AGREEMENT FOR
THE STUDY ABROAD PROGRAM

THIS AGREEMENT is made and entered into on , by and between
The Florida International University Board of Trustees, on behalf of Florida International University
(“FIU”), whose principal business address is 11200 S.W. 8" Street, Miami, Florida 33199
and (the “Company” or "Vendor") with
principal offices located at

RECITALS

WHEREAS, FIU will be offering the study abroad program reflected in the attached Exhibit A
(the “Program”), which is incorporated herein;

WHEREAS, FIU has requested assistance from the Company in making arrangements
for University-level courses, room and board, and other amenities while the FIU students and the
Faculty members are participating in the Program; and

WHEREAS, the Company specializes in providing this type of assistance and is willing to
provide the services described in the Program in consideration for the opportunity to enroll FIU students and
payment of reasonable compensation.

NOW, THEREFORE, in consideration for the promises contained herein and for other good
and valuable consideration, the receipt of which is hereby acknowledged, the parties do agree as follows:
The above recitations are true and correct and are incorporated herein.

1. FACILITIES COORDINATOR. The Company agrees to hire a Facilities Coordinator (a
“Facilities Coordinator”) who is reputable and qualified to serve as a Facilities Coordinator. The Facilities
Coordinator will serve as the liaison between FIU and its students and Faculty members who are
participating in the Program. The Company shall insure that the Facilities Coordinator will secure the
accommodations and services, as described in Exhibit A, on a timely basis. The Company shall be available
throughout the Program to resolve any problems as well as ensuring that the Facilities Coordinator is
available to resolve any problem that might arise during the Program. The Facilities Coordinator shall be the
person for resolving any problems. The Facilities Coordinator’s name and contact information (e.g., address
abroad, cell phone abroad and in the United States, email address, etc.) is included in Exhibit A.

2. THE COMPANY’S OBLIGATIONS. The Company shall, at its sole cost and expense,
make arrangements to provide FIU students and Faculty members participating in the Program with the
services described in detail in Exhibit A.

3. THE COMPANY’S OBLIGATIONS REGARDING HOMESTAYS. The Company shall,
at its sole cost and expense, make arrangements to provide FIU students participating in the Program with
homestays in the homes of reputable families in reputable neighborhoods. The Company represents and
warrants that it has conducted background screens on all of its host families and has conducted walk-through
inspections of the homestays homes to ensure the safety of the FIU students who will be placed in the
homestays. The Company further represents and warrants that the homes in its homestay program comply
with all local laws and codes and that it has undertaken the necessary steps to ensure that the FIU students
will be placed in a safe, clean, and sanitary place while residing in the homestays provided by the Company.
The Company will be responsible for paying for its Facilities Coordinator and all families participating in its
homestay program.
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4. INSURANCE. The Company represents that it maintains general liability insurance
coverage for its operations in the amount of $10,000,000. A certificate of insurance will be made available
to FIU upon request. The certificate shall indicate that the general liability policy carries an endorsement (no
more restrictive than CG 20 10) which names the Florida International University Board of Trustees, Florida
International University, the State of Florida, the Florida Board of Governors, and their respective trustees,
directors, officers, employees and agents as additional insured. The Company’s policy shall be primary and
that the insurance covered by FIU shall be noncontributing with respect thereto. The absence of a demand
for any type of insurance certificate or policy or insurance condition, or for higher coverage limits shall not
be construed as a waiver of the Company’s obligation to carry and maintain the appropriate types of
insurance at limits that are appropriate to the liability exposure associated with this Agreement. FIU does not
represent that coverage and the limits specified herein will necessarily be adequate to cover the Company’s
liability. In addition to the insurance required to be obtained and maintained by the Company, if the
Company assigns any portion of the duties under this Agreement in accordance with the term hereof, each
subcontractor or assignee will purchase and maintain insurance that adequately covers the subcontractor’s or
assignee’s exposure based on the type of service they are providing.

5. COSTS AND PAYMENT. FIU will pay the Company a fixed fee in U.S. dollars for each
FIU student and faculty member participating in the Program in accordance with the terms more fully
described in Exhibit A. In the event that certain costs incurred are non-cancelable and/or non-refundable, the
Company shall delineate those costs in detail and shall inform FIU in advance of any payments made to the
Company in connection with the Program.

6. PROGRAM CHANGES. In the event that the Company cannot provide the agreed-upon
services or level of services described in Exhibit A, the Company will notify FIU in writing as soon as it
knows, but in no event later than thirty (30) calendar days prior to the Date of Departure shown on Exhibit A.
If the change is not material, as determined solely in the discretion of FIU, this Agreement and the Program
shall proceed as amended with appropriate adjustment, if any, of the price per participant. If the change is
deemed by FIU to be material, FIU shall have the option to terminate the Program and this Agreement within
five (5) business days of receipt of written notification from the Company. FIU shall provide such
notification in writing to the Company to the address specified in this Agreement. If the Program and this
Agreement are terminated, the Company shall refund all payments made under this Agreement within five
(5) days of the Company’s receipt of notice of termination, except for those payments to which refunds
cannot be obtained provided that the Company submits written documentation demonstrating why a refund
could not be obtained. The Company has a duty to exercise the utmost diligence in obtaining any refunds of
monies paid with regard to the Program if the Program and Agreement are terminated.

7. TRAVEL ADVISORIES. The performance of this Agreement is subject to travel advisories
issued by the U.S. State Department, the U.S. Centers for Disease Control and the World Health
Organization. In the event that any of the foregoing places any country that the Program participants travel
through or to on a travel alert, travel watch or travel health notice, FIU may, in its sole discretion, terminate
the Program and require that the Program participants immediately return to the United States.

8. COMPLIANCE WITH APPLICABLE LAWS. The Company and its Facilities Coordinator
agree to comply with all applicable laws, whether U.S. or foreign, in the performance of its obligations under
this Agreement. The Company shall not discriminate against any person on the basis of race, color,
nationality, sex, marital status or disability in the performance of its obligations under this Agreement. The
Company will ensure that its Facilities Coordinator and any other third parties providing services for the
Program do not violate this provision.
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9. GOVERNING LAW/VENUE. This Agreement is subject to the laws of the State of Florida
and the Regulations of the Florida Board of Governors and Florida International University and any other
entity having regulatory control over the activities and programs to be undertaken as a result of this
Agreement. Exclusive jurisdiction and venue of any actions arising out of or relating to or in any way
connected with this Agreement, shall be in Miami-Dade County, Florida.

10. PUBLICITY AND REPRESENTATIONS. The Company, the Facilities Coordinator, and
any other third-party providing services for the Program shall not represent that it is associated with or acting
as an agent of FIU without prior written approval of FIU. In all publicity relating to the Program, FIU must
review and approve any copy in writing. The Company may not use the trade names, logos, and/or other
trademarks of FIU without express written consent of FIU. The Company shall conduct business in its own
name and not in the name or credit of FIU.

11. INDEPENDENT CONTRACTOR STATUS. The Company’s and Facilities Coordinator’s
relationship to FIU shall be and at all times shall remain that of an independent contractor. The parties hereby
agree and stipulate that no language or provision of this Agreement or course of conduct between the parties
will be interpreted, construed, or given the effect of creating any relationship other than that of independent
contractor. The parties further agree that the Company and/or the Facilities Coordinator shall be strictly
prohibited from representing to any employee of FIU, third party, the public, or any other person or entity
that its relationship to FIU is anything other than that of an independent contractor. In accordance with the
Company’s and the Facilities Coordinator’s status as an independent contractor, they will not be entitled to
benefit from or participate in any of FIU’s employment benefits, insurance programs, fringe benefits,
worker’s compensation insurance, retirement plans, or any other employee benefit plan. Further, the
Company agrees to obtain any statutorily required insurance (such as worker’s compensation) for any person
it employs to provide services under this Agreement.

Unless expressly authorized or expressed in writing by FIU in advance, the Company and/or the
Facilities Coordinator shall be prohibited from: (i) incurring any debt or obligation on behalf of FIU; (ii)
entering into any contract, arrangement, or transaction which binds FIU to any extent or creates any
obligation on FIU; and/or (iii) utilizing FIU’s name, credit, reputation good-will, resources and/or assets for
any purpose without prior and explicit written approval of FIU.

12. THIRD PARTY CLAIMS. In the event of a lawsuit or claim by a third party against either
or both parties, each party will be represented and defended by its own counsel. Each party shall have an
obligation to notify the other upon receipt of a lawsuit or claim arising out of the terms and conditions of this
Agreement or the activities undertaken pursuant to it. The Company shall indemnify and hold harmless the
State of Florida, the Florida Board of Governors, the FIU Board of Trustees, FIU, and their respective
trustees, employees, officers, and agents from and against any and all liability, fines, fees, suits, claims,
demands and actions, attorney’s costs, fees and expenses which may be sustained by reason of, based upon
or in any way arising out of the Company’s and Facilities Coordinator’s obligations and/or performance
under this Agreement and from and against any orders, judgments, or decrees which may be entered pursuant
thereto. Nothing in this Agreement shall be deemed to affect the rights, privileges, and immunities afforded
the State of Florida, the Board of Governors, the FIU Board of Trustees, and FIU, and their respective
trustees, employees, officers, and agents by law.

13. CONTRACT TERM. This Agreement shall become effective upon the latest date it is
executed by the parties and shall remain in effect until the completion of the Program, unless sooner
terminated as provided herein.

14. TERMINATION. Either party may terminate this Agreement in the event of a default by the
other party if the other party fails to cure a default within seven (7) days after receipt of a written notification
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of default. Termination shall be effective three (3) business days after notice of termination is sent by the
non-defaulting party.

15. NOTICE. Where notice is required or permitted under this Agreement, it shall be sent by
first class mail, return receipt requested, or personally delivered to the parties at their mailing or such other
address as the parties may designate in writing in accordance with the notice provisions herein:

If to the Company: See address on Exhibit A
If to FIU:

Director, Office of Education Abroad
Florida International University
11200 SW 8™ Street, SASC 230
Miami, Florida 33199

16. FORCE MAJEURE. If as a result of an act of force majeure, including without limitation,
an act of God, war, riot, labor dispute, strike or threat thereof, pandemic or epidemic, including, without
limitation, the COVID-19 pandemic of 2020, intervention of a governmental 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. In the event that either party is unable to perform for a period of ten (10) calendar days after the date
performance under the Agreement is suspended, then the other party may, as its option, terminate this
Agreement upon five (5) calendar days’ advance written notice.

17. COUNTERPARTS. The Agreement may be executed in one or more counterparts, each of
which shall constitute an original and all of which shall constitute one and the same document.

18. ENTIRE AGREEMENT. The Agreement and any documents incorporated specifically by
reference represent the entire agreement between the parties and supersede all prior oral or written statements
or agreements.

19. AMENDMENTS. The Agreement may be amended only by written amendments duly
executed by the parties hereto.

20. BINDING EFFECT. The Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective permitted successors and assigns. The Agreement may not be assigned
(whether by operation of law or otherwise) by any party to any person without the prior written consent of
the other party.

21. SEVERABILITY. In the event that any provision contained in the Agreement or the
application thereto to any circumstance is for any reason held to be invalid or unenforceable, such provision
shall be ineffective to the minimum extent of such invalidity or unenforceability and the remainder of the
Agreement will remain valid and enforceable according to its terms with respect to all other circumstances.

22. EXECUTION. This Agreement may be executed in counterparts, each of which shall be
deemed an original. This Agreement shall become effective only when both of the parties hereto shall have
executed the original or counterpart hereof. This Agreement may be executed and delivered by a facsimile
transmission of a counterpart signature page hereof.
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23. WAIVER. The waiver by either party of a breach of a violation of any provision of the
Agreement shall not operate as or be construed to be a waiver of any subsequent breach thereof.

24, FERPA. If in the course of providing services described in the Program, Company obtains
access to, creates, receives or maintains certain education records, Company shall abide by the terms and
conditions of the FERPA Addendum attached hereto and incorporated by this reference.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above
written.

THE FLORIDA INTERNATIONAL UNIVERSITY
BOARD OF TRUSTEES

By:

Elizabeth M. Bejar
Provost, Executive Vice President and COO

By:
Name:
Title:

Approved as to form and legal sufficiency

By:

FIU Attorney

Name:

Title:
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EXHIBIT A

1. PROGRAM LIASON: The Company has assigned the following person to serve as the
Facilities Coordinator for this Program: , whose
contact information is as follows:

2. THE COMPANY’S OBLIGATIONS. As described in Section 2 of the Agreement, the
Company shall, at its sole cost and expense, make arrangements to provide FIU students and Faculty
members participating in the Program with the following travel, services and amenities for their stay in
beginning on (Date of

Departure) and returning on

Hotel accommodations:

Guest speakers:

Field trips:

Cultural events:

Meals:

Laundry:

Transportation:

Classroom or work space:

Academic logistics:

Additional Items:

3. COSTS AND PAYMENT. In the event that there is insufficient interest expressed by the FIU
students in the Program, this Agreement is automatically null and void. If there is sufficient interest, FIU

will notify the Company in writing on or before . The Company shall
receive from FIU a total fixed fee of § USD per FIU student and faculty
member participating the Program with a deposit of $ USD per student

and faculty participant to be paid to the Company no later than
FIU shall promptly furnish the Company with a final list of all FIU student and faculty participants and the
final balance due no later than days before the Date of Departure.

4. NOTICE TO THE COMPANY. Where notice is required to be given to the Company, it shall
be sent to:
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FLORIDA INTERNATIONAL UNIVERSITY

1. Incorporation by Reference. The Florida International University
Board of Trustees (“FIU”) and the undersigned (“Vendor”) hereby
incorporate this Supplemental Addendum — FERPA (“Addendum”) into the
agreement between FIU and Vendor (the “Agreement”). If this Addendum
conflicts with the Agreement terms, this Addendum shall control.

2. School Official. In the course of providing services during the term of
the Agreement, Vendor will be performing an institutional service or
function for which FIU would otherwise use employees. Vendor may
therefore have access to certain education records (as defined by 20 U.S.C.
§1232g(a)(4)(A) and 34 CFR § 99.3 and means to include, but is not limited
to, transcripts, class lists, student course schedules, health records, student
financial information, and student disciplinary records), Personally
Identifiable Information (such as direct identifiers (e.g., a student’s or other
family member’s name) and indirect identifiers (e.g., a student’s date of
birth, or mother’s maiden name)) and other non-public information,
including, but not limited to, student data, metadata, and user content
(collectively, “Data”) which are subject to the Family Educational Rights
and Privacy Act (“FERPA”), 20 U.S.C. § 1232g. Accordingly, Vendor shall
be considered an FIU “School Official” pursuant to 34 CFR 8§
99.31(a)(1)(i)(B). Vendor shall remain subject to and comply with all
requirements of FERPA applicable to its services, specifically including, but
not limited to, § 99.33(a) governing the use and re-disclosure of Data from
education records. Any Data held by Vendor will be made available to FIU
upon request by FIU.

3. Use of Data. As a School Official, Vendor understands, acknowledges
and agrees that it shall have access only to that Data in which it has a
legitimate educational interest in, and that it shall remain under the direct
control of FIU with regards to its use and maintenance of the Data. VVendor
will only collect and use Data necessary to fulfill its duties and provide the
services as outlined in the Agreement. Vendor may use de-identified Data
for product development, research, or other purposes. De-identified Data will
have all direct and indirect personal identifiers removed. This includes, but
is not limited to, name, 1D numbers, date of birth, demographic information,
location information, and school ID. Furthermore, Vendor 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.
Vendor 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
purpose of advertising or marketing to students or their parents is prohibited.
Vendor will not change how Data are collected, used, or shared under the
terms of this Agreement in any way without advance notice to and consent
from FIU. Data may not be used for any purpose other than the specific
purpose(s) outlined in this Agreement. Data cannot be shared with any
additional parties without FIU’s prior written consent except as required by
law.

4. Rights and License in and to the Data. The Parties agree that all
rights, including all intellectual property rights, shall remain the exclusive
property of FIU, and Vendor has a limited, nonexclusive license solely for
the purpose of performing its obligations as outlined in the Agreement. This
Agreement does not give Vendor any rights, implied or otherwise, to Data,
content, or intellectual property, except as expressly stated in the Agreement.
This includes the right to sell or trade Data.

5. Data Security. Vendor will store and process Data in accordance with
industry best practices. This includes appropriate administrative, physical,
and technical safeguards to secure Data from unauthorized access,
disclosure, and use. Vendor will conduct periodic risk assessments and
remediate any identified security vulnerabilities in a timely manner. Vendor
will also have a written incident response plan, to include prompt notification
of FIU in the event of a security or privacy incident, as well as best practices
for responding to a breach of PII. Vendor agrees to share its incident response

requests in writing that such data be destroyed. This provision shall also
apply to all Data that is in the possession of subcontractors or agents of
Vendor. Such destruction shall be accomplished by “purging” or “physical
destruction” in accordance with commercially reasonably standards for the
type of data being destroyed (e.g., Guidelines for Media Sanitization, NIST
SP 800-88). Vendor shall certify in writing to FIU that such return or
destruction has been completed.

8. Breach. For purposes of this article, the term, “Breach,” has the
meaning given to it under the applicable Florida (F.S. 501.171) or federal
law. Immediately upon discovery of a confirmed or suspected Breach,
Vendor shall report both orally and in writing to FIU. In no event shall the
report be made more than two (2) business days after VVendor knows or
reasonably suspects a Breach has or may have occurred. In the event of a
suspected Breach, Vendor shall keep FIU informed regularly of the progress
of its investigation until the uncertainty is resolved. Vendor’s report shall
identify: (i) The nature of the unauthorized access, use or disclosure, (ii) The
Data accessed, used or disclosed, (iii) The person(s) who accessed, used and
disclosed and/or received Data (if known), (iv) What Vendor has done or
will do to mitigate any deleterious effect of the unauthorized access, use or
disclosure, and (v) What corrective action Vendor has taken or will take to
prevent future unauthorized access, use or disclosure. Vendor shall provide
such other information, including a written report, as reasonably requested
by FIU. In the event of a Breach, Vendor will: (1) immediately preserve any
potential forensic evidence relating to the breach; (2) promptly (within 2
business days) designate a contact person to whom FIU will direct inquiries,
and who will communicate VVendor responses to FIU inquiries; (3) as rapidly
as circumstances permit, apply appropriate resources to remedy the breach
condition, investigate, document, restore FIU service(s) as directed by FIU,
and undertake appropriate response activities; (4) provide status reports to
FIU on Breach response activities, either on a daily basis or a frequency
approved by FIU; (5) coordinate all media, law enforcement, or other Breach
notifications with FIU in advance of such notification(s), unless expressly
prohibited by law; (6) take all reasonable efforts to assist and cooperate with
FIU in its Breach response efforts; and (7) ensure that knowledgeable
Vendor staff are available on short notice, if needed, to participate in FIU-
initiated meetings and/or conference calls regarding the Breach. In the event
of a Breach by Vendor or its staff, Vendor agrees to promptly reimburse all
costs to FIU arising from such Breach, including but not limited to costs of
notification of individuals, establishing and operating call center(s), credit
monitoring and/or identity restoration services, time of FIU personnel
responding to Breach, civil or criminal penalties levied against FIU,
attorney’s fees, court costs, etc. Any Breach may be grounds for immediate
termination of this Agreement by FIU.

9. Assistance in Proceedings. Vendor shall make itself and any
employees, subcontractors, or agents assisting Vendor in the performance of
its obligations under the Agreement available to FIU at no cost to FIU to
testify as witnesses in the event of an unauthorized disclosure caused by
Vendor that results in litigation or administrative proceedings against FIU,
its directors, officers, agents or employees based upon a claimed violation of
laws relating to security, privacy or arising out of this agreement.

10. Recovery. Vendor shall maintain an industry standard disaster
recovery program to reduce in potential effect of outages because of
supporting data center outages. Any backup site used to store Data will
include the same information security and privacy controls as the primary
data center(s).

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

plan upon request. VENDOR:

6.  Audit. Vendor agrees that, as required by FIU and/or applicable state By:

and federal law, auditors from FIU, state, federal, or other agencies so y:

designated by the State or FIU, shall have the option to audit the outsourced Name:

service. Records pertaining to the service shall be made available to auditors

and FIU during normal working hours for this purpose. Title:

7.  Return or Destruction of Data. Within thirty (30) days of the

termination, cancellation, expiration or other conclusion of the Agreement, Date:

Vendor shall return the Data to FIU in an agreed upon format, unless FIU
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