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AGENDA 
 

SPECIAL BOARD MEETING 
 

GADSDEN COUNTY SCHOOL BOARD 
MAX D. WALKER ADMINISTRATION BUILDING 

35 MARTIN LUTHER KING, JR. BLVD. 
QUINCY, FLORIDA 

 
July 14, 2009 

 
6:00 P.M.  

 
THIS MEETING IS OPEN TO THE PUBLIC 
 
1. CALL TO ORDER 
 
ITEMS FOR CONSENT 
 
2. BIDS 
 

a. #2 Diesel Fuel Bid Award - #0910-01– SEE PAGE #3 
 

Fund Source: Transportation 
Amount:  $1,000,000.00 
      
ACTION REQUESTED: The Superintendent recommends approval. 

 
b. Medical Physicians 2009-2010 – SEE PAGE #7 
 

Fund Source: Transportation 
Amount: $8,000.00 
 
ACTION REQUESTED: The Superintendent recommends approval. 
 

ITEMS FOR DISCUSSION 
 

3. AGREEMENTS/CONTRACTS 
 

a. Student Data Management System – CROSSPOINTE – SEE PAGE #14 
 

Fund Source: General Fund 
Amount: $200,000.00 (First Year) 
         $50,000.00 (Second Year) 

 
ACTION REQUESTED: The Superintendent recommends approval. 
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b.       Agreement Between Gadsden County School District and Alternative 
                     Unlimited, Inc. – SEE PAGE #53 

 
Fund Source:  N/A 
Amount: N/A 

 
ACTION REQUESTED: The Superintendent recommends approval. 

 
c. Sale and Lease of School Property and Building at Old Greensboro 

Elementary Location – SEE PAGE #67 
 

Fund Source: N/A 
Amount: As Per Agreement 
 
ACTION REQUESTED: The Superintendent recommends approval. 

 
4. CONSIDERATION, PROPOSAL, AND/OR ADOPTION OF ADMINISTRATIVE 

RULES AND RELATED MATTERS 
 

a. Discussion and Request to Advertise the Board’s Intent to Amend School 
Board Rule 7.51 (Payroll Procedures)  

           SEE PAGE #84 
 

Fund Source: N/A 
Amount: N/A 
 
ACTION REQUESTED: The Superintendent recommends approval. 
 

5. EDUCATIONAL (IMPROVEMENT PLAN OF ACTION) 
 

a. Carter Parramore Academy 
 
6. ITEMS BY THE SUPERINTENDENT 
 
7. SCHOOL BOARD REQUESTS AND CONCERNS 
 
8. ADJOURNMENT 
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Sonja D. Bridges, Ed. D. 
 
Gadsden County School District 
Sonja D. Bridges, Ed. D. 
Assistant Superintendent for Academic Services 
Gadsden County School District 
35 Martin Luther King Jr. Blvd. 
Quincy, FL  32351 
 
Dear Dr. Bridges: 
 
CrossPointe.net is please to provide this proposal for the purchase and implementation of a Student Data 
Management System and Services.  Since 1979, CrossPointe.net has been a leading software developer and 
service provider for K-12 school districts. Our integrated application suite is a robust school administration 
system which fully addresses a district’s information needs for both Student and Financial Accounting. Our 
applications harness the power of Microsoft™ .NET to provide a rich user interface, easing adoption and 
reducing the problems inherent with implementing a new system. 
 
With this easy-to-use suite, all district stakeholders can access the information they need through the web 
with familiar tools, such as browsers, SharePoint, Microsoft Office, and SQL Server Reports Builder. The 
integrated nature of CrossPointe.net allows users to proactively and efficiently manage a school district while 
reducing the frustration, duplication, labor and costs associated with traditional information management and 
retrieval. 
 
CrossPointe.net Student Information System 
 
The CrossPointe.net Student Information System satisfies the information needs of everyone in your school 
district. Our single district level database allows the schools to work at a detailed level while giving the 
district the ability to float between the detail and summary views of student, school and district information. 
 

• Admissions • Transportation 
• Demographics • Transcripts 
• Enrollment history • Activities and Fees 
• Attendance • Test Scores, High and Low Stakes 
• Scheduling • Personal Development Skills 
• Grade reporting • Vocational/Adult 
• Discipline • Lockers 
• Health • Career/College Planning 
• Standards and Benchmarks • Special Education 

 
 

 

 
CrossPointe.net Master Schedule Builder 
 
The CrossPointe.net Master Schedule Builder meets the unique needs of a school system’s requirements for 
scheduling. Team, block, and various other unique scheduling patterns are handled within the Scheduler. The 
Scheduling Module includes both a Student Scheduler, or walk-in scheduler, and the Master Scheduler 
Builder. The system allows schools to roll over their existing schedule or to build their own from the ground 
up using the Master Scheduler Builder.  
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Additional features of the CrossPointe.net Master Schedule Builder are: 

• User-defined course groupings (blocking, compatible, patterns, overlays, etc.) 
• Numerous screens and reports for viewing, creating, updating, copying, moving and deleting 

requests 
• Student requests via the Student / Parent Portal 
• Substitute course requests and unlimited alternate student course requests improve ability to 

achieve complete schedules 
• Capable of storing an unlimited number of Master Schedule versions to run with the Student 

Schedule Builder 
• Fast algorithms to make “what if” scenarios easy and productive 
• Analysis made easy with bundled reports as well as ad hoc reporting options 
• Team and section level scheduling and much more…. 

 
CrossPointe.net Reports Builder 
 
Flexible and easy to use, CrossPointe.net Reports Builder, User Driven Reporting (UDR) utilizes the power 
of MS SQL Server Reporting Services to develop the reports required to efficiently operate a school district. 
UDR can also be used as the district’s custom report writer. UDR delivers ad-hoc reports as well as 
presentation quality report cards, transcripts, letters, and progress reports.  The product is very easy to use 
and is connected directly to the database for quick report generation. In a point-and-click environment, UDR 
allows novice computer users to access the data and create reports. Standard reports allow for data to be 
exported into common formats such as Microsoft Word, Excel, and PDF formats.  
 
CrossPointe.net Reports Builder is a unique tool allowing all districts stakeholders – administrators, clerks, 
principals, counselors, teachers, and even the superintendent – to easily access data for decision-making 
purposes.   
 
 
CrossPointe.net GradeBook 
 
CrossPointe.net GradeBook is an intuitive yet powerful classroom tool for taking attendance, managing 
student assessments, and communicating with stakeholders in the community.  The web based GradeBook 
can be accessed from anywhere and provides real time access to student demographic, attendance, discipline, 
health, and academic history, as well as other data in the SIS.  Attendance taken in the GradeBook is 
immediately available to front office staff and parents because the integrated application architecture and 
single database design allows for real time data sharing between the applications.   
 

• Attendance • Standards based reporting 
• Seating chart • Access to student data in SIS 
• Assignment grades • Student notes 
• Seamless reporting period posting • Parent/Student communication 
• Canned and anecdotal comments • Powerful and flexible reports 
• Real time integration with Portal and SIS 
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CrossPointe.net Parent/Student Portal 
 
The CrossPointe.net Parent/Student Portal provides real time access to crucial performance information for 
parents and students.  An intuitive design eliminates confusing navigation links and fosters parent and 
student involvement. 
 

• Student demographics • Email alerts 
• Attendance • Transcript data 
• Class assignment grades • Health 
• Class schedule • Discipline 
• Real time integration with GradeBook 

and SIS 
 

• Report card and progress grades 

 
State Reporting 
 
Considering the State determines the amount of funds districts receive based on FTE, an accurate and 
flexible State Reporting application is critical. Since 1979 CrossPointe.net has understood the importance of 
State Reporting and across the United States has met and stayed compliant with the many State and Federal 
requirements.   
 
Because the CrossPointe.net SIS is a single instance SQL server 2005 database residing at the district level, 
the State Reporting Module benefits from access to real time information. No more gathering data from 
numerous servers across the district.  Our system architecture and application design provide a zero impact 
reporting process, allowing users to stay in the system while the reporting process in underway. 
 
Our Proposed Approach and Methodology 
 
Our approach combines world class project management and project delivery methodologies and deep K-12 
experience.  After carefully considering the requirements of Gadsden County School District the 
CrossPointe.net team developed an implementation approach that will address the key implementation 
services of: 
 

• Project Management based on proven Project Management Methodology  
• Professional Development 
• End-user Support Services that will assess the current Gadsden County School District end-user 

support organization and supplement with skilled support functional and technical resources  
• Implementation Readiness that will assess the data, technology, and personnel readiness of schools 

to participate in the implementation 
• Data Cleansing and Conversion will perform the analysis and design of a data cleansing data 

conversion approach for the full implementation phases   
• Knowledge Transfer will provide both technical and functional knowledge transfer to Gadsden 

County School District resources assigned to the combined project team 
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The implementation methodology is based on a four-phased deployment approach as follows: 
 

1. Preparation Phase - Objectives are: establishing the proof of concept environment, 
completing business process reengineering, completing the pilot phase professional 
development program curriculum design and development activities, and preparing the 
application and finalizing the pilot phase implementation plan.   
 

2. Pilot Phase - Objectives are: conducting a mini deployment of the CrossPointe.net Solution, 
beginning with a small controlled implementation of two elementary schools, one high 
school and ending with the full implementation to the remaining schools. Services 
performed during the pilot phase include data conversion, professional development, 
readiness assessments, and end-user support.  During this phase, system and application 
performance will be monitored and maintained by a technical support team.   
 

3. Implementation Phase - Objectives are: completing the district-wide implementation of the 
CrossPointe.net Solution to the remaining Gadsden County School District schools.  
Services performed during this phase include data conversion, professional development, 
readiness assessments, and end-user support.   

 
4. Post-implementation Support Phase - Objectives are:  continuing the end-user support 

activities through the end of the project. 

 
System Architecture 
 
Our system  design is based on a fully configurable, Service Oriented Architecture (SOA) that allows the 
system to meet the unique operational and reporting needs of Florida schools without having to make 
extensive (any) modifications to the base application code. The CrossPointe.net system is built entirely on 
Microsoft .NET’s technologies and takes interoperability to the next level.  The cost savings achieved from 
management, maintenance, and server consolidation are significant.  As an additional benefit, this level of 
interoperability provides administrators a unified picture of what is going on in their District and ultimately 
leads to more informed decisions.   
 
Any customization required is accomplished during the configuration/implementation phase through the use 
of District defined maintenance/code tables, prompt boxes, reporting codes, user defined fields, and 
customizable help text.  The system design protects local configurations during scheduled upgrades.  All 
CrossPointe.net products are fully integrated, yet modular, and are hosted to a single relational MS SQL 
Server 2005 database.  Our system supports ODBC connectivity and is SIF 2.0 compliant. 
 
Security 
 
The CrossPointe.net Application Suite, including the CrossPointe.net SIS application has been designed from 
the outset as a ‘roles based’ application. By adopting this approach, user access and data security can be 
controlled down to the field level. This provides a mechanism where the District ‘Security Manager’ can 
easily enroll users and be assured the only application components and information accessed is consistent 
with the individual’s job functions. The CrossPointe.net system supports synchronization with Windows 
Active Directory.  Access to the CrossPointe.net Application Suite is via a valid user identifier and 
authenticator (User ID) and password.  Navigation within the CrossPointe.net Application Suite is 
constrained based upon user, group, and role identification. Specific pages and access to information can be 
made inaccessible based upon specific User ID or group affiliation, or District Role/Function. 
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Performance and Scalability 
 
Scalability is inherent to the architecture of the CrossPointe.net system and will accommodate the needs of 
Gadsden County School District.  Utilizing the Microsoft .NET platform along with the SQL Server 2005 
database, the CrossPointe.net system is extremely scalable. This architecture coupled with the hardware 
design is horizontally scalable. Additionally, web servers along with load balancing software that is part of 
the Microsoft Windows 2003 operating system make the system infinitely scalable.  CrossPointe.net's 
development process includes scalability testing for load, performance, stress and endurance.  Our in-house 
metrics show scalability beyond 200,000 students with no degradation in performance, and with the resource 
utilization well within our acceptable goals. 
 
 
Interoperability 
 
Many information systems operate as islands of information which results in organizations utilizing their 
employees to ship this information from island to island.  This leads to many automated business processes 
requiring manual intervention. These manual steps create friction in the processes districts rely on to deliver 
services to their stakeholders.    
 
CrossPointe.net is built entirely on Microsoft technologies and takes interoperability to the next level.  
CrossPointe.net provides effective strategies that allow you to achieve true interoperability while reducing 
complexity in your applications and your data center.  
 
To achieve this new level of frictionless interoperability Microsoft .NET technology provides several options 
including; bridging, porting, and platform unification. The cost savings achieved from management, 
maintenance and server consolidation achieved through utilizing Microsoft .NET’s interoperability strategies 
are very significant.  As an additional benefit, this level of interoperability provides administrators a unified 
picture of what is going on in their district and ultimately leads to more informed decisions. 
 
CrossPointe.net's application integration team has a dedicated group of experienced technical architects, 
analysts, technical leads, and developers. Our experience interfacing with other 3rd party applications and 
enterprises (such as States and Federal systems) is extensive and a must for any implementation of this 
scope.   
 
Specific examples of interfaces we have created include: 
 

• Versatrans - 3rd party transportation application 
• Synervoice - 3rd party auto-dialer application 
• Cybersoft, Nutrikids - 3rd party food services application 
Interfaces Continued: 
 
• WinSnap 
• SNAP - 3rd party student health records application 
• Follet 
• Trapeze 
• SAP 
• InteGrade 
• RenPlace 
• National Assessment of Education Progress (NAEP) - export student assessment data 
• Destiny 
• Clarity 
• SIF 2.0 - compliant with this standard of data interoperability with other SIF 2.0 enterprises. 
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Interoperability is achieved in various ways, depending on the specification, requirements and abilities of the 
entity that our app will interface with.  This includes custom built stored procedures, web services, custom 
import/export jobs, and writing to 3rd party API's. We leverage our considerable expertise to deliver the best 
of what the industry has to offer. 
 
Training Support Implementation 
 
Best practices suggest professional development (often referred to as training) for any new computer 
application should consider both the technical education necessary to support the application as well as the 
end-user education necessary for use of the new application by end-users within the context of any new 
business processes Gadsden County School District may identify during business process re-engineering 
effort.  As a result, we have planned for both educational audiences and the incorporation of Gadsden County 
School District business processes in the end-user coursework to be developed and delivered. 
 
Two critical success factors of a successful SIS implementation are knowledge transfer and support services.  
We must transfer essential knowledge and skills from our Implementation Team to the appropriate Gadsden 
County School District resources and deliver the support services to both the end-users and the Gadsden 
County School District technical community.  We propose to harness the existing resources and leverage 
existing processes and help desk tools and reports to measure performance and progress, facilitate knowledge 
transfer, and ensure a smooth the transition as we move through implementation phase of the project. 
 
We have attached for your review the Master Level Agreement and the Product Order Form.  We appreciate 
your time in consideration of our solution and we look forward to working with you on this very important 
project. 
 
Sincerely, 
 
 
 
 
 
Joan Keebler, 
President/CEO   
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Master Level Agreement 
 

 

CROSSPOINTE.net LLC 
 

{Gadsden County School Board} 
 

The following Master Terms and Conditions contained in this Agreement (“T&C’s” or 
“Agreement”) supplement and govern each Product Order Form Software End User Agreement 
(“Product Order Form”) entered into at any time between CrossPointe.net, LLC. (“CrossPointe.net 
LLC”) and {Gadsden County School Board} (“Client”). CrossPointe.net LLC and the Client are 
individually referred to herein as a “Party” or collectively as the “Parties.” 
 
1. Definitions.  Unless the context otherwise requires, the following definitions shall apply 
and are in addition to the definitions contained in other parts of this Agreement and in each 
Product Order Form: 
 

“Agreement” means these T&C’s and each Product Order Form referring to these T&C’s and 
entered into by the Parties. 
 
“CrossPointe.net Supported Products” or “Products” means the products specified by 
CrossPointe.net in a Product Order Form for as long as those products are eligible for Support by 
CrossPointe.net under Section 4 of this Agreement during the Support Period. 
 
“Intellectual Property Rights” means all copyrights, patent rights, confidentiality rights, trade 
secret rights and trademark rights. 
 
“License Fee” means the amount to be paid by the Client for the components of the System as 
identified in the Schedule. 
 
“License Term” is perpetual, unless a shorter term is specified in a Product Order Form or the 
License is terminated pursuant to the Agreement. 
 
“Major Release” means the version of a CrossPointe.net Supported Product denominated by the 
number before the decimal point in the release designation (e.g., 4.0 and 5.0 are each different 
Major Releases). 
 
“Operating System” shall mean the third party foundation software required to communicate with 
the Client’s computer hardware. 
 
“Price” means the total amount of License and Service Fees for the System as specified in the 
Client Product Order Form. 
 
“Schedule” means the Product Order Form or Forms initially attached hereto, and/or 
subsequently added by consent of the Parties, which identify the elements of the System to be 
provided and the Services to be performed by CrossPointe.net or a third party under this 
Agreement. 
 
“Services” means each of the types of services identified in a Product Order Form and rendered by 
CrossPointe.net during the period identified in that Product Order Form which may include 
training, maintenance, implementation services and conversions. 
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“Services Fees” means the particular fees for specific services identified in the Product Order 
Form. 
 
“Software” shall mean the CrossPointe.net Supported Products or Products (including 
modifications and enhancements [and source or object code if the Client’s Product Order Form 
calls for an in-house stand alone installation of the Software]) that comprise the proprietary 
application software and its accompanying documentation as identified in the Schedule. 
 
“Software Maintenance Agreement” means an annual software support and maintenance contract 
between CrossPointe.net and the Client in consideration for such percentage of the then current 
License Fees of the CrossPointe.net Supported Products identified in the Product Order Form. 
 
“Subscription Services” means each of the types of services identified in a Product Order Form 
and rendered by CrossPointe.net during the subscription period identified in that Product Order 
Form. (Support is not a Subscription Service.) 
 
“Support Period” means the initial period of Support specified in a Product Order Form (60 days 
unless otherwise specified) and commencing on the initial delivery of the CrossPointe.net 
Supported Products (“Initial Support Period”). 
 
“System” shall mean the Software and Operating System.  

 
2. License.  In accordance with the terms herein, CrossPointe.net grants to Client and the Client 
accepts from CrossPointe.net a personal, nonexclusive and nontransferable license to use the Software 
(including all object, source or executable codes related thereto and specified in the Client’s Product 
Order Form if the Client’s Product Order Form calls for an in-house stand alone installation of the 
Software) or  provide the Client with a functional Application Service Provider license with respect to 
the Software (if the Client’s Product Order Form calls for an “Application Service Provider” license) 
and/or System, as the case may be, within the {District Name}, subject to the conditions and restrictions 
contained herein, with only up to the maximum concurrent users and maximum seats – per 
Subscription agreement as shown in the Product Order Form applicable, unless and until terminated 
hereunder. Client shall be entitled to license additional concurrent users at CrossPointe.net’s then 
prevailing rates by written agreement of the parties.  Except as otherwise provided in this Agreement, 
the Software and/or System shall be used only for Client’s internal business needs. Except as otherwise 
provided in this Agreement, Client shall not permit any third party, to use the Software and/or System 
nor shall the Client grant any sublicense for the use of the Software and/or System. All modifications, 
enhancements and updates to the Software provided by CrossPointe.net shall become part of the 
Software and be subject to the terms and conditions herein (the “License”): 
 

a. Installation and Use. The Client may: i) install, access, or support the Software upon computer 
hardware equipment owned or leased by such Client (if the Client’s Product Order Form calls for 
an in-house stand alone installation of the Software) or  ii) provide the Client with a functional 
Application Service Provider license with respect to the Software (if the Client’s Product Order 
Form calls for an “Application Service Provider” license (defined as a centrally-hosted 
implementation of CrossPointe.net's Software which is shared by multiple end-user accounts) of the 
Software, in each case with the Client’s use of the Software being only for the internal business 
needs of the Client. The Client acknowledges that its use of the Software may be subject to 
additional licensing terms from the relevant Third Party, and that the Client is authorized to use 
the Software subject to the terms of this Agreement and such additional licensing terms. 
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b. Software Copies.  All copies of the Software (whether made by the Client or provided by 
CrossPointe.net) are subject to the provisions of this Agreement. The Client must maintain an 
accurate record of the locations of all copies of the Software, which record may be inspected by 
CrossPointe.net at any time. 
 
c. Documentation Copies.  The Client may make a reasonable number of copies of the 
CrossPointe.net Documentation.   
 
d. Software Modifications.  The Client may use the CrossPointe.net Products to develop and use 
(for only the internal business needs of the Client) interfaces, Software modifications, or 
enhancements. CrossPointe.net will continue to own all Intellectual Property Rights to any object 
code, executable code or source code developed by CrossPointe.net. This Agreement and the Client 
will not restrict CrossPointe.net’s independent development, use or licensing of any type of 
software. Client developed software which enhances, supports, or modifies the CrossPointe.net 
Products (“Client Modifications”) shall be owned by CrossPointe.net.  Each such Client 
Modifications may be used by CrossPointe.net for its own use and for use by CrossPointe.net’s 
other customers as a perpetual, irrevocable, nonexclusive right and license; provided, however, if 
CrossPointe.net, in its sole discretion, decides to incorporate such Client Modifications into 
CrossPointe.net’s standard product offerings or CrossPointe.net’s Supported Products which 
CrossPointe.net makes available to its other customers, then Client may continue to use such Client 
Modifications pursuant to the License granted in this Agreement. Notwithstanding the foregoing, 
should CrossPointe.net  incorporate such Client Modifications into its standard product offerings 
or its Supported Products then Client, by its execution of this Agreement, irrevocably assigns to 
CrossPointe.net all right, title and legal interests (including all rights of copyright, patent, and other 
intellectual property rights) in and to the Client Modifications, absolutely and in fee simple, 
including, but not limited to the right of perpetual, irrevocable, nonexclusive use and license and 
sublicense rights with respect to the Client Modifications, for its and its future customers’ benefit, 
in each and all manner and circumstance, without any compensation due or payable to Client for 
such ownership rights with respect to all Client Modifications. 
 
e. Restrictions.  The Client may not rent, lease or re-license the Software or use the Software to 
provide data processing, outsourcing, service bureau, hosting services or training to third parties. 
The Client will retain and include on each copy of the Software, all titles, trademarks, and 
copyright and restricted rights notices. The Client will not disassemble, decompile, decode or 
reverse engineer the Software, except as expressly permitted by applicable law or contract for the 
CrossPointe.net Products. The restrictions in the Agreement concerning the use and confidentiality 
of the Software extend to any updates, upgrades, enhancements, new releases or support materials 
related to the Software and provided by CrossPointe.net. Client is responsible for compliance with 
the Agreement by each member and employee of the Client and each user.  
 
f. U.S. Government restricted rights.  If Licensee is acting on behalf of any unit or agency of the 
United States Government (“Government”), the following provisions apply:  (1) the software and 
documentation are provided to the Government with Restricted Rights,  (2) use, duplication or 
disclosure by the Government is subject to restrictions as set forth in subparagraph (c)(1)(ii) of the 
Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 and 
subparagraph (c)(2) of the Commercial Computer Software – Restricted Rights clause at FAR 
52.227-19. 
 
g. Price and Payment.  Client shall pay CrossPointe.net for the Software License granted herein, in 
the manner and as specified to in the initial and/or any subsequent Product Order Forms executed 
by Client pursuant to this Agreement (collectively the “Product Order Price”). 
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All payments hereunder shall be made in United States Dollars.  Unless otherwise stated herein, or 
specified on the Client’s Product Order Form, all invoices shall be due and payable within thirty 
(30) days of date of invoice.  On any invoice not paid within sixty (60) days, CrossPointe.net may 
assess and Client shall pay a service charge accruing thereafter until the date of payment equal to 
the lesser of:  (i) the rate of one and one-half percent (1.5%) per month or (ii) the maximum lawful 
interest rate applicable.  In the event Client’s account is in arrears for more than ninety (90) days 
for ANY reason, CrossPointe.net shall be entitled to immediately place Client on support hold.  No 
Services, including Subscription Services, will be provided while Client is on support hold. Client 
shall remain on support hold until Client’s account is paid current.   
 
If the Client fails to pay the Product Order Price and/or License Fees (but not with respect to any 
failure of Client to pay any maintenance fees) and persists in such failure to pay the Product Order 
Price and/or License Fees for thirty (30) days after receiving written notice thereof from 
CrossPointe.net, CrossPointe.net may terminate this Agreement and declare any unpaid amounts 
owed hereunder immediately due and payable.  Client Modifications made to the Software by the 
Client shall be CrossPointe.net’s property, pursuant to the terms described in Section 2(f) of this 
Agreement.  Any modifications, enhancements or changes made to the Software by CrossPointe.net, 
whether under agreement with the Client or otherwise, shall be CrossPointe.net’s  property.  Client 
Modifications made to the Software shall be subject to CrossPointe.net’s warranty only if and when 
such changes are incorporated into the Software, CrossPointe.net’s standard product offerings or 
CrossPointe.net’s Supported Products, as generally distributed to CrossPointe.net’s other 
customers.  Upon any termination of this Agreement pursuant to this paragraph, the Client shall 
discontinue its use of, and shall return within 10 days, all copies of the Software and Documentation 
then in its possession.  The Client’s obligation to pay accrued charges and fees and to protect the 
confidentiality of the Software and Documentation shall survive termination.  Cancellation of the 
license granted hereunder shall be in addition to and not in lieu of any other remedies available to 
CrossPointe.net.  Any such termination shall also terminate CrossPointe.net’s warranty and 
indemnity obligations and liabilities. 

 
3. Deliveries and Installation.  Promptly after receipt of the payment(s) as specified in the 
Product Order Price, CrossPointe will deliver to the Client one copy of the Software (if the Client’s 
Product Order Form calls for an in-house stand alone installation of the Software) and one copy of the 
Documentation.  Except to the extent otherwise agreed to separately in writing by the Parties, the 
Client is responsible, at its expense, for installation of the Software (if the Client’s Product Order 
Form calls for an in-house stand alone installation of the Software), user training, data conversion and 
other services. 
 
4. Support by CrossPointe.net.  During the Support Period, CrossPointe.net will provide the 
Client the following support (“Support”): 
 

a. Repair, replace or provide The Client with an upgrade of the CrossPointe.net-Supported 
Products to comply with the Product Warranty under Section 7. 

 
b. Make CrossPointe.net’s standard telephone support available to persons authorized by the 
Client, including general technical information and assistance with problem determination, 
isolation, verification and resolution during the hours of 8 a.m. to 5 p.m. EST (excluding weekends 
and CrossPointe.net designated holidays, or as specified on the Client’s Product Order Form). 
 
c. Provide the Client updates, enhancements, and new releases of the CrossPointe.net Supported 
Products when generally made available by CrossPointe.net for installation and use by the Client. 
(1) CrossPointe.net will provide support for the immediate prior Major Release for a period of 12 
months after general availability of the then current Major Release.  (2) CrossPointe.net will alert 
Client at least 6 months before the scheduled termination of Support and the Product Warranty for 
any Major Release. CrossPointe.net may immediately terminate Maintenance and the Product 
Warranty for all CrossPointe.net Supported Products if Client does not renew Support for the 
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CrossPointe.net Supported Products designated on a Product Order Form.  CrossPointe.net will 
have no obligation to provide support for any Client Modifications until such time as such Client 
Modifications have been incorporated into the CrossPointe.net Supported Products which have 
been made available to other CrossPointe.net customers. 
 
d. CrossPointe.net shall exercise reasonable skill and care in the provision and performance of 
support.  Dates given for performance of Services are good faith estimates only. 

 
 
5.   Client Responsibilities.  CrossPointe.net Support and the Product Warranty require that: 

 
a. Client shall ensure its hardware is kept in good working order in accordance with the 
manufacturer's recommendations and requirements. 

 
b. Client shall identify and provide "key" individual contacts to serve as Client's first line of 
support on routine System issues for the Client's authorized users and to serve as a liaison between 
the Client and CrossPointe.net on the issues which need to be communicated to CrossPointe. 

 
c. Client shall provide CrossPointe.net access to the Client’s system 24 hours/day-365 days/year 
via a mutually agreed upon method. Such access shall allow CrossPointe.net to conduct an audit of 
the Software as required by CrossPointe.net, from time to time, and to support, monitor and test 
Client's system. 

 
d. Client shall take all reasonable steps to ensure that no virus is loaded on the System. Virus 
diagnosis and removal services are not covered by Support and are billable at CrossPointe.net’s 
then prevailing rates. 

 
e. Client shall install all new releases of the Software within 12 months after being provided by 
CrossPointe.net.  If the installation of a new release of Software also requires a new release of the 
Operating System, the Client shall also install such new release(s) at the same time that it installs 
any such new release of the Software, so that the newly supported CrossPointe.net  release will be 
functional. 

 
f. The Client shall be responsible, to the extent Client deems necessary, for the following, unless 
otherwise set forth in the Schedule:  adherence to specified electrical requirements; running all 
cable and phone connections for the System; all data conversion, media, and other charges related 
to the transfer of the Client's data; all networking design and administration charges relating to the 
set-up and support of the Client’s network. 

 
g. The Client shall use the Software only in accordance with the terms and conditions set forth in 
this Agreement. CrossPointe.net Software may only be used within (Client Name) or on portable 
hardware owned by the Client and utilized by its employees. 

 
h. The Client shall provide CrossPointe.net reasonably available information and technical 
assistance. 

 
i. The Client’s installation of all or any part of the Software shall be in accordance with the 
Documentation.  

 
j. If CrossPointe.net reasonably determines that a Client reported problem is either (1) not 
caused by the CrossPointe.net  Supported Products or (2) due to the Client’s modification of the 
Products or noncompliance with the Documentation, and CrossPointe.net  is reasonably able to 
correct the problem at Client’s request, then Client will reimburse CrossPointe.net for that 
requested correction at CrossPointe.net’s then current hourly rates (CrossPointe.net will notify 
Client before incurring those expenses). 
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6. Service Fees, Renewal and Reinstatement.  [This Section 6 pertains only to CrossPointe.net 
Supported Products having a perpetual License Term.  Service fees for CrossPointe.net Supported 
Products that have a shorter, stated License Term, are payable in the amounts and on the periodic 
payment dates described in the Product Order Form for those Products.]  There is no Service Fee for 
the CrossPointe.net Supported Products during the Initial Support Period.  While CrossPointe.net 
provides Support to other Clients, Client may renew Support for the CrossPointe.net Supported 
Products for one-year renewal periods by paying CrossPointe.net the applicable amounts under this 
Section 6 and the Product Order Form.  CrossPointe.net will invoice the Client approximately 90 days 
before the end of the then current Support Period and notify the Client of non-payment approximately 
10 days before the Support renewal date.  CrossPointe.net may terminate Support if all past due, 
undisputed invoices are not paid by the Support renewal date. The Product Order Form states the 
initial fee after the Initial Support Period and relevant dates for annual Support of the CrossPointe.net 
Supported Products.  Client will reimburse CrossPointe.net for reasonable travel and out-of-pocket 
expenses incurred when rendering on-site Support or Product Warranty services, if such onsite 
support or warrantee service is required due to errors of Client which cannot be corrected remotely, 
(CrossPointe.net will notify Client before incurring those expenses).  If Support has terminated 
because of non-renewal or non-payment, and Client desires to reinstate Support, CrossPointe.net will 
reinstate available Support within 18 months after termination of Support if Client pays 
CrossPointe.net:  (a) all undisputed invoices, (b) the annual Support fee for the next one year Support 
Period, and (c) if support has been terminated for more than 90 days, a “reinstatement fee” as 
specified by CrossPointe.net.  (d) prorated prior year’s Maintenance for all the days Support was 
terminated. 

 
7. Product Warranty.  During the Support Period CrossPointe.net warrants that (the “Product 
Warranty”): 
 

Media.  The Product media as provided by CrossPointe.net will be free of material defects. 
 

Viruses.  Before Product delivery by CrossPointe.net, CrossPointe.net will use up-to-date, 
commercially available virus scanning and cleaning products, and will not, based on the results of 
that scanning and cleaning, deliver to the Client Products containing any computer viruses, time 
bombs, harmful and malicious data, or other undocumented programs which inhibit Product use 
and operation.  When properly installed, the unmodified Software provided by CrossPointe.net for 
the CrossPointe.net Supported Products will operate materially and substantially as described in 
the Documentation for that Software. 

 
THE WARRANTIES REFERENCED IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  CROSSPOINTE DOES 
NOT WARRANT THAT THE SOFTWARE IS FREE OF NONMATERIAL DEFECTS. 
CROSSPOINTE.NET DOES NOT REPRESENT THAT THE SYSTEM WILL MEET CLIENT'S 
REQUIREMENTS OR THAT THE OPERATION OF THE SOFTWARE WILL BE 
UNINTERRUPTED OR ERROR FREE.  

 
8. Title. 
 

a. CrossPointe.net warrants that it owns all rights, titles, and interests in the CrossPointe.net 
Supported Products and the software used by CrossPointe.net for the Subscription Services, or has 
the authority by license, sufficient to grant Client the License and fulfill CrossPointe.net’s 
obligations under the Agreement.  Client’s exclusive remedies for the breach of this Section 8 by 
CrossPointe.net are described in Sections 9 and 11. 
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b. The Software, Operating System, all programs developed by CrossPointe.net for the Client 
hereunder, and all copies thereof are proprietary to CrossPointe.net and title thereto remains with 
CrossPointe.net.  All applicable rights to patents, copyrights, trademarks and trade secrets in the 
Software, Operating System or any programs developed by or at Client’s request are and shall 
remain in CrossPointe.net. Client shall not modify, reverse engineer, assemble or decompile, in 
whole or in part, or Operating System.  Client shall not sell, license, transfer, publish, disclose, 
display or otherwise make available the Software, or Operating System or copies thereof to any 
other party, individual or entity.  Client agrees to secure and protect the Software and Operating 
System and copies thereof in a manner consistent with the maintenance of CrossPointe.net’s rights 
therein and to take appropriate action by instruction or agreement with its employees or 
consultants who are permitted access to the Software or Operating System to satisfy its obligations 
hereunder.  Violation of any provision of this paragraph shall entitle CrossPointe.net to terminate 
this Agreement and the Software and Operating System licenses granted hereunder.  

 
9. Product Warrant or Support Remedies.  The Client's exclusive remedies for breach of the Product 
Warranty or Support are:  
 

a. CrossPointe.net will provide Support to repair or replace the Products to enable the Products 
to comply with the Product Warranty. 

 
b. If CrossPointe.net does not comply with Section 9(a) within the Cure Period (as defined below), 
the Client may recover direct damages for the CrossPointe.net Supported Products subject to the 
damage claim, including up to a refund of the License Fees or Service Fees paid by the Client to 
CrossPointe.net, subject to the time periods and limitations described in Section 14.  Client may 
also elect to terminate Support, the Subscription Services, the License or the Agreement if 
CrossPointe.net’s breach is not cured within the Cure Period.  CrossPointe.net  may terminate the 
License and the Agreement if the undisputed License Fees are not paid by the Client within 30 days 
after notice of late payment or if the Client does not cure any other material breach of the 
Agreement within 90 days after notice of breach.  CrossPointe.net may terminate Support and any 
Subscription Services if CrossPointe.net’s undisputed invoices are not paid within 30 days after 
notice of late payment.  Upon termination of the License by CrossPointe.net for non-payment of the 
Product Order Price, the License Fees or Service Fees, then Client shall promptly destroy or return 
the Products to CrossPointe.net.  If the License and the Agreement terminate as described in this 
Section 9 other than for non-payment of the Product Order Price, the License Fees or Service Fees, 
then Client shall (if the Client’s Product Order Form calls for an in-house stand alone installation 
of the Software) be permitted to retain and continue its right to use, for its use only, the source, 
object and executable Software codes, pursuant to the term, restrictions and conditions contained in 
this Agreement.  “Cure Period” means the period of time reasonably required after notice from 
Client for CrossPointe.net to cure a breach in accordance with CrossPointe.net’s standard and 
solely defined Support practices.  Sections 1, 2, 5, 8b, and 10 through 22 shall survive any 
termination of the Agreement. 

 
10. Confidential Information.  The Client acknowledges that the System is a confidential and 
proprietary trade secret of CrossPointe.net.  The Client, including the Client’s agents and employees, 
shall keep the Software and all related confidential materials in strictest confidence. “Confidential 
Information” means object code, source code and benchmark tests for the Products, pricing, non-
standard CrossPointe.net contract terms, Client data and all other information reasonably believed to 
be confidential, but excludes:   
 

a. Information made available to the general public without restriction by the disclosing Party ; 
 
b. Information known to the receiving Party independent of disclosures by the disclosing Party; 
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c. Information independently developed by the receiving Party without access to or use of the 
disclosing Party’s Confidential Information; and  
d. Information that the receiving Party may be required to disclose pursuant to subpoena or 
other lawful process, provided that the receiving Party notifies the disclosing Party in a timely 
manner to allow the disclosing Party to appear and protect its interests, and such disclosure 
complies with applicable law. 

 
Client’s Confidential Information also excludes any new features or functionality suggested by 

Client for the Products or Subscription Services.  The Parties will use reasonable efforts to keep each 
other’s Confidential Information secret and will use that information only to fulfill the rights and 
obligations under the Agreement.  Either Party may disclose in confidence the other Party’s 
Confidential Information on a need-to-know basis to other persons within the control of the disclosing 
party, and the Party making that disclosure will be responsible for that person’s compliance with these 
restrictions on disclosure and use. 
 
11. Infringement Indemnity and Remedies.  CrossPointe.net will, at its expense, retain counsel and 
defend any suit or claim brought against the Client or software used by CrossPointe.net for the 
Subscription Services infringe upon any third party’s Intellectual Property Rights enforceable under 
Canadian, United States or state law or international copyright treaty, if Client:  (a)  promptly notifies 
CrossPointe.net after Client learns of the suit or claim, and no delay by Client in providing that notice 
materially prejudices the rights of CrossPointe.net; (b) gives CrossPointe.net authority to defend or 
settle the suit or claim (provided that CrossPointe.net does not agree to any settlement that materially 
prejudices Client); (c) gives CrossPointe.net all available non-privileged information reasonably 
requested by CrossPointe.net  concerning the suit or claim; and (d) complies with this Section 11 and 
reasonably cooperates with CrossPointe.net  in the defense (CrossPointe.net  will reimburse Client’s 
reasonable out-of-pocket costs of that requested cooperation).  The Client may also retain counsel to 
participate in the defense ("Client's Counsel").  CrossPointe.net will reimburse Client for the 
reasonable fees and expenses of Client's Counsel only if CrossPointe.net fails to continue to retain legal 
counsel as required by this Section 11.  CrossPointe.net shall have the right to control the defense of all 
such claims, lawsuit and other proceedings.  In no event shall Client make any prejudicial statement in 
relation thereto, or settle any such claim, lawsuit or proceeding without CrossPointe.net’s prior 
written approval. Client shall, if and when requested by CrossPointe.net, and at CrossPointe.net’s 
expense, promptly provide all needed assistance in the defense of such claims.  If as a result of any 
claims of infringement by the Software against any patent, copyright, license or the property right of a 
third party, CrossPointe.net or Client is enjoined from using the Software, or if CrossPointe.net 
believes that the Software is likely to result in a judgment of infringement, CrossPointe.net at its 
option and expense may:  (i) procure the right for Client to continue to use the Software; (ii) replace or 
modify the Software so as to make it non-infringing with similar functionality; or (iii) discontinue the 
License granted herein and refund to Client 50% of the respective License Fees paid hereunder with 
respect only to the software component of the System deemed likely in a judgment of infringement and 
which has been paid during a three year period prior to CrossPointe.net making this election under 
Section 11.  CrossPointe.net will have no obligations or liability for any suit or claim of infringement 
based on the Client’s use of a superseded or Client-altered release of the CrossPointe.net Supported 
Products to the extent that the obligation or liability will be voided by the use of a then current release 
of the CrossPointe.net Supported Products which CrossPointe.net provides to Client.  Client will 
reasonably cooperate with CrossPointe.net to mitigate infringement damages. The foregoing states the 
entire, sole, and exclusive liability of CrossPointe.net with respect to infringement on any third party 
property rights by the Software or any parts thereof.  This indemnity shall not apply if the 
infringement is caused in whole or in part by modifications to the System made by Client or other non-
CrossPointe.net personnel; use of the Software in a manner other than in accordance with the 
Agreement or use of the Software in combination with software not supplied by CrossPointe.net under 
the Agreement. 
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12. Excusable Delay.  Neither Party will be in default of its obligations under the Agreement or liable 
to the other for any noncompliance arising from causes beyond the reasonable control of the Party, 
including without limitation, fires, floods, natural disasters.  Each Party will use reasonable efforts to 
resolve promptly any type of excusable delay. 
 
13. Limitations of Liability.  In no event will CrossPointe.net, CrossPointe.net’s Third Parties or the 
Client be liable for indirect, incidental, punitive, exemplary, special or consequential damages, or 
damages for loss of profits, revenue, data or use, incurred by either Party, whether in contract or tort, 
even if the other Party has been advised of the possibility of such damages.  Neither Party will seek or 
apply for such damages.  CrossPointe.net’s and its Third Parties’ aggregate liability for damages to 
the Client for the Agreement, the Products, the Product Warranty, Support or the Subscription 
Services, whether in contract or tort, shall be limited to actual direct money damages in an amount not 
to exceed:  (a) the License Fees paid by the Client to CrossPointe.net for the Products subject to the 
damage claim if the claim arose within one year after the date of the earliest Product Order Form for 
those Products, (b) the most recent annual Service Fees paid by Client to CrossPointe.net for the 
Products subject to the damage claim if the claim arose more than one year after the date of the 
earliest Product Order Form for those Products or (c) the most recent annual Subscription Services 
Fees paid by Client to CrossPointe.net for the Subscription Services subject to the damage claim.  The 
Parties will each use reasonable efforts to mitigate their damages.  These limitations represent the 
agreed allocation of risk. THE FOREGOING LIMITATION OF LIABILITY SHALL REMAIN IN 
FULL FORCE AND EFFECT REGARDLESS WHETHER CLIENT'S REMEDIES HEREUNDER 
HAVE FAILED THEIR ESSENTIAL PURPOSE. 
 
14. Assignment.  Client may not assign the License or the Agreement or transfer any rights or 
obligations under the Agreement without CrossPointe.net’s consent under an assignment or leasing 
addendum, such consent may be unreasonably withheld.  Any assignment or transfer in violation of 
this Section 15 is void. Any valid assignment of Client's rights and obligations in relation to the 
Software will require an additional Software License Fee paid to CrossPointe at CrossPointe.net’s then 
prevailing rates unless otherwise specified. Assignments of this Agreement by CrossPointe.net shall not 
be made without prior notification to the Client. 
 
15. Publicity.  Either Party may (in any presentations, press releases, advertising or publicly-
disseminated materials) refer to the other Party, to the Products licensed by the Client, or to 
background information, including for example:  CrossPointe.net competitors and competing  
products considered by the Client, and the Client business needs and reasons for selecting 
CrossPointe.net  and its Products.  Before disseminating that information publicly, the disclosing Party 
will review the factual content of the disclosures with the other Party. 
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16. Remedies.  If the Client has a good faith complaint concerning the Products, Support Subscription 
Services, the Agreement or CrossPointe.net’s invoices, Client shall send CrossPointe.net a specific and 
complete written description of the complaint within 30 days of discovering the basis for the 
complaint. CrossPointe.net reserves the right, in its sole discretion, to determine if a Software breach 
exists, and to implement a plan and resolution time frame to resolve the issue, as defined by 
CrossPointe.net and to retain subject matter experts to determine whether the complaint has a 
reasonable basis.  If the Client fails to specify a particular complaint with the Products, Support, 
Subscription Services, the Agreement or CrossPointe.net’s  invoices, Client understands and agrees 
that this failure will result in a waiver of Client’s right to raise that complaint in any litigation.  
Promptly after receiving the specific and complete written description of the complaint, each of the 
Parties will appoint a designated representative to meet, within a reasonable time, in person or by 
telephone to attempt to resolve in good faith any dispute concerning the Products, Support, 
Subscription Services, CrossPointe.net’s invoices or the Agreement.  If the designated representatives 
do not resolve the dispute, then either Party may request that an officer of CrossPointe.net and an 
officer of Client meet, within a reasonable time, in person or by telephone to review and attempt to 
resolve the dispute in good faith.  No litigation, arbitration or other action relating to the Products, 
Support, Subscription Services, CrossPointe.net’s invoice or the Agreement may be brought:  (a) if 
Client has not participated or agreed to participate in the above meetings or (b) if the cause of action 
has been known by the Client more than 30 days.  Client agrees that failure to comply with this 
provision will entitle CrossPointe.net to seek dismissal of any litigation without prejudice and Client 
agrees not to oppose any motion to dismiss the litigation without prejudice.  Client agrees not to 
initiate or re-initiate any litigation until this section is satisfied.  Each Party will pay (without 
reimbursement) its own legal fees and expenses incurred in any dispute. 
 
The Parties must comply with this section for any dispute, controversy or claim arising out of or 
relating to the rights and obligation of a party under this Agreement or the validity, interpretation, 
breach or termination thereof, including claims seeking redress or asserting rights under applicable 
law.   
 
17. Notices.  All notices required under the Agreement must be in writing and delivered electronically 
or by other method providing for proof of delivery, to the attention of the CEO or President, as to 
CrossPointe.net and to the Superintendent, as to Client, at the address on the applicable Product 
Order Form (unless a different address has been designated by notice to the other Party). 
 
18. Escrow.  If requested by Client, a current version of the Software source code and the 
accompanying documentation will be placed into escrow with a third party.  Source code which has 
been escrowed is eligible for release in the event CrossPointe liquidates or shall be declared bankrupt. 
If Client receives source code under the above circumstances, such source code shall be deemed to be 
Software and subject to the terms and conditions herein.  The source code is to be used solely for 
Client’s maintenance of the Software. 
 
19. General.   

 
a. Unless otherwise specifically agreed in writing by an authorized representative of Client and a 
Vice President or higher ranking officer of CrossPointe.net, this Agreement will solely govern any 
present or future purchases/licenses by Client from CrossPointe.net.  Any additional Schedules 
shall be attached and incorporated into this Agreement by reference. 

 
b. Each party acknowledges that it has read this Agreement, understands it, and agrees to be 
bound by its terms. This Agreement, along with the respective Product Order Forms and 
attachments, is the complete and exclusive statement of the Agreement between the parties with 
respect to the System and shall supersede all prior proposals, understandings and all other 
agreements, oral and written.  The terms and conditions in this Agreement shall take precedence 
over the terms and conditions included in all purchase orders and other documentation submitted 
by Client pursuant to this Agreement.  This Agreement may not be modified or  
altered except by a written instrument duly executed by both parties. 
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c. Neither party hereto shall be liable or deemed in default for any delay or failure in 
performance hereunder resulting from any cause beyond its reasonable control. 

 
d. This Agreement, and any action arising out of or related to it, shall be governed by and 
construed in accordance with the laws of the State of Florida; however, except as otherwise 
expressly stated herein, the parties specifically waive and disclaim the applicability of the Uniform 
Commercial Code; Unfair Trade Practices Act, Uniform Electronic Transactions Act, and 
Uniform Computer Information Transactions Act to this Agreement.  Except for Client and 
CrossPointe, no other party may sue or be sued under this Agreement. 

 
e. If any provision of this Agreement is held to be ineffective, unenforceable or illegal for any 
reason, such decision shall not affect the effectiveness, validity or enforceability of any or all of the 
remaining provisions hereof, and if any provision of this agreement is held to be ineffective, 
unenforceable or illegal with respect to particular circumstances, such provision shall remain in 
full force and effect in all other circumstances. 

 
f. This Agreement shall be binding upon and inure to the benefit of only the parties hereto and 
their respective successors and permitted assigns. 

 
g. The waiver or failure of either party to exercise any right provided for in this Agreement shall 
not be deemed a waiver of any further right hereunder.   

 
h. All communications or notices permitted or required to be given or served under this 
Agreement shall be in writing, shall be addressed to the other Parties at the appropriate Party's 
address or as set forth below, and shall be deemed to have been duly given or served if delivered in 
person or deposited in the United States mail, certified mail, return receipt requested.  

 
i. This Agreement shall become effective upon the signature hereof by an authorized 
representative of the Client and CrossPointe.net and receipt by CrossPointe.net of the initial 
payment specified herein.   

 
j. All services provided by CrossPointe.net will be provided as an independent contractor, and 
neither Party will be, or represent itself to be, the franchiser, franchisee, agent or legal 
representative of the other Party.   

 
k. The Agreement may be amended only in writing signed by the Parties, except that 
CrossPointe.net may, upon notice to Client and without Client’s signature, amend a Product 
Order Form to correct errors without increasing the License Fees.  All purchase orders, prior 
agreements, representations, statements, requests for proposal, proposals, negotiations, 
understandings and undertakings concerning the Products, Support or Subscription Services are 
superseded by the Agreement. 

 
20. Jurisdiction, Service of Process. Any proceeding arising out of or relating to this Agreement may 
be brought in the courts of the State of Florida, Orange County, or, if it has or can acquire 
jurisdiction, in the United States District Court for the Middle District of Florida, and each of the 
Parties irrevocably submits to the exclusive jurisdiction of each such court in any such proceeding, 
waives any objection it may now or hereafter have to venue or to convenience of forum, agrees that all 
claims in respect of the proceeding shall be heard and determined only in any such court and agrees 
not to bring any proceeding arising out of or relating to this Agreement in any other court. The Parties 
agree that either or both of them may file a copy of this paragraph with any court as written evidence 
of the knowing, voluntary and bargained agreement between the Parties irrevocably to waive any 
objections to venue or to convenience of forum. Process in any proceeding referred to in the first 
sentence of this section may be served on any Party anywhere in the world. 
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21. Taxes and Duties.  The charges covered by the License are exclusive of any tariffs, duties or taxes 
imposed or levied by any government or governmental agency in connection with this agreement.  
With the exception of taxes imposed upon CrossPointe.net which are based upon net income, Client as 
licensee shall, unless otherwise exempt from the payment of the following described taxes, be liable for 
payment of all such taxes, however designated, levied or based on the Software, its charges or its use or 
on this agreement, including without limitation state or local sales, use, VAT, and personal property 
taxes. 
 
22. Maintenance Services.  The annual charges to Client for CrossPointe.net’s routine software 
maintenance and product support will be as specified on the most recent Product Order Form, or 
invoice.   
 
23.  Governing Law.  This Agreement will be governed by and construed under the laws of the State of 
Florida without regard to conflicts-of-laws principles that would require the application of any other 
law.   
 
  
 
CROSSPOINTE.NET LLC 

  
GADSDEN COUNTY SCHOOL BOARD  

 
 
 

 
 
 

(Authorized Signature)  (Authorized Signature) 

Joan Keebler  
 
       

(Printed Name)  
 
(Printed Name)  

Chief Executive Officer  
 
       

(Title)  
 
(Title)  

       
 
      

(Date)  (Date) 

750 S. Orlando Avenue  35 Martin Luther King Jr. Blvd 
(Street Address Line #1)  (Street Address Line #1) 
 
Suite 201B 

  
 
(Street Address Line #2)  

 
(Street Address Line #2)  

Winter Park, FL  32789  
 
  Quincy, FL  32351   

(City, State, Postal Code)  (City, State, Postal Code) 
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CROSSPOINTE.net LLC 
 

{Gadsden County School Board} 
 

The following Master Terms and Conditions contained in this Agreement (“T&C’s” or 
“Agreement”) supplement and govern each Product Order Form Software End User Agreement 
(“Product Order Form”) entered into at any time between CrossPointe.net, LLC. (“CrossPointe.net 
LLC”) and {Gadsden County School Board} (“Client”). CrossPointe.net LLC and the Client are 
individually referred to herein as a “Party” or collectively as the “Parties.” 
 
1. Definitions.  Unless the context otherwise requires, the following definitions shall apply 
and are in addition to the definitions contained in other parts of this Agreement and in each 
Product Order Form: 
 

“Agreement” means these T&C’s and each Product Order Form referring to these T&C’s and 
entered into by the Parties. 
 
“CrossPointe.net Supported Products” or “Products” means the products specified by 
CrossPointe.net in a Product Order Form for as long as those products are eligible for Support by 
CrossPointe.net under Section 4 of this Agreement during the Support Period. 
 
“Intellectual Property Rights” means all copyrights, patent rights, confidentiality rights, trade 
secret rights and trademark rights. 
 
“License Fee” means the amount to be paid by the Client for the components of the System as 
identified in the Schedule. 
 
“License Term” is perpetual, unless a shorter term is specified in a Product Order Form or the 
License is terminated pursuant to the Agreement. 
 
“Major Release” means the version of a CrossPointe.net Supported Product denominated by the 
number before the decimal point in the release designation (e.g., 4.0 and 5.0 are each different 
Major Releases). 
 
“Operating System” shall mean the third party foundation software required to communicate with 
the Client’s computer hardware. 
 
“Price” means the total amount of License and Service Fees for the System as specified in the 
Client Product Order Form. 
 
“Schedule” means the Product Order Form or Forms initially attached hereto, and/or 
subsequently added by consent of the Parties, which identify the elements of the System to be 
provided and the Services to be performed by CrossPointe.net or a third party under this 
Agreement. 
 
“Services” means each of the types of services identified in a Product Order Form and rendered by 
CrossPointe.net during the period identified in that Product Order Form which may include 
training, maintenance, implementation services and conversions. 

 
“Services Fees” means the particular fees for specific services identified in the Product Order 
Form. 
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“Software” shall mean the CrossPointe.net Supported Products or Products (including 
modifications and enhancements [and source or object code if the Client’s Product Order Form 
calls for an in-house stand alone installation of the Software]) that comprise the proprietary 
application software and its accompanying documentation as identified in the Schedule. 
 
“Software Maintenance Agreement” means an annual software support and maintenance contract 
between CrossPointe.net and the Client in consideration for such percentage of the then current 
License Fees of the CrossPointe.net Supported Products identified in the Product Order Form. 
 
“Subscription Services” means each of the types of services identified in a Product Order Form 
and rendered by CrossPointe.net during the subscription period identified in that Product Order 
Form. (Support is not a Subscription Service.) 
 
“Support Period” means the initial period of Support specified in a Product Order Form (60 days 
unless otherwise specified) and commencing on the initial delivery of the CrossPointe.net 
Supported Products (“Initial Support Period”). 
 
“System” shall mean the Software and Operating System.  

 
2. License.  In accordance with the terms herein, CrossPointe.net grants to Client and the Client 
accepts from CrossPointe.net a personal, nonexclusive and nontransferable license to use the Software 
(including all object, source or executable codes related thereto and specified in the Client’s Product 
Order Form if the Client’s Product Order Form calls for an in-house stand alone installation of the 
Software) or  provide the Client with a functional Application Service Provider license with respect to 
the Software (if the Client’s Product Order Form calls for an “Application Service Provider” license) 
and/or System, as the case may be, within the {District Name}, subject to the conditions and restrictions 
contained herein, with only up to the maximum concurrent users and maximum seats – per 
Subscription agreement as shown in the Product Order Form applicable, unless and until terminated 
hereunder. Client shall be entitled to license additional concurrent users at CrossPointe.net’s then 
prevailing rates by written agreement of the parties.  Except as otherwise provided in this Agreement, 
the Software and/or System shall be used only for Client’s internal business needs. Except as otherwise 
provided in this Agreement, Client shall not permit any third party, to use the Software and/or System 
nor shall the Client grant any sublicense for the use of the Software and/or System. All modifications, 
enhancements and updates to the Software provided by CrossPointe.net shall become part of the 
Software and be subject to the terms and conditions herein (the “License”): 
 

a. Installation and Use. The Client may: i) install, access, or support the Software upon computer 
hardware equipment owned or leased by such Client (if the Client’s Product Order Form calls for 
an in-house stand alone installation of the Software) or  ii) provide the Client with a functional 
Application Service Provider license with respect to the Software (if the Client’s Product Order 
Form calls for an “Application Service Provider” license (defined as a centrally-hosted 
implementation of CrossPointe.net's Software which is shared by multiple end-user accounts) of the 
Software, in each case with the Client’s use of the Software being only for the internal business 
needs of the Client. The Client acknowledges that its use of the Software may be subject to 
additional licensing terms from the relevant Third Party, and that the Client is authorized to use 
the Software subject to the terms of this Agreement and such additional licensing terms. 
 
b. Software Copies.  All copies of the Software (whether made by the Client or provided by 
CrossPointe.net) are subject to the provisions of this Agreement. The Client must maintain an 
accurate record of the locations of all copies of the Software, which record may be inspected by 
CrossPointe.net at any time. 
c. Documentation Copies.  The Client may make a reasonable number of copies of the 
CrossPointe.net Documentation.   
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d. Software Modifications.  The Client may use the CrossPointe.net Products to develop and use 
(for only the internal business needs of the Client) interfaces, Software modifications, or 
enhancements. CrossPointe.net will continue to own all Intellectual Property Rights to any object 
code, executable code or source code developed by CrossPointe.net. This Agreement and the Client 
will not restrict CrossPointe.net’s independent development, use or licensing of any type of 
software. Client developed software which enhances, supports, or modifies the CrossPointe.net 
Products (“Client Modifications”) shall be owned by CrossPointe.net.  Each such Client 
Modifications may be used by CrossPointe.net for its own use and for use by CrossPointe.net’s 
other customers as a perpetual, irrevocable, nonexclusive right and license; provided, however, if 
CrossPointe.net, in its sole discretion, decides to incorporate such Client Modifications into 
CrossPointe.net’s standard product offerings or CrossPointe.net’s Supported Products which 
CrossPointe.net makes available to its other customers, then Client may continue to use such Client 
Modifications pursuant to the License granted in this Agreement. Notwithstanding the foregoing, 
should CrossPointe.net  incorporate such Client Modifications into its standard product offerings 
or its Supported Products then Client, by its execution of this Agreement, irrevocably assigns to 
CrossPointe.net all right, title and legal interests (including all rights of copyright, patent, and other 
intellectual property rights) in and to the Client Modifications, absolutely and in fee simple, 
including, but not limited to the right of perpetual, irrevocable, nonexclusive use and license and 
sublicense rights with respect to the Client Modifications, for its and its future customers’ benefit, 
in each and all manner and circumstance, without any compensation due or payable to Client for 
such ownership rights with respect to all Client Modifications. 
 
e. Restrictions.  The Client may not rent, lease or re-license the Software or use the Software to 
provide data processing, outsourcing, service bureau, hosting services or training to third parties. 
The Client will retain and include on each copy of the Software, all titles, trademarks, and 
copyright and restricted rights notices. The Client will not disassemble, decompile, decode or 
reverse engineer the Software, except as expressly permitted by applicable law or contract for the 
CrossPointe.net Products. The restrictions in the Agreement concerning the use and confidentiality 
of the Software extend to any updates, upgrades, enhancements, new releases or support materials 
related to the Software and provided by CrossPointe.net. Client is responsible for compliance with 
the Agreement by each member and employee of the Client and each user.  
 
f. U.S. Government restricted rights.  If Licensee is acting on behalf of any unit or agency of the 
United States Government (“Government”), the following provisions apply:  (1) the software and 
documentation are provided to the Government with Restricted Rights,  (2) use, duplication or 
disclosure by the Government is subject to restrictions as set forth in subparagraph (c)(1)(ii) of the 
Rights in Technical Data and Computer Software clause at DFARS 252.227-7013 and 
subparagraph (c)(2) of the Commercial Computer Software – Restricted Rights clause at FAR 
52.227-19. 
 
g. Price and Payment.  Client shall pay CrossPointe.net for the Software License granted herein, in 
the manner and as specified to in the initial and/or any subsequent Product Order Forms executed 
by Client pursuant to this Agreement (collectively the “Product Order Price”). 
 
All payments hereunder shall be made in United States Dollars.  Unless otherwise stated herein, or 
specified on the Client’s Product Order Form, all invoices shall be due and payable within thirty 
(30) days of date of invoice.  On any invoice not paid within sixty (60) days, CrossPointe.net may 
assess and Client shall pay a service charge accruing thereafter until the date of payment equal to 
the lesser of:  (i) the rate of one and one-half percent (1.5%) per month or (ii) the maximum lawful 
interest rate applicable.  In the event Client’s account is in arrears for more than ninety (90) days 
for ANY reason, CrossPointe.net shall be entitled to immediately place Client on support hold.  No 
Services, including Subscription Services, will be provided while Client is on support hold. Client 
shall remain on support hold until Client’s account is paid current.   
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If the Client fails to pay the Product Order Price and/or License Fees (but not with respect to any 
failure of Client to pay any maintenance fees) and persists in such failure to pay the Product Order 
Price and/or License Fees for thirty (30) days after receiving written notice thereof from 
CrossPointe.net, CrossPointe.net may terminate this Agreement and declare any unpaid amounts 
owed hereunder immediately due and payable.  Client Modifications made to the Software by the 
Client shall be CrossPointe.net’s property, pursuant to the terms described in Section 2(f) of this 
Agreement.  Any modifications, enhancements or changes made to the Software by CrossPointe.net, 
whether under agreement with the Client or otherwise, shall be CrossPointe.net’s  property.  Client 
Modifications made to the Software shall be subject to CrossPointe.net’s warranty only if and when 
such changes are incorporated into the Software, CrossPointe.net’s standard product offerings or 
CrossPointe.net’s Supported Products, as generally distributed to CrossPointe.net’s other 
customers.  Upon any termination of this Agreement pursuant to this paragraph, the Client shall 
discontinue its use of, and shall return within 10 days, all copies of the Software and Documentation 
then in its possession.  The Client’s obligation to pay accrued charges and fees and to protect the 
confidentiality of the Software and Documentation shall survive termination.  Cancellation of the 
license granted hereunder shall be in addition to and not in lieu of any other remedies available to 
CrossPointe.net.  Any such termination shall also terminate CrossPointe.net’s warranty and 
indemnity obligations and liabilities. 

 
3. Deliveries and Installation.  Promptly after receipt of the payment(s) as specified in the 
Product Order Price, CrossPointe will deliver to the Client one copy of the Software (if the Client’s 
Product Order Form calls for an in-house stand alone installation of the Software) and one copy of the 
Documentation.  Except to the extent otherwise agreed to separately in writing by the Parties, the 
Client is responsible, at its expense, for installation of the Software (if the Client’s Product Order 
Form calls for an in-house stand alone installation of the Software), user training, data conversion and 
other services. 
 
4. Support by CrossPointe.net.  During the Support Period, CrossPointe.net will provide the 
Client the following support (“Support”): 
 

b. Repair, replace or provide The Client with an upgrade of the CrossPointe.net-Supported 
Products to comply with the Product Warranty under Section 7. 

 
d. Make CrossPointe.net’s standard telephone support available to persons authorized by the 
Client, including general technical information and assistance with problem determination, 
isolation, verification and resolution during the hours of 8 a.m. to 5 p.m. EST (excluding weekends 
and CrossPointe.net designated holidays, or as specified on the Client’s Product Order Form). 
 
e. Provide the Client updates, enhancements, and new releases of the CrossPointe.net Supported 
Products when generally made available by CrossPointe.net for installation and use by the Client. 
(1) CrossPointe.net will provide support for the immediate prior Major Release for a period of 12 
months after general availability of the then current Major Release.  (2) CrossPointe.net will alert 
Client at least 6 months before the scheduled termination of Support and the Product Warranty for 
any Major Release. CrossPointe.net may immediately terminate Maintenance and the Product 
Warranty for all CrossPointe.net Supported Products if Client does not renew Support for the 
CrossPointe.net Supported Products designated on a Product Order Form.  CrossPointe.net will 
have no obligation to provide support for any Client Modifications until such time as such Client 
Modifications have been incorporated into the CrossPointe.net Supported Products which have 
been made available to other CrossPointe.net customers. 
 
d. CrossPointe.net shall exercise reasonable skill and care in the provision and performance of 
support.  Dates given for performance of Services are good faith estimates only. 
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5.  Client Responsibilities.  CrossPointe.net Support and the Product Warranty require that: 

 
a. Client shall ensure its hardware is kept in good working order in accordance with the 
manufacturer's recommendations and requirements. 

 
b. Client shall identify and provide "key" individual contacts to serve as Client's first line of 
support on routine System issues for the Client's authorized users and to serve as a liaison between 
the Client and CrossPointe.net on the issues which need to be communicated to CrossPointe. 

 
c. Client shall provide CrossPointe.net access to the Client’s system 24 hours/day-365 days/year 
via a mutually agreed upon method. Such access shall allow CrossPointe.net to conduct an audit of 
the Software as required by CrossPointe.net, from time to time, and to support, monitor and test 
Client's system. 

 
d. Client shall take all reasonable steps to ensure that no virus is loaded on the System. Virus 
diagnosis and removal services are not covered by Support and are billable at CrossPointe.net’s 
then prevailing rates. 

 
e. Client shall install all new releases of the Software within 12 months after being provided by 
CrossPointe.net.  If the installation of a new release of Software also requires a new release of the 
Operating System, the Client shall also install such new release(s) at the same time that it installs 
any such new release of the Software, so that the newly supported CrossPointe.net  release will be 
functional. 

 
f. The Client shall be responsible, to the extent Client deems necessary, for the following, unless 
otherwise set forth in the Schedule:  adherence to specified electrical requirements; running all 
cable and phone connections for the System; all data conversion, media, and other charges related 
to the transfer of the Client's data; all networking design and administration charges relating to the 
set-up and support of the Client’s network. 

 
g. The Client shall use the Software only in accordance with the terms and conditions set forth in 
this Agreement. CrossPointe.net Software may only be used within (Client Name) or on portable 
hardware owned by the Client and utilized by its employees. 

 
h. The Client shall provide CrossPointe.net reasonably available information and technical 
assistance. 

 
i. The Client’s installation of all or any part of the Software shall be in accordance with the 
Documentation.  

 
j. If CrossPointe.net reasonably determines that a Client reported problem is either (1) not 
caused by the CrossPointe.net  Supported Products or (2) due to the Client’s modification of the 
Products or noncompliance with the Documentation, and CrossPointe.net  is reasonably able to 
correct the problem at Client’s request, then Client will reimburse CrossPointe.net for that 
requested correction at CrossPointe.net’s then current hourly rates (CrossPointe.net will notify 
Client before incurring those expenses). 

 
6. Service Fees, Renewal and Reinstatement.  [This Section 6 pertains only to CrossPointe.net 
Supported Products having a perpetual License Term.  Service fees for CrossPointe.net Supported 
Products that have a shorter, stated License Term, are payable in the amounts and on the periodic 
payment dates described in the Product Order Form for those Products.]  There is no Service Fee for 
the CrossPointe.net Supported Products during the Initial Support Period.  While CrossPointe.net 
provides Support to other Clients, Client may renew Support for the CrossPointe.net Supported 
Products for one-year renewal periods by paying CrossPointe.net the applicable amounts under this 
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Section 6 and the Product Order Form.  CrossPointe.net will invoice the Client approximately 90 days 
before the end of the then current Support Period and notify the Client of non-payment approximately 
10 days before the Support renewal date.  CrossPointe.net may terminate Support if all past due, 
undisputed invoices are not paid by the Support renewal date. The Product Order Form states the 
initial fee after the Initial Support Period and relevant dates for annual Support of the CrossPointe.net 
Supported Products.  Client will reimburse CrossPointe.net for reasonable travel and out-of-pocket 
expenses incurred when rendering on-site Support or Product Warranty services, if such onsite 
support or warrantee service is required due to errors of Client which cannot be corrected remotely, 
(CrossPointe.net will notify Client before incurring those expenses).  If Support has terminated 
because of non-renewal or non-payment, and Client desires to reinstate Support, CrossPointe.net will 
reinstate available Support within 18 months after termination of Support if Client pays 
CrossPointe.net:  (a) all undisputed invoices, (b) the annual Support fee for the next one year Support 
Period, and (c) if support has been terminated for more than 90 days, a “reinstatement fee” as 
specified by CrossPointe.net.  (d) prorated prior year’s Maintenance for all the days Support was 
terminated. 

 
7. Product Warranty.  During the Support Period CrossPointe.net warrants that (the “Product 
Warranty”): 
 

Media.  The Product media as provided by CrossPointe.net will be free of material defects. 
 

Viruses.  Before Product delivery by CrossPointe.net, CrossPointe.net will use up-to-date, 
commercially available virus scanning and cleaning products, and will not, based on the results of 
that scanning and cleaning, deliver to the Client Products containing any computer viruses, time 
bombs, harmful and malicious data, or other undocumented programs which inhibit Product use 
and operation.  When properly installed, the unmodified Software provided by CrossPointe.net for 
the CrossPointe.net Supported Products will operate materially and substantially as described in 
the Documentation for that Software. 

 
THE WARRANTIES REFERENCED IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER 
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  CROSSPOINTE DOES 
NOT WARRANT THAT THE SOFTWARE IS FREE OF NONMATERIAL DEFECTS. 
CROSSPOINTE.NET DOES NOT REPRESENT THAT THE SYSTEM WILL MEET CLIENT'S 
REQUIREMENTS OR THAT THE OPERATION OF THE SOFTWARE WILL BE 
UNINTERRUPTED OR ERROR FREE.  

 
8. Title. 
 

a. CrossPointe.net warrants that it owns all rights, titles, and interests in the CrossPointe.net 
Supported Products and the software used by CrossPointe.net for the Subscription Services, or has 
the authority by license, sufficient to grant Client the License and fulfill CrossPointe.net’s 
obligations under the Agreement.  Client’s exclusive remedies for the breach of this Section 8 by 
CrossPointe.net are described in Sections 9 and 11. 

 
b. The Software, Operating System, all programs developed by CrossPointe.net for the Client 
hereunder, and all copies thereof are proprietary to CrossPointe.net and title thereto remains with 
CrossPointe.net.  All applicable rights to patents, copyrights, trademarks and trade secrets in the 
Software, Operating System or any programs developed by or at Client’s request are and shall 
remain in CrossPointe.net. Client shall not modify, reverse engineer, assemble or decompile, in 
whole or in part, or Operating System.  Client shall not sell, license, transfer, publish, disclose, 
display or otherwise make available the Software, or Operating System or copies thereof to any 
other party, individual or entity.  Client agrees to secure and protect the Software and Operating 
System and copies thereof in a manner consistent with the maintenance of CrossPointe.net’s rights 
therein and to take appropriate action by instruction or agreement with its employees or 
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consultants who are permitted access to the Software or Operating System to satisfy its obligations 
hereunder.  Violation of any provision of this paragraph shall entitle CrossPointe.net to terminate 
this Agreement and the Software and Operating System licenses granted hereunder.  

 
9. Product Warrant or Support Remedies.  The Client's exclusive remedies for breach of the Product 
Warranty or Support are:  
 

a. CrossPointe.net will provide Support to repair or replace the Products to enable the Products 
to comply with the Product Warranty. 

 
b. If CrossPointe.net does not comply with Section 9(a) within the Cure Period (as defined below), 
the Client may recover direct damages for the CrossPointe.net Supported Products subject to the 
damage claim, including up to a refund of the License Fees or Service Fees paid by the Client to 
CrossPointe.net, subject to the time periods and limitations described in Section 14.  Client may 
also elect to terminate Support, the Subscription Services, the License or the Agreement if 
CrossPointe.net’s breach is not cured within the Cure Period.  CrossPointe.net  may terminate the 
License and the Agreement if the undisputed License Fees are not paid by the Client within 30 days 
after notice of late payment or if the Client does not cure any other material breach of the 
Agreement within 90 days after notice of breach.  CrossPointe.net may terminate Support and any 
Subscription Services if CrossPointe.net’s undisputed invoices are not paid within 30 days after 
notice of late payment.  Upon termination of the License by CrossPointe.net for non-payment of the 
Product Order Price, the License Fees or Service Fees, then Client shall promptly destroy or return 
the Products to CrossPointe.net.  If the License and the Agreement terminate as described in this 
Section 9 other than for non-payment of the Product Order Price, the License Fees or Service Fees, 
then Client shall (if the Client’s Product Order Form calls for an in-house stand alone installation 
of the Software) be permitted to retain and continue its right to use, for its use only, the source, 
object and executable Software codes, pursuant to the term, restrictions and conditions contained in 
this Agreement.  “Cure Period” means the period of time reasonably required after notice from 
Client for CrossPointe.net to cure a breach in accordance with CrossPointe.net’s standard and 
solely defined Support practices.  Sections 1, 2, 5, 8b, and 10 through 22 shall survive any 
termination of the Agreement. 

 
10. Confidential Information.  The Client acknowledges that the System is a confidential and 
proprietary trade secret of CrossPointe.net.  The Client, including the Client’s agents and employees, 
shall keep the Software and all related confidential materials in strictest confidence. “Confidential 
Information” means object code, source code and benchmark tests for the Products, pricing, non-
standard CrossPointe.net contract terms, Client data and all other information reasonably believed to 
be confidential, but excludes:   
 

a. Information made available to the general public without restriction by the disclosing Party ; 
 
b. Information known to the receiving Party independent of disclosures by the disclosing Party; 
 
c. Information independently developed by the receiving Party without access to or use of the 
disclosing Party’s Confidential Information; and  

 
d. Information that the receiving Party may be required to disclose pursuant to subpoena or 
other lawful process, provided that the receiving Party notifies the disclosing Party in a timely 
manner to allow the disclosing Party to appear and protect its interests, and such disclosure 
complies with applicable law. 
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Client’s Confidential Information also excludes any new features or functionality suggested by 
Client for the Products or Subscription Services.  The Parties will use reasonable efforts to keep each 
other’s Confidential Information secret and will use that information only to fulfill the rights and 
obligations under the Agreement.  Either Party may disclose in confidence the other Party’s 
Confidential Information on a need-to-know basis to other persons within the control of the disclosing 
party, and the Party making that disclosure will be responsible for that person’s compliance with these 
restrictions on disclosure and use. 
 
11. Infringement Indemnity and Remedies.  CrossPointe.net will, at its expense, retain counsel and 
defend any suit or claim brought against the Client or software used by CrossPointe.net for the 
Subscription Services infringe upon any third party’s Intellectual Property Rights enforceable under 
Canadian, United States or state law or international copyright treaty, if Client:  (a)  promptly notifies 
CrossPointe.net after Client learns of the suit or claim, and no delay by Client in providing that notice 
materially prejudices the rights of CrossPointe.net; (b) gives CrossPointe.net authority to defend or 
settle the suit or claim (provided that CrossPointe.net does not agree to any settlement that materially 
prejudices Client); (c) gives CrossPointe.net all available non-privileged information reasonably 
requested by CrossPointe.net  concerning the suit or claim; and (d) complies with this Section 11 and 
reasonably cooperates with CrossPointe.net  in the defense (CrossPointe.net  will reimburse Client’s 
reasonable out-of-pocket costs of that requested cooperation).  The Client may also retain counsel to 
participate in the defense ("Client's Counsel").  CrossPointe.net will reimburse Client for the 
reasonable fees and expenses of Client's Counsel only if CrossPointe.net fails to continue to retain legal 
counsel as required by this Section 11.  CrossPointe.net shall have the right to control the defense of all 
such claims, lawsuit and other proceedings.  In no event shall Client make any prejudicial statement in 
relation thereto, or settle any such claim, lawsuit or proceeding without CrossPointe.net’s prior 
written approval. Client shall, if and when requested by CrossPointe.net, and at CrossPointe.net’s 
expense, promptly provide all needed assistance in the defense of such claims.  If as a result of any 
claims of infringement by the Software against any patent, copyright, license or the property right of a 
third party, CrossPointe.net or Client is enjoined from using the Software, or if CrossPointe.net 
believes that the Software is likely to result in a judgment of infringement, CrossPointe.net at its 
option and expense may:  (i) procure the right for Client to continue to use the Software; (ii) replace or 
modify the Software so as to make it non-infringing with similar functionality; or (iii) discontinue the 
License granted herein and refund to Client 50% of the respective License Fees paid hereunder with 
respect only to the software component of the System deemed likely in a judgment of infringement and 
which has been paid during a three year period prior to CrossPointe.net making this election under 
Section 11.  CrossPointe.net will have no obligations or liability for any suit or claim of infringement 
based on the Client’s use of a superseded or Client-altered release of the CrossPointe.net Supported 
Products to the extent that the obligation or liability will be voided by the use of a then current release 
of the CrossPointe.net Supported Products which CrossPointe.net provides to Client.  Client will 
reasonably cooperate with CrossPointe.net to mitigate infringement damages. The foregoing states the 
entire, sole, and exclusive liability of CrossPointe.net with respect to infringement on any third party 
property rights by the Software or any parts thereof.  This indemnity shall not apply if the 
infringement is caused in whole or in part by modifications to the System made by Client or other non-
CrossPointe.net personnel; use of the Software in a manner other than in accordance with the 
Agreement or use of the Software in combination with software not supplied by CrossPointe.net under 
the Agreement. 
 
12. Excusable Delay.  Neither Party will be in default of its obligations under the Agreement or liable 
to the other for any noncompliance arising from causes beyond the reasonable control of the Party, 
including without limitation, fires, floods, natural disasters.  Each Party will use reasonable efforts to 
resolve promptly any type of excusable delay. 
 
13. Limitations of Liability.  In no event will CrossPointe.net, CrossPointe.net’s Third Parties or the 
Client be liable for indirect, incidental, punitive, exemplary, special or consequential damages, or 
damages for loss of profits, revenue, data or use, incurred by either Party, whether in contract or tort, 
even if the other Party has been advised of the possibility of such damages.  Neither Party will seek or 
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apply for such damages.  CrossPointe.net’s and its Third Parties’ aggregate liability for damages to 
the Client for the Agreement, the Products, the Product Warranty, Support or the Subscription 
Services, whether in contract or tort, shall be limited to actual direct money damages in an amount not 
to exceed:  (a) the License Fees paid by the Client to CrossPointe.net for the Products subject to the 
damage claim if the claim arose within one year after the date of the earliest Product Order Form for 
those Products, (b) the most recent annual Service Fees paid by Client to CrossPointe.net for the 
Products subject to the damage claim if the claim arose more than one year after the date of the 
earliest Product Order Form for those Products or (c) the most recent annual Subscription Services 
Fees paid by Client to CrossPointe.net for the Subscription Services subject to the damage claim.  The 
Parties will each use reasonable efforts to mitigate their damages.  These limitations represent the 
agreed allocation of risk. THE FOREGOING LIMITATION OF LIABILITY SHALL REMAIN IN 
FULL FORCE AND EFFECT REGARDLESS WHETHER CLIENT'S REMEDIES HEREUNDER 
HAVE FAILED THEIR ESSENTIAL PURPOSE. 
 
14. Assignment.  Client may not assign the License or the Agreement or transfer any rights or 
obligations under the Agreement without CrossPointe.net’s consent under an assignment or leasing 
addendum, such consent may be unreasonably withheld.  Any assignment or transfer in violation of 
this Section 15 is void. Any valid assignment of Client's rights and obligations in relation to the 
Software will require an additional Software License Fee paid to CrossPointe at CrossPointe.net’s then 
prevailing rates unless otherwise specified. Assignments of this Agreement by CrossPointe.net shall not 
be made without prior notification to the Client. 
 
15. Publicity.  Either Party may (in any presentations, press releases, advertising or publicly-
disseminated materials) refer to the other Party, to the Products licensed by the Client, or to 
background information, including for example:  CrossPointe.net competitors and competing  
products considered by the Client, and the Client business needs and reasons for selecting 
CrossPointe.net  and its Products.  Before disseminating that information publicly, the disclosing Party 
will review the factual content of the disclosures with the other Party. 
 
16. Remedies.  If the Client has a good faith complaint concerning the Products, Support Subscription 
Services, the Agreement or CrossPointe.net’s invoices, Client shall send CrossPointe.net a specific and 
complete written description of the complaint within 30 days of discovering the basis for the 
complaint. CrossPointe.net reserves the right, in its sole discretion, to determine if a Software breach 
exists, and to implement a plan and resolution time frame to resolve the issue, as defined by 
CrossPointe.net and to retain subject matter experts to determine whether the complaint has a 
reasonable basis.  If the Client fails to specify a particular complaint with the Products, Support, 
Subscription Services, the Agreement or CrossPointe.net’s  invoices, Client understands and agrees 
that this failure will result in a waiver of Client’s right to raise that complaint in any litigation.  
Promptly after receiving the specific and complete written description of the complaint, each of the 
Parties will appoint a designated representative to meet, within a reasonable time, in person or by 
telephone to attempt to resolve in good faith any dispute concerning the Products, Support, 
Subscription Services, CrossPointe.net’s invoices or the Agreement.  If the designated representatives 
do not resolve the dispute, then either Party may request that an officer of CrossPointe.net and an 
officer of Client meet, within a reasonable time, in person or by telephone to review and attempt to 
resolve the dispute in good faith.  No litigation, arbitration or other action relating to the Products, 
Support, Subscription Services, CrossPointe.net’s invoice or the Agreement may be brought:  (a) if 
Client has not participated or agreed to participate in the above meetings or (b) if the cause of action 
has been known by the Client more than 30 days.  Client agrees that failure to comply with this 
provision will entitle CrossPointe.net to seek dismissal of any litigation without prejudice and Client 
agrees not to oppose any motion to dismiss the litigation without prejudice.  Client agrees not to 
initiate or re-initiate any litigation until this section is satisfied.  Each Party will pay (without 
reimbursement) its own legal fees and expenses incurred in any dispute. 
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The Parties must comply with this section for any dispute, controversy or claim arising out of or 
relating to the rights and obligation of a party under this Agreement or the validity, interpretation, 
breach or termination thereof, including claims seeking redress or asserting rights under applicable 
law.   
 
17. Notices.  All notices required under the Agreement must be in writing and delivered electronically 
or by other method providing for proof of delivery, to the attention of the CEO or President, as to 
CrossPointe.net and to the Superintendent, as to Client, at the address on the applicable Product 
Order Form (unless a different address has been designated by notice to the other Party). 
 
18. Escrow.  If requested by Client, a current version of the Software source code and the 
accompanying documentation will be placed into escrow with a third party.  Source code which has 
been escrowed is eligible for release in the event CrossPointe liquidates or shall be declared bankrupt. 
If Client receives source code under the above circumstances, such source code shall be deemed to be 
Software and subject to the terms and conditions herein.  The source code is to be used solely for 
Client’s maintenance of the Software. 
 
19. General.   

 
a. Unless otherwise specifically agreed in writing by an authorized representative of Client and a 
Vice President or higher ranking officer of CrossPointe.net, this Agreement will solely govern any 
present or future purchases/licenses by Client from CrossPointe.net.  Any additional Schedules 
shall be attached and incorporated into this Agreement by reference. 

 
b. Each party acknowledges that it has read this Agreement, understands it, and agrees to be 
bound by its terms. This Agreement, along with the respective Product Order Forms and 
attachments, is the complete and exclusive statement of the Agreement between the parties with 
respect to the System and shall supersede all prior proposals, understandings and all other 
agreements, oral and written.  The terms and conditions in this Agreement shall take precedence 
over the terms and conditions included in all purchase orders and other documentation submitted 
by Client pursuant to this Agreement.  This Agreement may not be modified or  
altered except by a written instrument duly executed by both parties. 

 
c. Neither party hereto shall be liable or deemed in default for any delay or failure in 
performance hereunder resulting from any cause beyond its reasonable control. 

 
d. This Agreement, and any action arising out of or related to it, shall be governed by and 
construed in accordance with the laws of the State of Florida; however, except as otherwise 
expressly stated herein, the parties specifically waive and disclaim the applicability of the Uniform 
Commercial Code; Unfair Trade Practices Act, Uniform Electronic Transactions Act, and 
Uniform Computer Information Transactions Act to this Agreement.  Except for Client and 
CrossPointe, no other party may sue or be sued under this Agreement. 

 
e. If any provision of this Agreement is held to be ineffective, unenforceable or illegal for any 
reason, such decision shall not affect the effectiveness, validity or enforceability of any or all of the 
remaining provisions hereof, and if any provision of this agreement is held to be ineffective, 
unenforceable or illegal with respect to particular circumstances, such provision shall remain in 
full force and effect in all other circumstances. 

 
f. This Agreement shall be binding upon and inure to the benefit of only the parties hereto and 
their respective successors and permitted assigns. 

 
g. The waiver or failure of either party to exercise any right provided for in this Agreement shall 
not be deemed a waiver of any further right hereunder.   
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h. All communications or notices permitted or required to be given or served under this 
Agreement shall be in writing, shall be addressed to the other Parties at the appropriate Party's 
address or as set forth below, and shall be deemed to have been duly given or served if delivered in 
person or deposited in the United States mail, certified mail, return receipt requested.  

 
i. This Agreement shall become effective upon the signature hereof by an authorized 
representative of the Client and CrossPointe.net and receipt by CrossPointe.net of the initial 
payment specified herein.   

 
j. All services provided by CrossPointe.net will be provided as an independent contractor, and 
neither Party will be, or represent itself to be, the franchiser, franchisee, agent or legal 
representative of the other Party.   

 
k. The Agreement may be amended only in writing signed by the Parties, except that 
CrossPointe.net may, upon notice to Client and without Client’s signature, amend a Product 
Order Form to correct errors without increasing the License Fees.  All purchase orders, prior 
agreements, representations, statements, requests for proposal, proposals, negotiations, 
understandings and undertakings concerning the Products, Support or Subscription Services are 
superseded by the Agreement. 

 
20. Jurisdiction, Service of Process. Any proceeding arising out of or relating to this Agreement may 
be brought in the courts of the State of Florida, Orange County, or, if it has or can acquire 
jurisdiction, in the United States District Court for the Middle District of Florida, and each of the 
Parties irrevocably submits to the exclusive jurisdiction of each such court in any such proceeding, 
waives any objection it may now or hereafter have to venue or to convenience of forum, agrees that all 
claims in respect of the proceeding shall be heard and determined only in any such court and agrees 
not to bring any proceeding arising out of or relating to this Agreement in any other court. The Parties 
agree that either or both of them may file a copy of this paragraph with any court as written evidence 
of the knowing, voluntary and bargained agreement between the Parties irrevocably to waive any 
objections to venue or to convenience of forum. Process in any proceeding referred to in the first 
sentence of this  section may be served on any Party anywhere in the world. 
 
21. Taxes and Duties.  The charges covered by the License are exclusive of any tariffs, duties or taxes 
imposed or levied by any government or governmental agency in connection with this agreement.  
With the exception of taxes imposed upon CrossPointe.net which are based upon net income, Client as 
licensee shall, unless otherwise exempt from the payment of the following described taxes, be liable for 
payment of all such taxes, however designated, levied or based on the Software, its charges or its use or 
on this agreement, including without limitation state or local sales, use, VAT, and personal property 
taxes. 
 
22. Maintenance Services.  The annual charges to Client for CrossPointe.net’s routine software 
maintenance and product support will be as specified on the most recent Product Order Form, or 
invoice.   
 
23.  Governing Law.  This Agreement will be governed by and construed under the laws of the State of 
Florida without regard to conflicts-of-laws principles that would require the application of any other 
law.   
 



Page  49  of  87 

  
 
CROSSPOINTE.NET LLC 

  
GADSDEN COUNTY SCHOOL BOARD  

 
 
 

 
 
 

(Authorized Signature)  (Authorized Signature) 

Joan Keebler  
 
       

(Printed Name)  
 
(Printed Name)  

Chief Executive Officer  
 
       

(Title)  
 
(Title)  

       
 
      

(Date)  (Date) 

750 S. Orlando Avenue  35 Martin Luther King Jr. Blvd 
(Street Address Line #1)  (Street Address Line #1) 
 
Suite 201B 

  
 
(Street Address Line #2)  

 
(Street Address Line #2)  

Winter Park, FL  32789  
 
  Quincy, FL  32351   

(City, State, Postal Code)  (City, State, Postal Code) 
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SUMMARY SHEET 
 

RECOMMENDATION TO SUPERINTENDENT FOR SCHOOL BOARD AGENDA 
 
AGENDA ITEM NO. ____3b________ 
 
DATE OF SCHOOL BOARD MEETING:  July 14, 2009                 
 
TITLE OF AGENDA ITEM:   Agreement Between Gadsden County School District and  

             Alternative Unlimited, Inc. 
DIVISION:     Administration 

 

______ This is a CONTINUATION of a current project, grant, etc. 
 
PURPOSE AND SUMMARY OF ITEM:   Alternative Unlimited, Inc. will provide a  

community-based alternative education program called “Drop Back In” for eligible students.   

Eligible students shall include those students who are residents of Gadsden County not currently  

enrolled in an educational program.  

 
 

 

 

FUND SOURCE:            N/A  
 
AMOUNT: N/A 
 
PREPARED BY:  Reginald C. James 
 
POSITION: Superintendent of Schools  
 

INTERNAL INSTRUCTIONS TO BE COMPLETED BY PREPARER 
 
__   Number of ORIGINAL SIGNATURES NEEDED by preparer. 

 
SUPERINTENDENT’S SIGNATURE:   page(s) numbered ____________ 

 
CHAIRMAN’S SIGNATURE:  page(s) numbered ____________________ 

 
This form is to be duplicated on light blue paper. 
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