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SOFTWARE LICENSFE, IMPLEMENTATION, HOSTING, MAINTENANCE AND SUPPORY SERVICES AGREEMENT

This SOFTWARE LICENSE, IMPLEMENTATION, HOSTING, MAINTENANGE AND SUPPORT SERVICES AGREEMENT (“Agresment’) is

entered imto by

and between the Board of Education of the City of Chicago, a body politic and corporate commonly known as the Chicago Public

- Schoals {the "Beard” or "CPS™) and Rubicon West, Inc. ("Vendor® or "Rubicon?).

RECITALS

A. Vendor desires to provide the software, implementation, hosting,
maintenance and support services 1o the Board, and the Board deskes
to purchase or license the soffware, implementation, hosting,
maintenance and support services pursuant to the temms and conditions
that follow; and '

B. Vendor has demonsirated that it has the requisite knowledge, skifl,

experience and other resources necessary to provide the sofiware, -

implernantation, hosling._ maintenance and support services io the Board.

NOW, THEREFORE, in consideration of the foregoing and the mutual
covenanis contained herein, the parties hereby agree a5 follows:

1. Incemporation of Recitals: The matters recited above are hereby
incorporated into and mads a part of this Agreement.

2. Definitions:

A. “Documentation” means any and all operator's and user's
manuals, tmining materials, guides, commentary, listings and other
materials for use in conjunclion with the Software. Vendor shall deliver
to the Board a copy of the Documentation for each liconsed user
identified in Exhibit A. The Board shall have the Tight, as part of the
License granted herain, o make as many additional copies of the
Documentation as ¥ may deem necessary,

B. “Software® means the software identified in Exhibit A, including
ail updates, upgrades, maintenance releases, patches, and fixes.

3. JTerm of Agreement This Agreement is for a term commencing on
the dale exeouted by the Board and terminating on fifieen months
therestter ("Term®), unless terminated sooner as provided herein.

4. Scope of Services: Vendor agrees to provide the sevvices set
forth in ExhibE A ("Services") at the schools and Board faciliies listed in
Exhibit B, in accordance with the terms and conditions of this Agreement,
“Services" means, colleclively, the services, Software, defiverables,
duties and respensibilities described in Exhibit A of this Agreement and
any and alf work necessary fo complete them or carry them out fully and
fo the standard of performance required in this Agreament. The Board
retains final authority with respect to all Services refated decisions. The
Board may, from time to time, request changes in the scope of Services,
Any such changes shall be dotumented by a written amendment to fhis
Agreemert signed by hoth parties and the Board's General Counsal,

5. Personnel: Vendor agrees to assign and mainia during the term
of this Agreement and any renewal of &, an adequate staff of compstent
personnel thal is fully equipped, licensed as appropriate, available as
needed, qualified and assigned to perform the Services. If the Board
determines, in iis sole discrefion that any employes, subcontractor or
other person providing Sefvices hereunder jor the Vendor is not
performing in accordance with the performance standards or other
requirements of this Agreemeant, the Board shall have the nght to direct
the Vendor to remove that person from performing Serviess under this
Agresment.

6. Compensation and Payment:

A, Compensation: The total maximum compensation payable to
Vendor purstiant {0 this Agreement shall not exceed $42 000 {"Totat
Maximum Compensation”), with no reimbursement for expenses.
Vendor is net entitied to any paymeni nor is the Board obligated to pay
Vendor any amount solely by virtue of entering into this Agreemenl. In
the event of early termination of this Agreement, the Board shall anly be
obligated to pay for Services rendered up to the date of termination, In
no event shall the Board be {iablke for the cost of Services performed after
the effective termination or expiration date of this Agreement.

B. Paymoni: Vendor shal submit invoices referencing this
Agreement. Al invoices must include: a valid purchase order number,
itemized descriplion of the Services rendered, date the Services were
rendered, dale the materials were delivered, invoice date, and invoice
amount. Invoices shall be submitted in a timely manner, The final
invoice shall be submitted no iater than ninety {90} days after the
expiration or termination of this Agreement. if Vendor has more than one
contract with the Board, separate invoices must he submitted for each
contract. The Board shall process payments in s normal course of
business afier receipt of invoices and ali supporting documentafion
nacessary for the Board to verify the Services provided under this
Agreement,

7. icanse. | e n, Hosting, and Su :

A.  License: Vendor hereby grants to the Board a non-exclusive,
workiwide, nontransferable royalty-free (excapt for fees specified in this
Agreement) license to use the Sofiware. The Board shall not sell, lease,
license or otherwise transfer, use or dispose of the Sofiware except as
expressly provided herein. The Sofiware and Documentation shall at all
times remsin the scle an exclusive property of Vendor. The Board shail
not copy or pemnit the copying by any third party of the Software {other
than for a reasonable aumber of back-up copies} or distribute, market,
sell, rent, lease, license, transfer, sublicense or assign to any third party
any portion of the Software, The Board shalf not make any alterations,
addifions or modificafions, creale derivative works, decompile,
disassemble or reverse engineer the Sofiware without the prior written
consent of Vendor,

B. im tion he Software: Vendor™ shall provide
installation, configuration, and implementation Services for the Software,

C. Software Maintenance and Suppert; Vendor shall provide the

maintenance and support Services lo the Board as described in
Agreement,

D. i Software and Board Data: Subject to the terms
and condilions of this Agreement, Vendor shall provide the Board with
storage space on, and access 10, a computer system with the capability
of making materials accessible by the Board through a secure online
means set forth by Vendor and approved by the Boand's Chief
Information Officer (C10"), and related matertals, facilities and sewvices,
in order to host the Software and the Bosrd Dala {as further described in
the exhibits) and to otherwise make the Software and the Board Data
accessible on demand by the Board's designaled users {collectively, the
"Hosting Services”). The Hosting Services shall be included in the ferm
“Services” as that term is defined and used herein,

E. Compalij ow: Vendor shall ensure that the
Hosting Services allows data to Row properly between the Board’s
computer workstations and the Vendor's Software and Services. Vendor
must ensure that any other resources that are provided by Vendor to the
Board, incorporated by Vendor, of approved or recommended by Vendor
for use by the Board in connection with 1he Software and Services, be
futly compatible with, and must not malerially and adversely affect, or be
materially and adversely affecled by, each other or the other hardware,
software, equipment, network components, systems, services, and other
resources thai are owned or Jeased by, or licensed to, the Board
(collectively, the “Board Resources™). Al all tmes, Vendor must
cooperale and work as requested with the other sesvice providers of the
Board to ceordinate the development and the provision of Services with
the services and systems of such other service providers: Such
coordination shalt include:

i. Fadlitating with such other relevant sewvice providers the
timely resofution of 2l problems that may arise and impact the Sofiware
and Services, regardless of the actual oz suspected rool-cause of stch
problems, and using all commercially reasonable efforts to obtain and
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) msintam the active participation, cooperation, and involvement of such
other service providers as is required for such problem resolution;

#. Providing information concerning the Software, Services,
data, computing environment, and fechnology direction used in
implementing and the Software and Services;

i, Working with the Board’s other senvice providers in the_
h‘nplemntauon and integration of the Software and Services with the
Board Resources in the Board’s environment and the integeation and
interfacing of the services of such ofher service providers with the
Software and Services;

iv. Providing reasonable access to and use of the Software and
Services; and

v. Performing other reasonable necessary tasks in connection
with the Software and Services in order to accomplish the foregoing
activities described in this section.

In the event of any dispute between the parlies as to whether a particular
service or function falls within fhe scope of services to be provided by the
Board's third-party service proviiers (or by the Board itself), or within the
scope of Software and Services provided by Vendor, such particular
searvice or function shall be considered to be a part of the Software and
Services hereunder if it is consistent with, and reasonably inferabie to be
within, the scope of Vendor's Services, as set forth in this Agreement,
and it more reasonably woukd be associated with the scope of Vendor's
Services than with the scope of the services to be provided by such other
service providers. It any of the foregoing requires the disclosure of any
proprietary information or confidential information of Vendor to any third
parly, such third party shall be required to enter into a reasonable
confidenBiality agreement with Board, with terms substantially equivalont
to those of this Agreement regarding the protection of Confidential
Information.

Vendor shall have no obligation under this section to ensure that the
Board maintains 2n active internet connection. Any unavailability of the
Software o1 Services due to the Board's lack of an infernet connection,
unless such fack of an internet connection is caused by Vendor or
Vendor's Software or Services, shail be the sole responsibility of the
Board.

8. Packaging, Warranty and Inspection: The fallowing provisions
shall apply if Vendor is providing any products as parl of ar in connectien

with the Services ("Products™:

A. Packaqing and Shipment. Risk of |.oss: Vendor shafl package

and ship all Producls in a commercially reasonable manner. Al
shipments shall be F.0.B. destination (as indicated on the PQ or some
other nofification from Board) with freight prepaid. Vendor shall
purchase insurance to cover the shipping period. h is understood and
agreed that the Board shall have no liability for any shipping or insurance
charges. The Board may adjust the purchase order or shipping
destination any lime up to five (5) business days prior to shipment. The
risk of loss and damage 10 Products ordered by the Board shall pass to
ihe Board only after delivery to the destination designated by the Board.
Tima is of the essence to the delivery of all Products ordered hereunder:

8. Wamanty: Vendor hereby warrants that all Products fumished
hereunder shall be new and conform fo the specifications in Exivbit A.
The Products shall be of merchantable quality and in good working
order, and shalt be free from defects in materiat, workmanship and
design for a periad of three years from date of receipt of shipment unless
atherwise stated in Exhibit A. The warranty shall further cover accidentat
damage repair or replacement of the Products for a period of three
years. The Board shall have the oplion to require Vendor to repair or
replace defeclive Products without charge or expense, or to reject any
defective. Products and obtain a full refund or credit for any payment
therefore. Repaired Products, excluding out-of-box failures that are
cavered in Section G below, shall be warranted for a minimum period of
six (6) months from complefion of repairs or ihe remainder of the
Product's original watranty, whichever is jonger. Vendor shall be
responsibie for transportafion charges for all warranty shipments. This
wamamy shall survive inspection, acceptance, payment and expiration or
termination of this Agreement. Each warranly shall include, but is not
limited to, the manufacturers name, the school's name, the Product
number, the length of the warranty, the manufacturer's contact person

and the contact number, A letter containing all warranty information shail
be provided when Vendor submils its invoice or the invoice wilt not be
processed by the Board; and

C. Inspection snd Qui-Of-Box Failures: The Board resewes the
right to inspect all Products upon delivery and to perferm any test the
Board deems necessary to adequately demonsirate that the Products
meet all of the specifications, as more particularly described in Exhibit A
Products which do nol conform {o the specifications or that are otheiwise
damaged must either, at the Boards discration, be retrieved by Vendor
{at Vendor's expense) for replacement af no charge to the Board, or the
Board may cancel ibat porlion of the purchase order refaiing to the
nonconforming Products at no charge to the Board, For any such
returned Products, the Board shalf either debit or offset from Vendor the
cost of such Product plus freight, or receive a refund for such, at Board's
discretion. The warranty period for any Product replaced pursuant to this
Section shall be two (2} years from the date the replaced Product is
received by the Board, unless otherwise Indicated in the Specifications in
Exhibit A.

8. Swndards of Performance: Vendor shall devote, and shall cause
o8 of its staff and subcontractors, if any, to devote, such of their time,

attention, best skill and judgment, knowledge and professional ability as
is necessary 10 supply 4 Sewvices effectively, efficiently, and consistent
with the best interesls of the Board and e the satisfaction of the Chief
Purchasing Officar. Vendor shall retain and ufilize sufficient staff to
assure the most effective and efficient supply of Services and shall
utllize, as required by law or by this Agreement, professionals lieensed to
praciice in the State of flinols in the applicable profassion. Vendor shall
use efficient business administration methods and supply the Services in
the best way and in ihé most expeditious and aconomical manner
consistent with the best interasts of the Board, so as lo assure, among
other things, that the Services are supplied at a reasonable cost fo the
Board and that Services supplied by other enfities or persons in
connaction with this Agmemen! are efficiently and cosheffectively
delivered. Vendor acknowledges thal, if in the course of providing
Services hersunder, i is entrusted with or has access fo valuable or
confidential information or records of the Board, that with respect to that
information, Vendor agrees to be held to the standard of care of a
fiduciary. Any review, approval, accepiance of Setvices or deliverables
ar payment for any of the Services by the Board does nol relieve Vendor
of its responsibility for the professional skill, care, and technical acouracy
of its Services and deliverables. Vendor shall remain responsible for the
professional and technicel accuracy of all Services, including any
deliverables fumished, whether by Vender or its subcontractors or others
on s behalf,

10. Non-appropriation: Expenditures not appropriated by the Board in
its current fiscal year budget are deemed lo be contingent Fabilities only
and are subject to appropriation in subsequent fiscal year budgets. In
the event no funds or insufficien] funds are appropriated and budgeled in
any subsequent fiscal period by the Board for perormance under this
Agreement, the Board shall notify Vendor and this Agreement shall
terminate on the earlier of the last day of the fiscal period for which
sufficient appropriation was made or whenever the funds approprigied
for payment under this Agreement are exhausted. Payments for
Services completed to the dale of notification shall be made to Vendor
except thal no payment shall be made or due to Vendor under this
Agreement beyond those amounts appropriated and budgeted by the
Board to fund payments under this Agreement,

- Events of Default: Events of default "Events of Default”) include,
but are not iimited {6, any of the following:

A Any material misrepresentation by Vendor in the inducement
of the Agreement or the provision of Services;

8. Breach of any agreement, representation or warranty made by
Vendor in the Agreement;

C. * Default by Vendor under any olher agreement Vendor may
have with the Board;

B, Assignment by Vendor for the benefit of creditors or consent
by Vendor to the appaintment of a trustee or receiver or the filing by or
against Vendor of any petilion or procesding under any bankruplcy,
insolvency or similar law; of




E. Failure of Veador to supply the Services required hereunder in
accordance with the tetms and conditions of the Agreement, including,
but not mited to, the following: -

i. Action or fadure to act which affects the safety or welfare of
students or Board staff;

ii. Failure to perform in accordance with terms, conditions, and
specifications of this Agreement;

iit. Failure 1o supply any porfion of the Services herein at the
time fixed for perfformance and in the manner specified herein;

iv. Failure to supply the Services with sufficient personnel and
equipment or with sufficient maferial 1o ensure the supply of Senvices
due to a reason or circumstances within Vendor's reasonable control;

v. Failure to supply the Services in a manner satisfactory to
the Board, or inability to supply the Services safisfactorily as a result of
insolvency or filing for bankruptey;

vi, Failure to promptly re-supply Services that were determined
by the Board to be defective or failing io meet the scope of Services
within a reasonable time;

vii. Discontinuance of the supply of the Services for reasons not
beyond Vendor's reasonabde control; or

viit. Faflure 1o comply with any term of this Agreement, including
but not limited to, the provisions conceming insurance and
nondiscrirination, and any other acts specifically and expressiy slated in
this Agreement constituting an event of defaulk.

12. Remedies: The occurrence of any Event of Default which Vendor
fails to cure within fifieen {15) calendar days after receipt of notice given
in accordance with the temms of this Agraement and specilying the Event
of Default or which, if such Event of Defaull cannot be reasonably curad
within fifteen (15) calendar days after netice, Vendor fails to commence
and continue diligent efforts to cure in the sole opinion of the Board, may
pemmit the Board to declare Vendor in default. Whether to decfare
Vendor in default is within the sole discretion of the Chief Purchasing
Officer. Writien notification of an intendion of the Chief Purchasing Officer
to terminate this Agreement, in whole or in part, shall be provided and
shall be finai and effective upon Venrdor's receipt of such nolice. Upon
the giving of such notice as provided in this Agreement, the Board may
invoke any or all of the folowing remedies:

A.  The right {0 take over and complete the supply of Services or
any part thereof, by confract or otherwise as agent for and at the cost of
Vandor either directly or through others. Vendor shall be liable to the
Board for any excess custs incumed by the Beard. Any amount due
Vendor under this Agreement or any other agreement Vendor may have
with the Board may be offset against amotnts claimed due by the Board,

8. The right to terminate this Agreement, in whole or in part, as to
any or all of the Services yet to be supplied eifective al a time specified
by the Board;

C. The right to suspend the supply of Services during the fiteen
{15} day cure pertod if the default results from Veendors aclion or failure
to act which affects the safety or welfare of students or Board staff;

D. The right to specific perfarmance, an injunctior or any other
appropriate equitable remedy;

E. The right o receive from Vendor any and all damages incurred
as a result or in consequence of an Event of Default;

F. The right to money damages;

G. The right to withhold alf or part of Vendors compensalion
under this Agreement; and

H. The right. to wse an Evenl of Defauk as a basis {0 deem
Vendor non-responsible in fulure contracts to be awarded by the Board.

The Board may elect not to declare Vendor in default or to terminate this
Agreemenl. The parties acknowledge that this provision is solely for the
benefit of the Board ang thal i the Board permits Viendor {0 continue to
supply the Services despite one or more Events of Defaul, Vendor shall
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in ng way be relieved of any responsibiliies, dulies or obligations under
this Agreement nor shall the Board waive or relinquish any of ks rights
undér this Agreement, at law, equity or statute.

The remedias under the terms of this Agreement are not infended to be
exclusive of any other remedies provided, but each and every such
remedy shall be cumulative and shall be in addition to any other
remadies, exisfing now or-hereafter, at law, in equity or by statute. No
delay or omission o exercise any rioht or power accruing wpon any
Event of Default shall be construed as a waiver of any Event of Dafault
or acquiescence therefo, and every such right and power may be
exercised from time to time and as often as may be deemed axpedient.

13. Eardy Termination, Suspension of Product Delivery: The Board
may ferminate this Agreement in whole or in part, without cause upon

thirly {30} days writien notice.

After notice is received, Viendor must restrict its activifies and those of its
subcontraciors, to winding down any reporis, analyses, or other aciivities
previously begun. No coste incurred after the effective date of the
termination are atlowed,

Vendor must jnclude in its contracts with subconfractors an eady
termination provision in form and substance equivalent fo this eary
termination provision to prevent claims against the Board arising from
termination of subcontracts after the early tenmination of this Agreement.

Vandor shail not be entitled to make any early terminaiion claims against
the Board resuliing from any subconiracior's claims against Vendor or
the Board to the extent inconsistent with this provision.

The Board may, upon fifteen {15} calendar day's writfen notice, request
thal Vendor suspend supplying Services in whole or part. Vendor shall
prompily resume supplying Services upon wrlifen notics from the Board
and upon such equiiable extension of time as may be mutually agreed
upon, in writing, by the Beard and Vendor. Responsibifity for any
additional cosis or expenses actually incurred by Vendor as a result of

_ramobilization shall be determined by mutuat agreement of the parties,

14. Assinnment: This Agreement shal be binding on the parties and
their respective successars and assigns, provided however, that Vendor
may noi assign this Agreement or any obligations imposed herevnder
without the prior written consent of the Board.

nfidential _Information, - Dissemination of Information.
QOwnership, Survival: For purposes of this Section 15 and subsections
A through K, the lerm "Wosk Product” shall exclude any and all {i) third
patly imefleciual property and (i) pre-existing Vendor intefactual
propesty that is delivered to the Board as part of the Services to be
provided by Vendor hereunder or are imbedded in any Work Product to
be delivered to the Board by Vendor hereunder.

A. Confideptial Information: In performance of this Agreement,
Vendor may have access to or receive certain information that is not

generally known ic athers {“Confidentialt Information”). Vendor shall
nol use or disclose any Confidential Information or any finished or
unfinished, docwments, screens, reporis, wrilings, procedural manuals,
forms, source code, object code, work flow charts, methods, processes,
data, data studies, drawings, maps, files, records, computer primouts,
designs, equipment descriptions, or other malesials prepared or
generated as a resuft of this Agreement {"Wark Product”) without the
prior wriiten consent of the Beard. Vendor shall use at [east the same
standard of care iny the profection of the Confidential information of the
Board as Vendor uses to protect ils own confidential information, bul in
any event such Confidential Information shall be protected in at least a
commesciatly reasonable manney.

B. Highly Confidential Infermation: *Highly Confidential
Information® means employee, volunteer, student, or teacher data
inctuding, but not limited {o name, address, siudeni klentification numbar,
social security number, phone number, email address, gender, date of
birth, ethnicily, race, foster care status, disabiliies, school, grade, grade
point average, standardized test scores, ISAT scores, assessment data,
after school aclivities, highest grade complaied, discipline nhistory,
criminal history, free or reduced funch qualifications, housing status,
income, househeld income or payrolt information. In performance of
this Agreement, Vendor may have access to or receive Highly
Confidential Information. Vendor shall not use or disclose any Highly
Confidential information without the prior writlen consent of the Board.
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C. Transmitting and Storing Hichly Confidential Information:
Vendor shall:

i When maling physical copies of Mighly Gonfidential

information, send the Highly Gonfidential Information in a tamper-proof,
jabeled container, with a fracking number and a delivery confirmation
raceipt;

media, such as CDs, DVDs, electronic tape, elc., if the Highly
Confidential Information is encrypted.  Encryplion must utilize the
Advanced Encryption Standard ("AES") algorithm with a key of 256 bits

or greater {"Enceypt™). The Highly Confidential information shalt only be

mailed in accordance with the provisions of Section i, above;

fi. Encrypt all Highly Confidential Information prior to
transmitting it electranically. Vendor shali not transmit any unencrypted
Highly Confidential Information via email, blackberry, blackjack, Instant
messages or any oiher unencrypied protocols;

iv. Mot send any password or other information sufficient to
allow decryption of Highly Confidential Information with the Encrypted
Highiy Confidential Information;

v. Keep all physical copies (paper or other physical
representations) of Highly Confidenfial Information under lock and key, or
otherwise have sufficient physical access control measures fo prevent
unauthorized access. Vendor shall not leave Highly Corfidental
Information unsecured and unattended at any time;

vi. Encrypt any Highly Confidential Information stored on
elechronic media, such as Chs, DVs, tape, ilash drives, ete. Further,
such electronic media shall be kept locked, or otherwise have sufficient
physical access conbrol measures to prevent unauthorized access.
Vendor shall not leave Highly Confidential Information in any electronic
format unsecured and unattended at any time;

vii. Vendor shall passward proteci any Japtop or computer that
contains Confidenlial Informalion or Highly Confidential Information.
Additionalty. any lapiop or computer that contains Highly Confidential
Information shall have iis full hard drive Encrypted. Vendor shall not
leave any faptop or compuier unattended without enabling a screen-fock
or otherwise blocking access to ihe laptop or computer. Vendor shall
ensure that no password or other information sufficient 1o access a
lapiop or computer containing Hardware Confidential Information is
attached or located near the lapiop or computer at any time.

D. PDissemination_of | ation: Vendor shall not disseminate
any Confidential Information or Highly Confidendial frformation fo a third
parly without the prior written consent of the Board. Vendor shall not
issue publicity news releases or grant press interviews related io this
Agreement, excepl as may be required by law or with the prior written
consent of the Board. If Vendor is presented with 2 reguest for
documents by any administrative agency or with a subpoena duces
fecun regarding any Confidential Information, Highly Confidential
Information or Work Product which may be in Vendors passession,
Vendor shall immediately give nofice fo the Board and its General
Counsel with the understanding that the Board shall have the opporfunity
to contest such process by any means available ta it prior {o submission
of any documents o a court or other third party, Vendoi shall not be
obligated to withhold delivery of documents beyond the time ordered by
a court of law or administrative agency, unless the request for production
or subpoena is guashed or withdrawn, or the time to produce is
otherwise extended. Verdor shall cause ils personnel, staff and
subcontractors, if any, to undertake the same obligations regarding
confidentiality and dissemination of information as agresd to by Vendor
under this Agreemen.

E. Ownership: Vendor agrees that, 1o the extent permitted by
law, any and all Work Product shall exclusively be deemed “works for
hire” within the meaning and purview of the Uniled States Copyright Act,
17 U.S.C. 101§ ef s2q. To the extent any Work Product dees not quaitfy
as a “wark for hire,” Vendor irrevocably grants, assigns, and transfers to
the Board all right, title, and inferest in and fo the Work Product in ali
mediza throughout the world i perpetuity and all inteliectual property
rights tharein, free and clear of any liens, claims, or other encumbrances,
to ihe fullest extent permitted by law.  All inteflectunl property,
Confidential Information, Highly Confidential Information and Work

fi, Only mail Highly Confideniial Information on electronic

Product shall at alf times ba and remain the property of the Board.
Vendor shall execute all documents and perform all acts that the Board

--may_request.in order fo assist the Board in perfecting or protecting its

rights in and to the Work Product and all infellectval property rights
relating 1o the Work Product.

F. Confidential In Confidential
Information: - Vendor- warrants and represents that it shall not use the
Confidential Information, Highly Confidential Information or Work Product
for any purpose not specifically identtfied in Exhibit A, including, but not
limited to any research profect whether intemnal or extermal to Vendor,
Any use of the Confidential information, Highly Confidential tnformation,
or any Work Product not specifically contemplated in this Agreement
shall be considered a material breach of this Agreement.

G. Third Pardy Confidenfial Information and  Propristary
Infopmafion: Vendor agrees net {o utilize, analyze, reverse engineer, or
otharwise exploit any third party Confidential Information or proprietary
information in performing the Services regardiess of where vendor
cblained the third party Confidential Information or propriatary
information {even if the thind party Confidential Information or proprietary
information was provided by the Board) unless Vendor has previousty
secured the appropriate authorization in writing from such thind parly. in
accordance with the provisions of Section 14 of this Agreement, Vendor
heseby agrees to indemnify and hold hanniess the Board against any
and all claims selated to Whird pady Confidential Information and
proprietary information in connection with or arising out of the acls or
omissions of Vendor or its Staff under this Agreement.

H. Retun or ration and High
Confidential . Vandor shall, af the Board’s option, destroy or
return all Confidential Information and Highly Confidential Information to
the Board upon demand within three (3) business days of demand. In
addition, Vendor shall, at the Board’s option, destroy or return all
Confidential Information and Highly Confidential Information to the Board
within three (3) days of the expiration or lemmination of this Agreement.
In the event the Board elecls fo have Vendor destroy the Canfidentiat
Information and Highly Confidential \nformation, Vendor shall provide an
affidavit attesting to such destruction.

I.  Staff_and Subcontraclors: Verdor agrees to cause its
personnel, staff and svbcontractors, if any, {o undertake the same
obligaticns of confidentialily and ownership agreed to herein by Vendor.

J.  Freedom of information Act: Vendor acknowledges that this
Agreement and all documents submitted to the Board related fo this
contract award are a matier of public record and are subject to the llinois
Freedom of Information Act (5 R.CS 140/1) and any other comparable
stale and federal faws and that this Agreement is subject to repoding
requirements uader 105 ILCS 5/10-20.40. Vendor further acknowledges
that this Agreement shall be posted on the Board's Internet websile at

. K Suvival The provisions of this Section shall survive the
termination or expiration of this Agreement.

16. Repraesentations and Warranties of Vepdor: Vendor represents
and warrants that the following shall be frue and correct as of the

effective date of this Agreement and shall continue to be tree and correct
during the Term of this Agreement:

A. Compliance wilth Laws: Vendor iz and shall remain in
compliance with all applicable federal, state, coumly, and municipat,
statutes, laws, ordinances, and regulations refating to this Agreement, as
amended from fime to e, including but not limited 1o the Prevailing
Wage Act, 820 ILCS 130/1 et seq., the Drug-Free Workplace, the IMinois
Student Records Act, the Family Educational Rights and Privacy Adi, the
Protection of Pupil Rights Act and any ofhers relating to non-
discrimination, Further, Vendor is and shall remain in compliance with all
Board policies and nules, as may be amended from time fo time. Board
policies and rules are available at hilp:ffarww cps eduf;

B. Good Stending: Vendor, each of its members, # a joini
venture or Bmiled liabilily company, and each of iis subcontractors, if
any, have not been deemed by the Board's Chief Purchasing Officer o
be in defsult under any other agreement with the Board during the five
(5) year period mmediately preceding the effective dale of this
Agreement, and have not been debarred under the Board's Debamment
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Policy dunng the three (3) year period immediately preceding the
effective date of this Agreement;

C. Authorizafion: In the event Vender is an enlity other than &
sole proprietorship, Vendor represents that it has taken all action
nocessary for the approval and execution of this Agreement, and
execution by the person signing on behalf of Vendor is duly authorized
by Vendor and has been made with complete and Rl authority to commit
Vendor to all ferms and conditions of this Agreement which shaill
constitute valid, binding obligations of Vendar;

D. Financially Solvent: Vendor wamants that it is financially
solvent, is able to pay all debts as they mature, and is possessed of
sufficient working capital to supply all Services and pesform alt
obligations under this Agreement;

E. Gratulties: No payment, gratuity, or offer of employment was
made to of by Vendor, any of ils members #f a limited Hability company or
joint veniure or, fo the besi of Vendor's knowledge, o any
subcontractors, in relation to this Agreement or as an inducement for
award of this Agreement. Vendor is and shall remain in compliance with
all appiicable anfikickback faws and regulations;

F. Contractors Discloswre Form:  The disclosures in the
Contractors Disclosure Form (or any ratification thereof) submiited by
Vendor are true and corect. Vendor shall promptly notify the Board of
any material change in the information set forth therein, including, but not
fimited to, change in ownership or control, and any such change shall be
subject to Board approval, which shall not be unressonably wilhheid;

]mgﬁlm Vendor rspresents and warrﬂn!s that, at |ts own cost and
expense, it shall have a complete fingerprint-based criminal history
records check ("Reeords Check™) conducted on any and all employees,
agents and subcontractors ("Staff”) who may have direct, regular contact
with CPS students under this Agreement in accordance with the lilinofs
School Code (§105 ILCS 5/34-18.85); the Sex Cffendar and Child
Murderer Communily Nofification Law, created under llinois Public Act
94-219, eff. August 2005; and the Child Murderer Violent Offender
Against Youth Notification Law, created under Public Act 94-945, Such
compilete Records Check consists of the following:

= fingerprint-based checks through the illinois State Police (ISP}
and the FBI;

» check of the IBincis Sex Offender Regisiry (1.-SOR); and

. = check of the Violent Offender Against Youth Registry {see
befow).

The purpose of the Records Check is to confirm thatl none of these
persons have been convicted of any of the criminal or drug offenses
enumerated in subsection (¢} of §105 ILCS 5/34-18.5 or any offenses
enumerated under the Sex Offender and Child Murderer Community
Notification Law, or the Child Murderer Violent Offender Against Youth
Notification Law, or have been convicled within the past seven (7} years
of any other felony under the laws of lllinois or of any offéense committed
or attempted in any other state or against the laws of the United Siates
that, if commitied or altempled in the State of lilinoiz, would have been
punishable as a felony under the taws of Hlinols.

Vendor understands and agrees that it shall not allow any of its
employees or subconiractors 1o have direct regular contact with a CPS
studert untll a Records Check has been conducted for such person and
thie resuits of the Records Check satisfies the requirements of §105 ILCS
34-18.5 and e requirements of the Acls and Laws referenced in the
preceding paragraph, as amended from time lo time.

If Vendor is an individual, Vendor represents and warrants thal Vendor is
in compiiance with Section 5/34-18.5 of ihe lllinois School Cade ag from
time fo time amended, and has never been convicted of the offenses
enumerated therein. Further, Vendor agrees to submit to the above
procedure regarding background investigations and to fully cooperale
and provide the Board with all necessary information in order for the
Board to perform all such above checks on Vendor, all at Vendor's

expanse.

It is understood and agreed that Vendors nor-compliance with this
Section will constitute a material breach of this Contract, and the Board
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also will have the right o withhold payments due hereunder unéll Vendor
remedies such nos-compliance to the Board's reasonable satisfaction, or
take any other action or remedy available under this Contract or by law;

M. Freedom from Communicable Disease: Vendor shail require
all persons assignod to perform Services at any school to show evidence

that they are free from communicable diseass, including tuberculosis.

- Acceptable evidence is described in the l#inois School Code, 105 ILCS
5/24-5. From time lo lime, the Board may require Vendor to demonstrate
its compliance wilh the provisions of this Section;

. R i and U Vendor
acknowledges and agrees that in the event Vendor secks 10 conduct
regeatch activities in any Board school or use Board student data for
research purposes, Vendor shall comply with the Board's Research
Study and Data Policy adopted on November 14, 2007, as may bs
amended from time to time. Vendor acknowledges and agrees thaf it
may not begin any research aclivibes or obfain data for research
purposes without the prior writen consent of the Chief Officer of the
Office of Research, Evaluation and Accountability or their designes;

J.  Ethics: Mo officer, agent or employee of the Board is or will be
employed by Vendor or has or will have a financial interest, directly or
indirectly, in this Agreement or the compensation to be paid hereunder
except as may be permitted in writing by the Board's Ethics Policy {04-
0623-P04), adopted June 23, 2004, as may be amended from thme to
time, which policy is incorporated herein by reference as if fully set forth
herein;

#. |ojellectual Property. That in performing and defivering the
Software and Services, Vendor will not violate or infringe upon any
patent, copyrighl, frademark, trade secret or other proprietary or
Intellectual propesty eight of any third parly, and will not improperly use
any third party's confidential information; and shall have, without
encumbrance, all ownership, licensing. marketing and other rights
required to furnish all materials and products that it furnishes 1o the
Board under the Agreement and ¢an grant or assign afl rights granted or
assigned to the Board pursuant o the Agreement;

"~ L. Mg Legal Actions Prevesling Pedormance. As of the Effective
Date Vendor has no knowledge of any action, suil, proceeding, or

material claim or investigation pending or to its knowledge threatened
against if in any court, or by or before any federal, state, municipat, or
other governmental departiment, commission, board, bureau, agency, or
instrumentality, domestic or foreign, or before any arbilrator of any kind,
that, if adversely delermined, would materially affect Vendor's abiiity to
perform its obligation under the Agreement;

M. Assignment of Warranties. Vendor has the right, title, and
ability o agsign and shall assign fo the Board any third-party warranties
concerning the Software and Services provided under this Agreement
from the software manufaciurer to the Board:

N. Docunentation Waranfy, All Documentation provided $o the
Board from Vendor conceming the Software and Services shait be kept

currart with the upgrades of the Soffware and Senvices;

0. Ownership. Vendor is the owner of the Software or otherwise
has the right to grant to the Board the License withaul violaing any rights
of any third party, and there is currentiy no actual or threatened suit by
any such third party based on an alleged violation of such rght by
Vendor,

P. Busginess Requirements. Vendor is fully aware of the Board's
requirements and intended vses for the Software, including any set forth

in the exhibits, and the Software shall satisfy such requirements in all
matetial respects, is fit for such Intended uses and wilt operate on the
Board's computer workstations;

Q. Sofware Pe . During the Term of the Agreement,
the Sofiware shall (7} be free from defects in material and workmanship
under normal use and remain in good working order, and (i) function
property and in conformity with the warranties herein and in accordance
willi this Agreement and with ihe description, specificatlons and
Documenialion on the Board computer workstations and sysiem
software including updates or new releases to such Hardware, system
sofiware and other software, and interface with other programs as
required, and the Documentation shall complately and accurately reflect
the operation of the Software, Vendor shall promplly correct any failure of
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AtheScﬂmretoperﬁonnmacomdancammecum published
specifications and Documentation, but in ro case shall the Gadlune be fixed
.. in less than five (5) business days;

R Free of Defect Media. The iapes, diskettes, and CD-Rom and
other madia on which the Software are fumished shall be free from
defects in meterfals and workmanship under ncmnal use for 90 days fmrn
the-date of deliver; -

S. Free of Computer Viruses. Vendor shall use commercially
reasonable best efforts o ensure that the Software is free of Compulter

Viruses. Vendor shall also maintain a master copy of the appropriate
versions of the Software, fvee of computer viruses,

T. Nat Alter Program. Vendor shakt not, directly or through a third
party, knowingly remeove, aller, change or interface with the Software or
any other program for the purpose or preventing the Board from utilizing
the Software or any other program,

UJ. No Disabling Code. Vendor shall not knowingly cause any
disgbling code to be ircorporated into Software;

V. Prohiblad Acts: Within the three (3} years prior lo the effective
date of this Agreement, Vendor or any of tts members ¥ a joint venture or
& limited liability company, or any of #is or their respedtive officers,
directors, sharchoklers, members, managers, other officials, agents of
employeas (i) have not been convicted of bribery or altempting to bribe a
public officer or employee of any public entily and (i} have not been
convicted of agresing or coliuding ameong contractors or prospective
contractors in restraint of trade, incluging bid-rigging or bid-rotating, as
those terms are defined under the llinois Criminal Code; and

W. . The Services are free and, clear from all
liens, contracts, chattel morigages of other eacumbrances; that Vendor
has the lawiul right to dispose of and sell the Services and that Vendor
shall warant and defend its title against all claims.

Al warranties will survive inspaction, acceptance peyment and expiration
of termination of this Agreement. Mothing in the foregoing warranties will
be construed to limit any other rights or remedies available to the Board
under the law and the Agreement.

17. Indepe: ntr r: it is undersicod and agreed that the
relationship of Vendor to the Board is and shall continue to be that of an
independent coniraclor and neithar Vendor nor any of Vendor's Staff
shall be entitled o receive Board employee benefits. i is further
understood and agreed that the Board shall not be responzible for, nor
incur any liability for, any State or Federal withholding or other taxes or
for FICA or State unemployment insurance for Vendor, its apenis,

empioyees or subconlraclors, and the payment of any such taxes.

incurred or due by Vendor shall be the sole responsibiity of Vendor.
Vendor agrees that neither Vendor, nor its Staff shall represent
themselves as employees or agents of the Board. Vendor shzll provide
the Board with a valid taxpayer idenfification number as defined by the
United Stales Intemal Revenue Code, including, byt not fimited to, 2
Social Securly Number or a Federat Employer identification Number.

18. Indemnification: Vendor agrees to indemnify and hold harmless
the Board, its members, employees, agenis, officers and officials, from
and against any and all liabilities, taxes, tax penalties, interest, losses,
penalties, damages and expenses of every kind, nature and character,
incfuding without limitation, cosfs and attorney fees, arising out of, or
redating to, any and all claims, fiens, damages, obiigations, actions, suits,
judgments, seltiements or causes of action of every kind, nature and
character, in connection with or arising out of the acls or omissions of
Vandor or its Staff under this Agreement.

In addition, Vendor will indemnify, hold harmless, and defend the Board
from any ciaim, demand, cause of action, debt or liability (inchuding
reaschable afiorneys’ fees and expenses) that the Services infringes,
misappropriates, or otherwise violates any intellsciual property (patent,
copyright, trade secret or trademark) rights of a third party.

Vendor shall, at its cwn cost and expense, appear, defend and pay all
attommey fees and other costs and expenses arising hereunder, In
additon, if any judgmen! shall be rendered againsi the Board in any such
action, Vendor shall, at its own expense, salisfy and discharge such
obligation of the Board. The Board shall have the right, at its own
expense, to participate in the defense of any suit, without relieving
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-20.

Vendor of any of #s obligations hereunder. The Board retams final
approval of any and all settlements or legal strategies which involve the
interest of the Board.

Howevsr, if Viendor, after receiving natice of any such proceading, fails fo
promplly begin the defense of such claim or action, fhe Board may {without
further notice to Vendor) relain comnsel and undertake the defense,

- --gompromise of settlement of such elaim or action at the expense of Vendor,

subject (o the right of Vendor to assime the delense of such claim or action
at any fime prior fo selllement, compromise or finat determination thereof.
The cost and expense of counsel relained by the Board in thase
circumstances shall be bome by Vendor and Vendor shall be bound by,
and shak pay the amounk of any saftliement, compromise, final determination
or judgrent reached while the Boaid was represenied by counse! refained
Wldh:fense.sm pursuant to this paragraph, cu'whﬂe Vendor was conducting
the

The ndemniles set forth herein shalf survive the expiration or
fermination of this Agreement.

19. Non-Liability of Board Oifficials: Vendor agrees that no
Board member, employee, agent, officer or official shall be personafly
charged by Vendor, its members ¥ a joint venture or any subcontractors
with any fiability or expense under the Agreement of be held personally
fiable under the Agreement to Vendor, its members if a joint venture or
any subconbractors,

Board Not Subjsct to Taxes: The federal axclse tax does not
apply to the Board by virtue of Exemption Cerlificate No. 36-5600584, amd
the State of Hiinois sales tax does not apply to the Board by virlue of
Exemption No. ES987-7109. The amounis io be paid to Vendor
hereunder are inclusive of all other taxes that may be levied or based on
this Agreement, including wilfiout hmitation sales, use, nonresident,
value-added, excise, and similar taxes levied or imposed on the Services
to be provided under this Agreemeni, but excluding taxes levied or
imposed on the income oF business privileges of Vendor. Vendor shall
be responsible for any taxes levied or imposed upon the income or
business privileges of Vendor,

21, Insyrance Reguirements: Vendor, at it own expense, shall
procure and maintain insurance covering all operations under this
Agreemem, whether perfonned by Vendor or by subcontractors.  Alf
insurers shalf be licensed by the State of linois and rated A-VI or betier
by A.M. Best or a comparabie rafing service and policies shail not
contain non-standard exclusions. Vendor shall submit fo the Board
satisfactory evidence of insurance coverage piior 1o the supply of any
Services and upon request, shall promptly provide a cerdified copy of any
applicable policy of insurance. Minénum insurance requirements are:

A, Workers' Compensation and Emplovers Lisbifity Insurance:
Warkers' Compensation Insurance affording workers' compensation

benefits for all employees as required by law and Employers’ Bability
Insurance covering all Vendors employees, with limits of not less than
Flva Hondred Thousand and 00/100 Doltars ($500,000.00) per
occumence. The workers’ compensation policy shalt contain a waiver of
subrogation clause;

B. Commercial General Liability insurance: Commercial General
Liability Insurance or equivalent with limits of not less than Two Million
and 00/100 Dollars ($2,000,000.00} per occurrence, combined single
fimil for bodily injury, personal injury and properly damage liability
coverage, which shall include the following: all premises and eperations,
Services/completed operations {for a minimum of two (2) years following
completion); explosion; coliapse; independent contractors; separation of
insureds; defense; and coniractual liability. The Board shall be named
as an additional insured, on a primary non-contributary basis, for any
Kabilky arising directly or indirectly from the supply of the Services;

C. Professiongl Efrors and Omjssions:  Professional errors and
omissions insurance coverage in the amouni of at keasl Two Millions and
006/100 Dollars {$2,000,000) covering contracior and its employees. ¥
insurance is on & claims-made basis, coverage must be in place for 3
minimum of three (3} years beyond the termination of this Agreement;

D. Umb iability _Insuran Umbrella or Excess
Liability Insurance with limits of not less than One Million and 00100
Dollars {$1,000,000.00} per occurrence, which will provide additional




* fimits for Commercial General Liabifity nsurance and Automoblle Liabiiity
fnsuranca;
" E. Automobile Lishility Insurance: Automobite LiabBity Insurance
when any motor vehicle {whether owned, non-owned or hired) is used in
connection with any Agreement, with limits of not less than Qne Miltion

and 06/100 Dofars (§1,000, 090 00) per occurmence for bodily m}ury and

property damage; and ~ - -

F. Addifional Insured; Vendor shall have its Gommercial General
Liability Insurance and Automobile Liabiity Insurance policies endorsed
to provide that the Board of Education of the Cily of Chicago, a body
politic. and corporate, and #s members, employees and agents, and any
other entity as may be designated by the Buoard are named as addiional
insured on a primary basis without recourse or right of contribulion from
the Board.

The insurance company, or its representative, shall submit an insureme
cerlificate evidencing all coverage as required hereunder and indicating
the Additional Insured status as required above. The Certificate must
provide sixty (60) days prior written notice of materal change,
cancellation, or non-renewal be given to;

Opal L. Walls, Chief Purchasing Officer
Board of Education of the O:ty of Chicago
125 Sauth Clark Street, 10™ Floor
Chicago 1L 60603

The Board will not pay Vendor for any Services if satisfactory proof of

insurance is not provided before the supply of any Services. The Board .

raserves the right to modify, delete, alter, or change insurance
reguirements at any time.

Vendor shal require any subconlractors under this Agreement to
maintain insurance at the same levels described above and naming
‘Vendor, the Board inclusive of ils members, employees and agents, and
any other entity designated by the Board as additional insureds, Vendor
will maintain a file of subcontractor's insurance cenificates evidencing
compliance with these requirements.

Any failure of the Board io demand or receive proof of insurance
coverage shalt not constitute a waiver of Vendor's obligation to obtain the
required insurance. The receipt of any cedificate does not consfitute
agreement by the Board that the insurance requirements in this
Agrsement have been fully met or that the insurance policies indicated
on the certificate are in compliance with all Agreement requirements.
Vendor's failure to carry or document required insurance shall consfiuta
a breach of Vendor's agreement with the Board. In the event Vendor
tails to fulfilf the insurance requirements of this Agreement, the Board
retains the right to stop the supply of Services until proper evidence of
insurance is provided, of the Board may lerminate this Agreement.

Any deductibles or self-insured retenbions on referenced insurance
coverage must be borme by Vendor. Any insurance or self-insurance
programs maintained by the Beard of Education do not contribute with
insurance provided by Vendor under this Agreement. Vendor agrees
that insurers waive iheir rights of subrogation against the Board.

The coverages and limits furnished by Vendor in no way Iimit Vendor's
fiabilities and responsibilities specified within this Agreement or by law.
The required insurance fo be carried is not limited by any limitations
expressed in the indemnification language in this Agreement or any
limitation placed on the indemnity in this Agreement given as a matter of
law.

. Limitati Liability: [N NO EVENT SHALL TIIE BOARD,
INCLUDING ITS DIRECTORS, OFFICERS, EMPLOYEES,
REPRESENTATIVES AND AGENTS, BE LIABLE FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL, PLINITIVE, RELIANCE, OR
COVER DAMAGES, INCLUDING 1.0SS OF PROFITS, REVENUE, DATA,
OR USE. INCURRED BY VENDOR OR ANY THIRD PARTY, EVEN IF
THE BOARD HAS BEEN ADVISED OF THE POSSIBILITY OF S1CH
DAMAGES. THE BOARD'S TOTAL LIABILITY TO VENDOR ARISING
FROM OR RELATED TO THS AGRECMENT FOR ANY REASON S11ALL
BE LIMITED TO DIRECT DAMAGES UP TO THE TOTAL MAXIMUM
COMPENSATION, THE FOREGOING LIMITATIONS APPLY TO AlLL
CAUSES OF ACTION IN THE AGGREGATE. INCLUDING BREACIH OF
COWTRACT, BREACH OF WARRANTY, STRICT LIABILITY,
NEGLMGENCE AND OTHER TORTS. ’
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23 Auditand Document Retention:

A: .Audit Vendor sha¥ furnish the Board with such
information as may be requested refative 1o the progress, exacution and
costs of supplying the Services. Vendor shall pemmit and cooperate in a
periadic audit by Board staff or Board-appointed auditors for compliance
by Vendor with this Agreement. Failure of Vendor to comply in full and

- cooperate with the requesis of the Board or its agents shall give the

Board, in addition to al! ather rights and remedies hereunder, the right to
charge Vendor for the cost of such audif.

B. Document Retention: Vendor shall maintain all records,

.comespondence, receipts, vouchers, memoranda and other data relating

to Vendor's supplying the Services under this Agreement. All records
raferanced above shall be retained for six {6} years after delivery of the
Services and shall be subject to inspection and audit by the Board.
Vendor shall include in all subcontractor contracts for the Services,
provisions requiting subconiraclors to maintain the above-described
records and allowing the Board the same right to inspect and audit said
records as set forth herein.

24. Notices: All nofices required under this Agreement shail be in
wriling and sent to the addresses and persons set forth below, or o such
other addresses as may be designated by a party in wiiting. Al noficas
shall be deemed received when (i) defivered personally, or (i} sent by
confirmed telex or facsimile (followed by the actual document}, or (§i} one
day after deposit with a commercial express courier specifying next day
delivery, with wiilten vesification of receipt. Refusal to accept delivery
has the same effect as receipt.

iF TO THE BOARD: Rick Milles, Chief Area Officer
3519 §. Giles Avenue
Chicago, IL 60653
Fax: (773} 534-9771

Copyfo:  Patrick J. Rocks, General Counsel
125 South Clark Street, Suile 700
Chicaga, IL 60603
Fax: (773} 553-1701
John Moore -

F TO VENDOR:
. Rubicon Wast, inc.

One World Trade Cenler, Suite 1200

121 SW Salmon Street

Portland, Oregon 97204

Phone: (503) 223-7600

Fax: {503)224-7474

25. Right of Entry: Vendor, and any of its Staff supplying Services
shab be permitied to enter upon a school site in connection with the
supply of the Services hereunder, subject to the ierms and conditions
contained herein and those rules established by the Board. Vendor shall
provide advance notice to the Board whenever applicable, of any such
inlended entry. Consent {0 enfer vpon a school site given by the Board
shall not create, nor be deemed to imply, the creation of any addifionat
responsibililies on the part of the Board. Vendor shall use, and shall
cause each of its Staff to use, the highest degree of care when gnfering
upon any properly owned by ihe Board in connection with the suppiy of
the Senvices. In the case of any property owned by lhe Board, or
praperty owned by and leased from the Board, Vendor shall comply and
shall cause each of its Staff, to comply with any and all instructicns and
requirements of Board or authorized Board representative for the use of
such property. Any and alt claims, svits or judgments, costs, or
expenses, including, but not limiied 1o, reasonable altomeys fees, arising
from, by reason of, or in connection with any such enlries shall be
treated in accordance with the applicable terms and conditions of this Bid
inctuding without limilation the indemnification provisions contained in
this Agreement.

26. Non-Discrimioation: b shall be an unlawiful employment practice
for Vendor ar any of its subcontractors to fail or refuse lo hire or to
discharge any individual, or otherwise to discriminale against any
individual with respect o compensation, or other terms, conditions, or
privileges of employment, because of such individual's race, color,
ancestry, religion, sex, sexual arientation, age, diszhbility, marital status,
parerdal status, mililary discharge status or national osigin; or to hmii,
segregale, or classify employees or applicanis for employment in any
way that would deprive or tend to deprive any individual from equal
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employment opporiunities or otherwise adversely affact an individual's
status a3 an employee because of such individual's race, color, ancestry,
religiotr, sex, sexual orentation, age, disability, maritat status, parental
status, military discharge status or national origin. At all fimes, Vendor
shall remaip in compliance with, but not limited to: the Civil Rights Act of
1964, 42 U.5.C.A. §2000a, et seq., 8s amended; the Age Discrimination
in Employment Act, 28 US.CA. §621, ef seq.. Secion 504 of the
Rehabilitation Act of 1973, 28 U.S.C.A. §701, sf-seq.; as amended; the
Americans with Disabilifles Act, 42 W.S.CA. §12101, ef seq.; the
Individuals with Disabilities Education Act, 20 U.8.C.A. §1400 et seq., as
ametded; the I Human Rights Act, 775 ILCS 5M-i1, of seq. as

amended; the I School Code, 105 ILCS SA-1 ef seq.; the . Public *

Works Employment Discrimination Act, 775 ILCS #0/0.01 ef seq.; and
the Chicago Human Rights Ordinance, ch. 2-160 of the Municipal Code
of Chicago, and all other applicable federat statutes, regulations and
other laws,

27. Entire Agresment and Amendment: This Agreement, including
all exivbits attached to it and incorporated into i, constifutes the entire

agreement of the parties with respect to the matiers contained herein.
All attached exhibils are incorporated imlo and made a part of this
Agreement. Mo modification of or amendment to this Agreement shall be
effective unless such modification or amendment is in writing and signed
by hoth paries hereto. Any prior agreements or representations, sither
written or oraj, relating to the subject matier of this Agreement ave of no
force or effect,

28. Goveming Law; This Agreement shall’ be govemed as to
performance and inferpretation in accordance with the laws of the State
of illinois. Vendor imevocably submits itself fo the original jurisdiction of
these courls located in the County of Cook, State of [llinois, with regard
io any controversy arising out, or relafing to. or in any way conceming
the execution or performance of this Agreement. Vendor agress that
service of process on Vendor may be made, at the aption of the Board,
by either registered -or certified mail to the address and to the person set
forth on the Bid Execution Page, to such other address or person as may
be designated by Vendor in writing, to the office actually maintained by
Vendor or by personal delivery on any officer, director or managing or
general agent of Vendor. If any action is brought by Vendor against the
Board concerning this Agreement, the action shall only be brought in
those courts located within the County of Coolk, State of liinsis.

29. Continuing Qhligation To Perform: In the event of any dispute

betwsen Vendor and the Board, Vendor shall expeditiously and diligently
proceed with the performance of all of #ts obligations under this
Agreement with a reservation of alf vights and remedies it may have
under of pursuant to this Agreement at law or in equily.

30. Conffict Of Interest: This Agreement is not legally binding on the
Board if entered into in violalior: of the provisions of 105 ILCS 5/34-21 3,
which restricts the employment of, or the letling of contracts to, former
Board members within a2 one year period following expiration or other
termination of their office.

31. Indebtedness: Vendor agrees to comply with the Board's
Indebledness Policy (96-0626-P03) as may be amended from time to
time, which is hereby incomorated by reference inta and made a part of
tis Agreement as fully set forth herein.

32. In or General: Each paily o this Agreement hereby
acknowledges that in accordance with 105 ILCS 5/34-13.1, the Inspector
General of the Chicagoe Board of Education has the authority to conduct
certain investigations and thal the Inspecior General shall have access
to alt information and personnel necessary to conduct those
investigations.

33. Waiver: No delay or omission by the Board to exercise any right
hereunder shall be construed as a waiver of any such right and the
Board reserves the right lo exercise any such right from time fo fime and
as often as may be deemed expedient.

34. MAWEE Program: Vendor acknowledges that it is familiar with the
requirements of the Boards Remedial Program for Minority and Women
Owned Business Entemprise Parlicipation in Goods and Senvices
Contracts and agrees to comply with the provisions of such program.

35. Survival Severability: Al express warranties, reprasentations and
indemnifications made or given in this Agreement shall sunvive the
supply of Services by Vendor or the termination of this Agreement for
any reason. In the avent that any one or more of the provisions
contained berein will for any reason be held to be unenforceable or
illegal, such provision will be severed; and the entire Agreement will not
fail, but the balance of this Agreement will continue in full force and
effect. In such event, ihe pariies agree to negotiate in good faith a
substitute enforceabie and legal provision that most nsarly effects the
intent of the parties in entering into this Agreement.

36. Uniform Commercial Code: In the absence of a goveming
provision umder this Agreement or should any provision of this
Agreement be construed by a court of competent jurisdiction as vague,
unenforceable or illegal and the paries are unable to agree on a
substitute enforceable and legal provision, the comresponding provision of
the Uniformn Commerciat Code, Arlicle 2, shall apply.

37. Joint_and Seoveral Liabjlity: I Vendor, or #ts successors or
assigns, if any, is comprised of more than one individual or other legal

entity (or a combination thereof); then, and in that event, each and every
obiigation or undertaking herein stated to be fulfilled or perfformed by
Vendor shall be the joint and several cbligation or undertaking of each
such individual or ofher legal entily.

34. icipati Other Lo t Agencies: Other locst

government agencies may be eligible fo purchase Services pursvant to
the terms and conditions of this Agreement if such agencies are
authorized, by law or their goveming bodies, to execiie such purchases,
and if such authonzation is allowed by the Board of Education’s Chief
Purchasing Officer, and if such purchases have no significant net
adverse effect on the Board of Education, and result in no observed
diminished Services from the Vendor to the Board of Education, and
resull In no observed diminished Services from fthe Vendor to the Board's
user departments pursuant to such purchases. Examples of such
agencies are: City of Chicago, Chicaga Park Digtrict, Cily Colleges of
Chicago, Chicago Transit Authority, Chicago Housing Authority, Chicago
Board of Eleclions, Metropolitan Pier & Exposilion Authority (McCormick
Place, Navy Pier), and the Municipal Couris.

39. Debarment Folicy. Vendor acknowledges thal, in supplying
Services for the Board, Vendor shall not utilize any firms that have been
debarred from doing busimess with ihe Board under the Board’s
Debarment Policy and Procedures, 08-1217-P0O1, as amended from time
to time. [If Vendar has engaged any firm to supply Services that is later
debarred, Vendor shall sever its refationship with that firm with respect to
supplying Services to the Board.




This Agreement will be posted on the CPS Internst wehsite,

IN WITNESS WHEREGF, the parties- hereto-have caused this-Agreement to ba executed by fheir duly authorized reprsantatives as of
the iatest date signed below.

' G?Z';?;;mm 57&[ (@ :m Re~ Sm:i‘.t:h

COOL 1D ~0Y oy ~ CPon-\IR| Tie: Managing Partnex

Date;

Approved as to legal form: Pise

2o 0. 3
Patrick B Rocks, General Counsed

Exhibit Az Scope of Services
Exhibit B: List of Licensed Schools and Board Facilities
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. Attachment A: Product Pricing and Service Schedule
ATLAS Curriculum Management Software

Rubicon ‘shall grant usage of the ATLAS Curriculum Management Software licensed
for the duration of the Agreement and priced as described below. The following items
are included with the licensing of ATLAS.

ATLAS Qurriculum Management Software
-»  °  fnitial 15-Month License Fee (May 1, 2010 - Jul. 31, 2011} §35,500
(Up to 50% of Area 25 & 26 faculty, programs}

. Initial Implementation Support
Consultation and assistance ) Included
inclusion of Client’s logo and colors
Loading of initial required tables
Inclusion of Client’s mapping parameters . 56,500

Training Sessions [10 units] ’

Product Updates Included

R Included

Maintenance

Hosting of Client system on Rubicon servers Included

ATLAS Web Hosting of Teacher Curriculum Documents Tocluded

T 1. The above annual license fee includes the following:

Licensed use of the Atlas Curriculum Management Software.

Fizes to any errors in the Licensed Software.

15 months of product maintenance, including new releases.

15 meonths of limited product warranty.

Specified units of training as defined later in this Attachment.
Services related to hosting Client system on Rubicon servers.

2. Software Implementation Assistance
Fach product license includes professional sexrvice time for the purpose of
implementing the system. Implementation consists of a six-step process:

= Planning

- Requirements Development

. Atlas Prototype Set-Up

» Electronic Curriculum Development Support
" Implementation and Faculty Roll-Out

n

Follow-Up Evaluation

3. Training

Ten (10} units of training are included with this Agreement. The training
units are:

. Curriculum Mapping Academy

n Area Leadership

" Core Curriculum Team

Area School Faculty and Staff

" Advanced Training for Area Facilitators

. System Administrators -

= Online and Podcast Training Resources
Rubicon
WEST MOORURATIG
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. Attachment B: Product Pricing and Setvice Schedule
ATLAS Curriculum Management Software

Rubicon shall grant usage of the ATLAS Curriculum Management Software licensed
for the duration of the Agreement and to the Client member schools identified below.
This Attachment B identifies the Client schools covered under the licensing
agreement . - - : - -

ATLAE Curriculum Management Software

Participating Schools fArea 25 gnd Area 26):

* Air Force Academy High School

* Chicago Military Academy

e (Carver Military Acadenmy

» David Farragut Career Academy High School

¢ Edwin Foreman High School

* Gordon Hubbard High Schoocl

» FKealvyn Park High School

* Marine Academy

* Phoenix Military Academy

+ Rickover Naval Academy

« Charles Steinmetz Academic Centre High School
» William Howard Taft High School

* World Language High School

= Charles Allen Prosser Career BAcademy High School
¢ Infinity Math and Science Techneclogy High School
+ Thomas Kelly High School

* Robertec Clemente Community Academy High School
* Danie! Hale Williams Prep School of Medicine

s Frederick Douglass Academy High School

* WNicholas Senn Bigh School

e« Uplift Community High School

¢ VQOISE Academy High School

Rubicon
At Confidential Page 1 of 1
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=OLDIHES

invoice
‘eriscope Holdings, inc.
211 East 7th Street

Sufte 1100 Date 8/1/2008
Austin, TX 7871

lnvoice # 10831

Bill To,

Chicago Public Schooils
Aftn: Accounts Payable
P.0. Box 661

Chicago, IL 60690-0661

1%/10, Net 30

1 NIGP 5-Digit Commodity Code Annuat License Renewal ($300 Million 1,165.00 1,15500 |
i to $400) - ;
i For the period of October 1, 2008 to Saptember 30, 2010
% NIGP 10% Membership Discount . -10.00% -115.50
'} Pay your bifls online at;

LB https.ﬂwww intmtblllpay conensmpeholdmgsinc

LTt an it oEws = * T e

Total $1,039.50

The 1% discount for prompt payment is aﬂm»ad if posﬁnad(ad wrthin 10 days of invoice
j(See Pn'ltTerms} Tt e e .

T

N R

_ Thank you for your continued business.

Out FEIN is 74-2995705, Direct questions to
Accounting (512) 472-9062 ext. 220 or secounting@goperiscope.com,

Past due invoices are subject to finance charges of 18% per annum or 1.5% per mouth.

AR =




