VENDOR AGREEMENT

THIS IS ANAGREEMENT, made this 26th day of November, 2025, by and between, Showcase Media,
LLC with an address of 3605 Wildwood Drive, Endwell, New York 13760, hereinafter referred to as the
"Vendor", and Onondaga-Cortland-Madison Board of Cooperative Educational Services, hereinafter
referred to as "OCM BOCES", having the principal office at 110 Elwood Davis Road, Liverpool, New
York and a mailing address of PO BOX 4754, Syracuse, New York 13221. Vendor and OCM BOCES shall
be collectively referred to as the "Parties".

RECITALS
WHEREAS, OCM BOCES desires to engage the Vendor to perfonn the services and/or receive the
products as described in Schedule "A"; and any fully executed Statement of Work; and

WHEREAS, Vendor desires to provide the services and/or products as described in Schedule "A"; and
any fully executed Statement of Work; and

NOW, THEREFORE, in consideration of the foregoing recitals, the following covenants and
conditions, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, OCM BOCES and the Vendor hereby agree as follows:

AGREEMENT

Section 1. Term
The term of this Agreement shall commence on the date set forth above and shall terminate
when the services set f0lih in Schedule "A" (Scope ofthe Work) and any Statement of Work
("SOW") have been completed. Such Statement of Work shall be substantially similar in
format and tenns and conditions as the one set forth in Schedule "B". Schedule "A" and "B"
are attached hereto and incorporated by reference. In no event shall the term be longer than
the one (1) year anniversary date of the commencement of'this Agreement.

Section 2. Obligations.
The Parties shall:

A provide the services and obligations as set forth herein including any
schedules and/or appendices attached hereto;
B furnish their own materials, equipment, supplies, personnel and other

resources necessary to fulfill their obligations under this Agreement; and
C communicate through their Authorized Agents and in the methods set forth in
Section 3 of'this Agreement.

Section 3. Authorized Agents.
The Vendor designates:

Jason Weinstein

SHOWCASE MEDIA, LLC

3605 Wildwood Drive

Endwell, New York 13760
607-239-0199
showcascmediancwvorkfti.1l.!m:.ti leom
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showcasemcdiancwvorkdiAmail.com

OCM BOCES designates:

Colleen Viggiano
OCMBOCES

PO Box 4754

Syracuse, New York 13221

315-433-2602
Lvi alrianora:.ocm boces.org

as the Authorized Agent of the Agency and OCM BOCES for exchange of all communications
pursuant to this Agreement. In the event that either party seeks to tenninate the Agreement,
written notice shall also be provided to the above-named designee.

Section 4. Fees
Upon the completion of the services and in accordance with the tenns and conditions of this
Agreement, OCM BOCES shall pay the Vendor as set forth in Schedule "A" (the "Fees"). All fees
and compensation for the obligations hereunder are contingent upon:

A the completion of the services and obligations set forth in this Agreement
by Vendor, to the reasonable satisfaction of OCM BOCES;
B. faithful compliance with the temls and conditions of'this Agreement; and

C acceptance of the services by OCM BOCES as set folth in this Agreement.

Section 5. Records.
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A In the course of performance of this Agreement with the Vendor, either party may
have need and eligibility for access to certain restricted records of the other party,
such as student records; or may come into contact with such records by error or
inadvettence. Access to student records shall be governed by Family Educational
Rights and Privacy Act (FERPA) and NYS Education Law; and access to Vendor
records is subject to all other applicable state and federal Imvs. In the event that
Vendor will come into contact with teacher and/or student records. Vendor shall
comply with the data privacy provisions contained in New York Education Law
Section 2-d, and its accompanying regulations.

B Each party, its officers, employees and agents shall be responsible for maintaining
privacy protocols meeting or exceeding all applicable state or federal laws and
regulations, including FERPA, with reference to the performance of'their duties and
the preparation, maintenance and control ofrecords created or used in the
performance of the contract; and shall immediately report any inadvertent access
and return any such record and all copies thereofto the Vendor.

C The Parties shall not release any personal or confidential infomlation of any student
to any third party. This personal or confidential information includes but is not
limited to student identification numbers, student social security numbers,
psychological or educational records of students, and medical records of students.
At the conclusion of'the term of this Agreement any personal or confidential
information of any student shall be returned.
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Section 6. Termination.
Except as otherwise provided herein, each party has the right to temlinate this Agreement upon sixty
(60) days prior written notice of same sent to the other party by U.S. Postal Service celiificd mail,
return receipt requested, at the address indicated above. In the event of termination, BOCES shall
pay for services pro-rata through the termination date.

Section 7. Status as Independent Contractor.
Each party represents and warrants that it s an independent contractor and shall neither hold itself
out as, nor claim to be, an officer or employee ofthe other, and fmlher shall not make any claim,
demand or application to or for any right or privilege applicable to an officer or employee of the
other.

Section 8 Tax.
OCM BOCES is exempt from paying excise or sales taxes of any jurisdiction, neither will it accept or
pay any invoices or vouchers for such taxes. Vendor does and will pay all contributions, taxes, and
other payments or charges required to be paid by an employer in accordance with
the provisions of all applicable state unemployment insurance, disability benefits, and withholding tax
laws, the Federal Insurance Contributions Act and Federal Unemployment Tax Act and Federal
Internal Revenue Code, and does and will comply with all other local, state, and federal laws,
regulations, and requirements applicable to its employees or affecting their compensation or
conditions of employment applicable to the Vendor or the performance of'its services hereunder.
Each paiiy understands and agrees that (A) neither party nor its employees, contractors, or agents will
be treated as the other party's employees for federal tax purposes, (B) neither party will withhold on
the other party's or its employees' behalf any sums for income, FICA or any other taxes; workers'
compensation and/or unemployment insurance premiums; and/or social security or any other
withholding (collectively, ""Employer Obligations'') pursuant to any federal or state laws or
government requirements or make available any ofthe employment benefits afforded to its own
employees ("'Benefits'), (C) all such Employer Obligations and Benefits, if any, are the sole
responsibility of the party incurring the liability and (D) each palty will indemnify and hold the other
party hannless from and against any and all costs, losses, damages or any other liability arising from
or related to the employing paliy's Employer Obligations and/or Benefits, if any. Should the Internal
Revenue Service ("IRS") or any other government agency question or challenge the parties' herein
described independent contractor status, the party first learning thereof promptly shall notify the other
party hereto, verbally and in writing, and afford the other party the oppoltunity to participate in any
discussions and/or negotiations with the IRS or with the other government agency, to the extent that
the IRS and/or the other government agency permits.

Section 9. Equal Employment Opportunity.
Each party agrees that it will not discriminate against its employees (if any) with respect to terms
and conditions of employment because ofrace, color, religion, gender, age, disability, national
origin, sexual orientation, or marital or veteran status, in violation of any federal or state Civil
Rights Acts or the Americans with Disabilities Act. Each party also agrees to make a good faith
effort to employ minority group persons and females in the hiring of employees for performance of
services under this Agreement.

Section 10. Workers' Compensation.
Each party shall secure compensation for the benefit of, and keep insured during the life of this
Agreement, any and all employees as are required to be insured under the provisions ofthe
Workers' Compensation Law of the State of New York. Upon request, each party shall provide to
the other proof'such insurance, duly subscribed by an insurance caffier, that such Workers'
Compensation coverage has been secured.
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