automatic renewals is hereby deleted. The Agreement
may be renewed only upon mutual written agreement of the parties.

24 Assignment. Notwithstanding any clause to the contrary in the Agreement, the
Agreement may not be assigned by Nearpod except with the prior written consent of the
School Board, which consent may be withheld in its sole discretion. Notwithstanding
the foregoing, Nearpod may assign this Agreement, without School Board's prior
consent, in the event of a corporate restructure, merger, acquisition, or the sale of all
or substantially all of its assets.

25.Release of Liability by School Board. Any provision in Nearpods' License by which
the School Board is specifically releasing Nearpod from liability are hereby deleted in
their entirety.

26.Payment. In accordance with the Local Government Prompt Payment Act, found in
Section 218.70, F.S., payment by School Board shall be made within forty-five (45)
days of receipt of an invoice.

27.Indemnification by Nearpod. Subject to the terms set forth in the License, Nearpod
for itself and its officers, employees, agents, representatives, contractors, or sub-
contractors, shall indemnify and hold School Board and its officers and employees
harmless for any from any claim, loss, damage or liability regarding bodily injury or
physical damage to property caused by negligence, misfeasance or malfeasance by
Nearpod, its employees, appointees or agents, in the performance of the duties
imposed upon Nearpod by the License or this Addendum and any covenant or
provision hereof, including but not limited to defending School Board and its officers
and employees against any complaint, administrative or judicial proceeding, payment
of any penalty imposed upon School Board, or payment of any and all cost(s),
damage(s), judgment(s), or loss(es) incurred by or imposed upon School Board
related to bodily injury or physical damage to property.

28. Sovereign Immunity. Notwithstanding any provision, term or condition of the License
or this Addendum, School Board intends to avail itself of the benefits of Section
768.28, Florida Statutes and of other statutes and common law governing sovereign
immunity to the fullest extent possible. However, in no event will School Board's
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liability under this provision exceed the sum of $200,000 per person or $300,000 per
occurrence. Nothing in this Agreement is intended to inure to the benefit of any third
party for the purpose of allowing any claim which would otherwise be barred under the
doctrine of sovereign immunity or by operation of law.

29.Trademark / Confidential Information - Public Record Notice. The Parties
recognize and agree that School Board is subject to the provisions of the Florida Public
Records Law, as codified in chapter 119, Florida Statutes. Therefore, any claim by
Nearpod that its records or work is confidential or a trade secret must be made in
compliance with s. 812.081 and s. 815.045, Florida Statutes. If the School Board
receives a public records request for materials Nearpod has previously and
specifically indicated in writing to School Board is a trade secret, then School Board
agrees to use reasonable efforts to timely notify Nearpod such public records request,
at which time Nearpod may independently pursue a court order protecting the
disclosure of such information. Excepting information designated by Nearpod as a
trade secret under Florida law, the foregoing shall not be deemed School Board’s
guaranty of the non-disclosure of any and all information provided by Nearpod to
School Board pursuant to School Board's legal obligation to comply with a Public
Records request. Should a request be made for disclosure of confidential records of
Nearpod, School Board shall provide notice to Nearpod who may then, at its
discretion, respond to the request. Nearpod shall notify the School Board, in writing,
of its intent to seek protection of the Confidential Information within 10 days of receipt
of the School Board's notification. Nearpod failure to notify the School Board of its
intent to seek protection shall authorize the disclosure of the requested information
and shall authorize the School Board to comply with the disclosure request. If
Nearpod notifies School Board of its intent to seek a court order protecting the
disclosure of the information, then School Board will take reasonable steps to
cooperate with Nearpod in contesting such request, requirement or order or in
otherwise protecting Nearpod rights prior to disclosure. Should Nearpod not disclose
the records/documents, Nearpod shall defend and indemnify School Board for any
fees and costs which are incurred or taxed against School Board as a result of the
non-disclosure.

30. Conflict Between Addendum and Agreement. Any conflict between the terms of
this Addendum and the parties original Agreement are to be resolved in favor of this
Addendum.

31.E-Verify.

A Pursuant to Fla. Stat. § 448.095, effective January 1, 2021, all Contractors
shall use the U.S. Department of Homeland Security’s E-Verify system htpps:/e-
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verify.uscis.gov/emp, to verify the employment eligibility of all employees hired during the
term of this Agreement.

B. Subcontractors

(i) Contractor shall also require all subcontractors performing work
under this Agreement to use the E-Verify system for any employees they may hire.

(i) Subcontractors shall provide Contractor with an affidavit stating the
subcontractor does not employ, contract with, or subcontract with an unauthorized
alien, as defined by Fla. Stat. § 448.095.

(i)  Contractor shall provide a copy of such affidavit to the School Board
upon receipt and shall maintain a copy for the duration of the Agreement.

(iv)  Contractor must provide evidence of compliance with Florida Statute
§ 448.095 beginning January 1, 2021. Evidence may consist of, but is not limited
to, providing notice of Contractor's E-Verify number.

C. Failure to comply with this provision is a material breach of the Agreement
and the School Board may choose to terminate the Agreement at its sole discretion.
Contractor may be liable for all costs associated with School Board securing the same
services, including but not limited to, higher costs for the same services and rebidding
costs (if necessary).

D. For purposes of this provision, “Contractor” means a person or entity that
has entered or is attempting to enter into a contract with a public employer to provide
labor, supplies, or services to such employer in exchange for salary, wages, or other
remuneration. “Subcontractor’ means a person or entity that provides labor, supplies, or
services to or for a contractor or another subcontractor in exchange for salary, wages, or
other remuneration during the term of this Agreement.

32.PUBLIC RECORDS NOTICE (MUST BE IN 14 POINT BOLD TYPE)

IF NEARPOD HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO NEARPOD’S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THE AGREEMENT,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS, THE PUBLIC
INFORMATION AND COMMUNICATIONS OFFICER, EMAIL
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ADDRESS: BLAIRL@CITRUS.K12.FL.US AND
PUBLICRECORD@CITRUSSCHOOLS.ORG; TELEPHONE
NUMBER: 352-726-1931 ext. 2211, 1007 W. MAIN STREET,
INVERNESS, FLORIDA 34450.

Nearpod is required to comply with the Florida Public Records Law, Chapter 119,
Florida Statutes, in the performance of its duties under this contract and will
specifically:

a. Keep and maintain public records required by School Board to perform the
service.

b.  Upon request from the School Board's custodian of public records, provide
School Board with a copy of the requested records or allow the records to be
inspected or copied within a reasonable time at a cost that does not exceed
the cost provided in the Chapter 119, Florida Statues or as otherwise provided
by law.

c. Ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as
authorized by law for the duration of the contract term and following
completion of the Agreement if the Nearpod does not transfer the records to
the School Board.

d. Upon completion of the contact, transfer, at no cost and at the request of
School Board, to School Board all public records in possession of Nearpod
or keep and maintain public records required by School Board to perform the
service. If Nearpod transfers all public records to Schoo! Board upon
completion of the contract, Nearpod shall destroy any duplicate public
records, within a commercially reasonable period of time, that are exempt or
confidential and exempt from public records disclosure requirements. |If
Nearpod keeps and maintains public records upon completion of the contract,
Nearpod shall meet all applicable requirements for retaining public
records. All records stored electronically must be provided to School Board,
upon request of School Board’s custodian of public records, in a format that
is compatible with the information technology systems of School Board.

e. The failure of the Nearpod to comply with the provisions set forth herein shall
constitute a default and material breach of this Agreement, which may result
in immediate termination, with no penalty to School Board.
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THE PARTIES REPRESENT THAT THEY HAVE THOROUGHLY DISCUSSED ALL
ASPECTS OF THE AGREEMENT AND ADDENDUM WITH THEIR RESPECTIVE
ATTORNEY(S), THAT THEY FULLY UNDERSTAND ALL OF ITS PROVISIONS, AND
THAT THEY ARE VOLUNTARILY ENTERING INTO THE AGREEMENT AND
ADDENDUM WITH THE FULL KNOWLEDGE OF ITS LEGAL SIGNIFICANCE AND
WITH THE INTENT TO BE LEGALLY BOUND BY ITS TERMS.

oard: Nearpod:

TRt o b Fose Lasters

Dougfas A”Dodd, Chairperson
Date: / Z[/ ( ,;/ i

By: Jose Carrera

Title: _CEO

Date: 1270872022
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EXHIBIT “A”
Citrus County School District
SCHEDULE OF DATA

Check if
Category of Data Elements Used by
Your
System
. X
Application IP Addresses of users, Use of cookies, etc.
Technology Meta X
Data Other application technology meta data-
Please specify:
Application Use Meta dat int f ith licati
Statistics eta data on user interaction with application
Assessment Standardized test scores
Observation data
Other assessment data-Please specify:
1. Kuder Interests Assessment
2. Kuder Skills Confidence Assessment
3. Supers’ Work Values Assessment
Attendance Student school (daily) attendance data
Student class attendance data
Communications Online communications captured (emails,
blog entries)
Conduct Conduct or behavioral data
Demographics Date of Birth
Place of Birth
Gender
Ethnicity or race
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Language information (native, or primary
language spoken by student)
Category of Data Elements ?Jl;zzkbl;
Your
System
Other demographic information-Please
specify:
Enroliment Student school enroliment X
Student grade level
Homeroom
Guidance counselor
Specific curriculum programs
Year of graduation
Other enroliment information-Please specify:
Parent/Guardian Address
Contact Information
Email
Phone
Parent/Guardian 1D Parent ID number (created to link parents to
students)
Parent/Guardian First and/or Last
Name
Schedule Student scheduled courses
Teacher names .
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Special Indicator English language learner information
Low income status
Medical alerts/ health data
Category of Data Elements 32::';:
Your System
Student disability information
Specialized education services (IEP or 504)
Living situations (homeless/foster care)
Other indicator information-Please specify:
Student Address
Contact _ X
Information Email
Phone
Student Identifiers Local (School district) ID number
State ID number
Provider/App assigned student ID number &
Student app username
Student app passwords
Student Name First and/or Last X
Student In App Program/application performance (typing
Performance program- student types 60 wpm, reading
program-student reads below grade level)
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Student Academic or extracurricular activities a

Program student may belong to or participate in

Membership

Student Survey Stud ¢ X

Responses u ept responses 0 surveys or
questionnaires

Student work Student generated content; writing, pictures, X
etc.

Category of Data Elements ngd(:kb:
Your System

Other student work data -Please specify:

Transcript Student course grades
Student course data
Student course grades/ performance scores
Other transcript data - Please specify:

Transportation Student bus assignment

Student pick up and/or drop off location

Student bus card ID number

Other transportation data — Please specify:

Addendum to Nearpod Terms and Conditions, and Privacy Policy

Doc ID: 697310c837600f21d7142a6870f82e31d29f55de

Page |160f 16



Other Please list each additional data element
used, stored, or collected by your application:

1. Desired path after high school (college,
military, etc.)

2. Favorite occupations, majors, schools,
scholarships, clusters, pathways, Holland
work environments.

3. Goals
4. Education Plan
5. Resumes
None N

No Student Data collected at this time.
Provider will immediately notify LEA if this
designation is no longer applicable.
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