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This SOFTWARE SERVICES AGREEMENT ("Agreement’) is entered into as of Juiy, I_B. 2012 (“Effective Date™) by and between the Board

NT

of Education of ihe City of Chicago, a bady poliic and corporate commonily known as the Chicago Pubiic Schools, with offices at 125 S. Clark Sireet,
Chcago, IL 60603 {the "Board” or “CPS") and Truenorthlogic with offices located at 8180 South 700 East, Ste 250, Sandy, UT 84070 (*Vendor™).

CITALS

A. Vendor desires to provide software and support Services to the
Board. and the Board desies to purchase or license the software and
suppon services pursuant to the terms and conditions that follow, and

B. Vendor has demonsirated that it has the requisite knowledge, skill,
experience and other resources necessary 1o provide the software and
suppor services to the Board.

NOW. THEREFORE, in consideration of the foregoing and the mutual
covenants conlained herein, the parties hereby agree as follows

1. |pgorporation of Recitalg: The matiers recited above are hereby
wcarporaled into and made a part of this Agresmaent.
2. Definitions: '

A “Documentation” means any and all operators and users
manuals, training materials, guides. commentary, listings and other
materiais for use in conjunction wilh the Software. Vendor shall deliver
10 the Board a copy of the Documentation for each licensed user
identified of the Software. The Board shall have the right, as part of the
license granted herein. to make as many additional copies of the
Documentation as it may deem necessary.

B. 'Software” means the software identified in Exhibit A, hosted
and maintained by Vendor, and accessible to the Board via the Intemnet.

3. Temm of Agreament: This Agreement begins on the date the last
party signs the Agreement (as indicated by the date associated with the
party's signature). (the ‘Effective Oate”) and ends June 30,
2014("Term"}, uniess temminated soaner as provided berein. The Board
shall have two (2) options to renew the Agreament for periods of two (2)
years each.

4. Scope of Servicgs: Vendor agrees to provide the services set
forth in Exhibit A ("Services”), in accordance with the tenns and
condilions of this Agreement. “Services” means, collectively, the
services, Software, products, deliverables, duties and responsibilities
described in Exhibil A of this Agreement and any and all work necessary
fo complete them or catry them out fully and tc the standard of
performance required in this Agreement. The Board retains final
authorty with respect to all Services related decisions. The Board may,
from time 1o tirme, request changes in the scope of Services. Any such
changes shall be documented by a written amendment to this Agreement
signed by both parties and the Board's General Counset.

S.  Personpel:

A Adequate Staffing: Vendor agrees to assign and maintain
during the term of this Agreement and any renewal of it. an adequate
staff of competenl personnei that is fully squipped. liceased as
apprapriate, available as neaded. qualified and assigned to perform the
Services. | the Board detemnines. in ids sole discretion that any
employee, subcontractor or other person praviding Services hereunder
for the Vendor & not performing in accordance with the performance
standards or other requirements of this Agresment, the Board shall have
the right te direct the Vendor to remove that person from performing
Services unaer this Agreement.

B Key Perspnnet This Agreemen! may kst individuals of the
vendor who have particular expartise on which the Board is relying {"Key
Personnel’). Vendor may not reassign or replace Key Personnel
withaut the wiitten consent of the Board, which consent shall not be
unreasonably withheld or delayed. if one or more Key Personnet
leminate their empioyment with Vendor or otherwise become
unavailable for reasons beyand Vendor's reasonable conbrd. Vendor
shall prompily replace such parson with another person with comparable

training and experience, subject to the approval of the Board. which
approva shall not be unreasonably withheld or detayed.

A Compensation: The total maximum cormpensation payable to
Vendor pursuant to this Agreement shali nol exceed One Milion Five
Hundred Thirty-Seven Thousand Six Hundred Eighty-Five Qcliars ang
001100 (“Total Maximum Compensation’). The Boarg shall not
reimburse Vendor for any expenses. Vendor is nol entitied to aoy
payment nor is the Board obiigated to pay Vendor any amount solely by
virtue of entering into this Agreement. lit the avent of early termination of
this Agreement, the Board shall only be obligated to pay for Services
renderad up 1o the date of lamiination. [h no event shall the Board be
bable for the cost of Services performed afler the effective termination or
expiration date of this Agreement. Vendor agrees to provide the
Servicas at the prces set forth in Exhibit A,

B. Pyrchage Orders: Orders must be on the Board's Standard
Purchase Order Form ("PO"). The pre-printed terms and conditions
found on the PO shall apply to the extent that such fems suppiement
and ara not inconsistent with the terms and conditions contzined in this
Agreement. It is understeod and agreed that Vendor shall not provide
any Servicas without a valid purchase order. H Vendor provides any
Services without 3 valid purchase order Vendar shall not be entited to
receive any payment for such Setvices.

C.  Paymenl: Vendor shali be paid in accordanice with the invoice
schedute in Section V of Exhib# A Vendor shall submit invoices
referencing this Agreement. All invoices must include: a valid purchase
order number, itamized description of tha Servicas rendered, daig the
Services were rendered, date the materials were delivered, invoice date.
and involce amount. invoices shall be submitted in & timely manner,
The final invoice shall be submitied no later than ninety {90) days afer
the expiration or termination of this Agreement. If Vendor has more than
one contract with the Board, separate invoices must be submitied for
each gontract. The Board shall process payments in its nomal course of
business after receipt of invoites and all supporting docwmentation
necesaary for the Board to verfy the Services provided under this
Agreement,

T

A. License: ‘endor hereby grants to the Board a non-exciusive,
perpatusal, worldwide, nontransferable (to a third pary), license to use tha
Software for the fees specified in this Agreement, for the Temn of the
Agreement. The Board shall not sell, lease. ficense or otherwise
fransfer, use or dispose of the Software excep! as expressly provided
herein, The Software and Documentation shall at all times remain the
sol an exclusive property of Vendor. The Board shall not copy or
knowingly permit the copying by any third party of the Software (other
than for a reasonabie numbet of back-up copies) or distribute, market,
sell, rent, lease, license, transfer. sublicanse or assign to any third party
any portion of the Software axcept as permittad under this Agraement.
The Board shall not make any alterations. additions or modifications,
create derivative works, decompile. disassemble or reverse enginger the
Software without the prior written consent of Vendor.

8. Pemnissible Board Actions: Nothing in this Section shall
prevent the Board, its emgloyees and representatives from.

i. shanng reporls and data generaled from the Vendor's
Services with ather vendors of the Board, and

it. disseminating Vendor's training matenals and data to the
Board's vendors who participate in Train the Tramner sessions.
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C. Implementation of the Sofiware:  Vendor shall provice
installation. corfiguration, and implementation Services for the Software
s0 1hat it 15 accessible through the Board's computer workstations

D. Licensed Users: Vendor shall provide a username ang
password for each licensed user of the Software. “Licensed Users” or
‘Board Users” means those schools. classrooms, or administrators,
teachers. and sludents licensed to access the Scflware. i Lhe number of
Licensed Users 15 not fixed by Exhibit A, then the number of Licensed
Usars shall be denhified in the applicable PO(s).

E. Sohware Maintenante: During the tern of this Agresment,
Vendor shall be solely responsible for maintenance of the Software and
its accessbility to the Board

F. Software Support: Vendor shall provide the maintenance and
suppon Services to the Board as described in Agreement.

G. Conirolling Agreement. The Board shall not be bound by the
terms and conditions contained in any clickwrap agreement. clickwrap
licnese, clickthrougn agreement, clickthrough license, end user license
agreement or any other agreement of license contained of referenced in
the Software or any guote provided by Vendor Even if 3 Board User
agrees to any agreemeni of license contained or referenced in the
Scoftware or a quote from the Vendor, Vendor acknowledges and agrees
that those terms and conditions null and void and are not binding on the
8card. Rather. Vendor acknowledges and agrees that the tems and
conditions of this Agreement represent the entire agreement of the
parties for the Services. No additional terms or conditions shalt apply to
the Board unless a wiitten amendment to this Agreement i3 made and
signed by bath parties and the Board's General Counsel.

H  Hosbng of the Sottware and Boarg Data  Subject to the terms
and conditions of this Agreement. Vendor shali provide the Board with
storage space o, and access o, a computer system with the capability
of making the Software accessible by the Board through a secure online
means set forth by Vendor and apptoved by the Board's Chief
information Dfficer {'CHO™). and related materiais, facilities and senvices.
1n order to host the Software and the Board Data {as further described in
the exhibils) and io otherwise make the Software and the Board' data
accessibie on demand by the Board's designated users (collectively, the
"Hosling Servicas™ The Hosting Services shall be included in the tem
“Senvices” as that teerm 1s defined 3nd used harain.

! Campgtibility ang Data Flow: Vendor shall ensure 1hat the
Hosiing Services allows data o flow 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. incorparated by Vendor. or agproved of recommended by Vendor
for use by the Board in connection with the Software and Services, be
fully cornpatible with, and must not materially and adversely affect, or be
materially ang adversely affected by, each other or the other hardware,
software, equipment, network components, sysiems, services, and other
resources that are owned or leased by, or heensed to, the Board
{collactvely, the '"Board Resources”. At all times, Vendor must
coopesate and work as requested with the other service providers of the
Board to coordinate the development and the pravision of Services with
the senvices and systems of such other service providers. Such
coordination shalt include:

1. Facilitating with such other relevant service providers the
timely cesojution of all problems that may arise and impact the Software
and Services. regardless of the actual or suspected root-cause of such
problems. and using all commercially reasonable efforts to obtaw and
mamtain the actve participation, ¢ocoperaton, and involvement of such
other service providers as 15 reguired for such problem resclulion,

i. Providing intormation concermng the Software, Services,
data, computing environment, and technology direction used n
implementing and the Software and Services,

i Working with the Board's other service providers in the
implementation and integration of the Software and Services with the
Board Rasources in the Board's environment and the integration and
interfacing of the services of such other service providers with the
Software and Services:

w  Providing reasonable access to ana use of the Software and
Services: and

v Pertorming other reasonable necessary tasks i connection
with ihe SoRware and Services in order to accomplish the foregoing
achivities described in this section

In the event of any dispute between the parties as to whether a particular
service or function falls within the scope of services {0 be provided by the
Board's third-parly service providers (or by the Board itself), or within the
scope of Software and Services provided by Veador, such particular
sarvice or funcion shall be considerad to be a part of the Software ang
Services hereunder if it is consistent with, and reasonably inferable ic be
within, the scope of Vendors Senvices, as set forth in this Agreement,
and it rore reasonably would be associated with the scope of Vendor's
Services than with the scope of the services to be provided by such other
service providers. If any of the foregoing requites the disclosure of any
propnietary infornation or confidential information: of Vendor to any third
parly. such third parly shall be required to enter into a reasonable
confidentiality agreement with Board, wilh terms substantially equivalent
to those of this Agreement regarding the protection of Confidentiat
iformation.

Vendor shall have no obiigation under this seclion to ensure that the
Board maintaing an active intarmet connection. Any unavailability of the
Software or Services due to the Board's lack of an internet connection,
unless such lack of an intemet connection is caused by Vendor or
Vendor's Software or Services. shali be the sole responsibiity of the
Board.

8. Standards of Performance: Vendor shall devote, and shali cause
all of its staff and subcontraciors, if any, to devote, such of their time.
attention, best skill and judgment, knowledge and professional ability as
15 necessary to supply all Services effectively, efficiently. and consistent
with the best interests of the Board and to the satisfaction of the Chief
Purchasing Officer. Vendor shall retain and utilize sufficient staff to
assure the most effective and efficient supply of Services and shall
ulilize, as required by law or by this Agreement, professionals licensed to
practice: in the State of lllinois in the applicable profession, Vendar shalt
use efficient business administration mathods and supply the Services in
the best way and in the most expeditiovs and economical manner
consistent with the best interests of the Board, sa as ta assure, among
other things. that the Services are supplied at a reasonable cost 1o the
Board and that Services suppiied by olher enlities or persons in
connection with tins Agreement are efficienily and cost-effectively
delivered. Vendor acknowledges thal, if in the course of providing
Services hereunder, i is entrusted with or has access to valuable of
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. acceptance of Services or deliverables
of paymant for any of the Services by the Board does not relieve Vendor
of its responsibitity for the professional skill. care. andg technical accuracy
of its Services and defiverables. Vendor shatl remain responsible for the
professional and technical accuracy of all Serwces, including any
deliverables furnished, whether by Vendor or its subcontractors or others
on its behalf,

9.  Nonanppropriation: Expenditures not appropriated by the Board in
its cusrent fiscal year budgat are deemed to be confingent tiabilities only
and are subject to appropriation in subsequent fiscat year budgets. In
the event no funds or insufficient funds are appropniated and budgeted in
any subsequent fiscal pedod by the Board for parformance under this
Agreement, the Board shall nolify Vendor and this Agreement shall
terminate on the earlier of the fast day of the fiscal period for which
sufficient appropriation wags made or whenever the funds appropriated
for payment under this Agreement are exhausted. Paymenis for
Services completed to the date of notification shall be made to Vendor
except that no payment shall be made or due to Vendor under this
Agreement beyond those amounts appropriated and budgeted by ihe
Board to fund payments under this Agreement.

10. f ult: Events of default { Events of Default’) nclude,
but are act mited to. any of the lollowing

A, Any material misrepreseniation by Vendos in the inducement
of the Agreement or the provision of Services.
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8. Breach of any agreament, representation or warranty maade by
Vendor in the Agreement,

C.  Defaull by Vendor under any other agreement Vendor may
have wilh the Board;

0 Assignment by Vendor for the banefit of creditors or consent
by Vendor 1o the appointment of a trustee or seceiver or the filing by or
aganst Vendor of any petition or praceeding under any bankfupicy.
nsolvency or semilar Jaw, of

E Failure of Vendor to supply the Services required hereunder in
accordance with the terms and condiions of the Agreement, mncluding,
but pot limied to. the following:

i Action or failure to act which affects the safety or welfare of
students or Board staff

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

it Failure to supply any poriion of the Services herem at the
tme fixed for performance and in the manner specified hersein;

w.  Falure to supply the Services with sufficient personng! and
equipment of with sufficient material to ensure the supply of Services
gue to a reason of circumstances within Vendor's reasonabie control,

v Failyre to supply the Services 0 a manner satisfactory to
the Board, of wnabilty to supply the Services satisfactorily as a result of
ingoivency or filing for bankruptey;

vi Faiure to promptiy re-supply Services that were determsned
by the Board to be defective or faiing {0 meet the scope of Services
within a reasonable time:

vii  Discontinuance of the supply of the Services for reasons not
beyond Vendor's reasonable control, ot

wiil.  Failure 1o comply with any lefmn of iis Agreement. ncluding
bul nmot limied to. the provigions concerning wisurance and
nondiscrirunahon. and any other acts specifically ang expressly stated in
this Agreement constituting an event of default.

11. Remedies: The occurence of any Event of Defauit which Vendor
fails to cure within fifteen {15} calendar days after receipt of notice given
in accordance with the lerms of this Agreement and specifying the Event
of Detault or wiich, 1f such Event of Defaull cannot be reascnably cured
within fifteen (15) calendar days after notice, Vendor fails to commence
and continue diligent efforts to cure i the sole opinion of the Board, may
permit the Board to declare Vendor in default. Whether to deciare
Vendor in defauit 15 within the sole discretion of the Chief Purchasing
Ofiicer. Written notification of an ntention of the Chief Purchasing Officer
to terminate this Agreement. n whoie or in part, shall be pravided and
shall be final and effective upon Vendor's receipt of such notice. Upon
the gwing of such aptice as provided in this Agreement, the Board may
invoke any of all of the following remedies:

A The nght to termnate this Agreement. in whole or in part, as to
any or alt of the Services yel ta be supplied effective at a time specified
by 1he Board:

B8  The nght t¢ suspend the supply of Services dunng the fifteen
{15) day cure period if the defauit resufts from Vandor's action or failure
to act which affects the safety or welfare of students or Board staff;

C  The right 10 damages incurred as a result or in consequence of
an Event of Default..

D The nght to money damages. except that money damages
may not exceed the 1esser of 35 million or the fotal amouat that has been
paid o date to Vendor under this Agreement;

E The right o withhold aill ar pant of Vendor's compensation
under this Agregment; ang

F  The aght to use an Event of Default as a basis to deem
Vendor non-respoensible in future contracts io be awarded by the Board.

The Board may eiect not to declare Vender in default or to terminate this
Agreement. The parties acknowledge that this provision 1s solely for the

tenefit of the Board and that if the Board permils Vendor to continue o
supply the Services despite one or more Events of Defaull. Vendor shatl
in no way be relieved of any responsibilities. duties or obligations under
this Agreement nor shall the Board waive or relinquish any of its rights
undger this Agreement, al law. equity or $talute.

The remedies under the terns of this Agreement are not intended io be
exciusive of any other remedies provided, hul each and every such
remedy shall be cumulatve and shall ba in addition to any other
remedias. existing now or hereafier, at taw, in equity or by statute. No
detay or omission to exercise any right or power aceruing upon any
Event of Default shall be construed as a waiver of any Event of Default
or acquescence thereto, and every such nghl and power may be
exercised from lime to time and as often as may be deemed expedient.

riy Termination nsion of Prodi : The Board
may temminate this Agreemeni in whole or in pad. without cause upon
thirty {30) days written notica.

After notice 15 received, Vendor must restrict its activities and those of (s
subtoniractors. to winding down any reports. anatyses, or other activities
previously begun. No cosls incurred after the effective date of ihe
termination are allowed.

Vendor must include in its contracts with subcontractors an early
termination prowision it form and substance equivaient to thws early
tarmination provision to prevent claims against the Board arising from
termination of subcontracts after the early termination of this Agreement.

Vendor shall not be entilled to make any early tarmination claims against
the Boarg resuiting from any subcomtractor's claims against Vendor or
the Board 1o the extent inconsistant with this prowision.

The Board may. upon fifteen {15) calendar day's written notice. request
that Vendor suspend supplying Services in whoie or part. Vendor shatl
promptly resume supplying Services upon written notice from the Board
and upan such equitable extension of time as may be multually agreed
upon, in wniing, by the Board and Vendor. Responsibiiy for any
additional ¢osts or expenses actually incurred by Vendor as a resuit of
remobilization shall be determined by mutual agreement of the paries.

13. Assignmepl: This Agreement shall be binding on \he parties and
heir respective successors and assigns, provided however. that Vendor
may not assign this Agreement of any obligations imposed hereunder
without the prior written consent of the Board

14. Confidentigi _info isaeminati f _Info i

urvival: For purposes of this Section 14 and subsections
A through L, the term “Work Product™ shall exclude any and all (i) thurd
party nteflectual property ang (i} pre-exasing Vendor intellectual
property that 1s delivered o the Board as part of the Services o be
provided by Vendor hereunder or are imbedded in any Work Product to
be delivered to the Board by Vendor hergunder.

A.  Confidential Information in performance of this Agreement,

Vendor may have access o o receive cenain information that is not
generally known to olhers ("Confidential Information”). Vendor shall
not use or disclose any Confidential nformation or any finished of
unfinished, documents, screens, repors, writings, procedural manyals,
famrns. source code, object code, work flow chans, methods, processes,
data, dara studies, drawings, maps, files, records, compuier printouts.
designs, equipmem descripions. or other matenals prepared or
geneiated as a result of this Agreement ["Work Product”) without the
prior written consent of the Board.

B  Highly Confidentigl Information: “Highly Configential
Information” means employee. voluntear, student, or ieacher data
including, but not limited to name, address, student identification number,
social security number, phone number, emait address. gender, date of
birth, ethnicity, race. foster care status, disabilities, school, grade, grade
pomnt average, standardizeq lest scores, ISAT scores. assessment data,
after school activities, highest grade compieted, discipline history,
criminal history, free or reduced Junch gualifications, housing status,
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income, househokd incorne or payroll inforrnation In performance of
this Agreement, Vendor may have access to or receive Highly
Confidential Information. Vendor shall not use or disclose any Highiy
Confidential information without the prior watten consent of the Board

C. Transmithng and Storing Highly Confidential infornation:
Vendor shall.

i When mailing physical copies of Highly Confidential
Information, send lhe Highly Confidential information in 2 tamper-proof,
labeled comainar. with a tracking number and a delivery confismaticn
receipt,

o Only mait Highly Confidential information on electronic
media. such as CDs. OVDs, electronic tape, efc. i the Highly
Confidentrai Information 15 encrypted.  Encryption must utilize the
Advanced Encryption Standard (“AES™) akyorithem with a key of 256 bits
or greater CEncrypt™. The Highly Confidential Information shall onfy te
mailed i accordance with the provisions of Section 1. above,

w. Encrypt all Highly Confidential Information prior 1o
transmitting it electronicaity. Vendor shall net transmit any unencrypted
Highly Confidential Information via email. blackberry, blackjack, instant
messages ar any other unencrypled protocols.

w.  Nol send any password or other wmformation sufficient to
allow decryptien of Highly Confidential Information with the Encrypted
Highly Cenfidential Information;

v. Keep all physical copies (paper or other physical
repsesertalions) of Hignly Confidential information under fock and key, or
otherwise have sufficient physical access control measures to prevent
unauthorized access. Vendor shall not leave Highly Confidential
Information unsecured and unattended at any time,

vi. Encrypt any Highly Confidential Informaticn storad on
electtome media, such as CDs, DVDs, tape, flash drives, etc.  Further,
such electronic media shall be kept locked, or otherwise have sufficient
physical access contrel measures o prevent unauthonzed access.
Vendor shalt not leave Highly Confidential information in any electronic
format unsecured and unattended at any time.

vii.  Vendor shall password protect any taptop or computer that
cantains Confidential Information or Highly Confidential Information.
Additonally. any lagtop or computer that contains Highly Confidential
information shall have its full hard drive Encrypted. Wendor shall not
igave any iaptop or computer unattended without enabling a screen-lock
or otherwise blocking access to the laptop or computer. Vendor shalt
ensure that no password of other information sufficient to access a
laptop or computer containing Hardware Confidential information is
attached or logated near the laptop or computer at any time.

D Diggemination of Information: Vendor shall not disseminate
any Coanfidential Informmation or Highly Confidental Information fo a third
party without the prior written consent of the Board. Vendor shail not
issue publicity news releases or grant press interviews relaied 1o this
Agreement. except as may be required by law or with the prior written
consent of the Board. M Vender 15 presented with 2 request for
documents by any adrmunistrative agency or with a subpogna duces
lecum regarding any Confidential Information. Highly Confidential
information or Work Product which may be in Vendor's possession,
Vendor shall immediately give notice to the Board and its General
Counsel with the understanding that the Board shall have the apportunity
to contest such process by any means available to it prior to subrmission
of any documents to a court or other third party, Vendor shali not be
obfigated to withhold delivery of documents beyond the time ordered by
a court of law or administrative agency, uniess the request for production
of subpoena s quashed or withdrawn, or the tme to produce is
olherwise extended. Vendor shall cause its personnel. staff and
subcontractors, if any. to undertake the same cobligations regarding
confidentiality and dissemination of information as agreed to by Vendor
under this Agreement.

E  Ownership: Vendor and the Board acknowledge and agree
that Vendors Work Product is Vendor's sole ang exclusive property, and
thal Vendor does not engage in “works made for hre” as that term is
defined in the Uruted States Copyrght Act. 17 USC § 101. ot seq.
Each of Vendor and the Board shall retain all right. titte. and interest in
and to all of their respactive Confidential Information. Highly Confidential
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Information, and Work Product, including without limsation any and all
information provided to Vendor by the Board for use in Vendor's products
and services offered herain.

F. Use of Confidential Information and Highly Confidentigh
Infommation: vendor warants and represents that it shall not use the

Confidentiat information, Highly Confidential Information or Work Product
for any purpose not specifically identified in Exiubit A, including, but not
limited to any ressarch project whether internat or external to Vendor.
Any use of the Confidential Infarmation, Highty Confidential Information,
or any Work Product not specifically contemplated n this Agreement
shall be considered a matenial breach of this Agreement.

G. Third Pary Confidential Information  and  Proprietary
Information.  Vendor agrees not lo utilize, analyze, reverse engineer, or

otherwise expiot any third party Confidential Information or proprietary
information in performing the Services regardless of where Vendor
obtained the third party Cenfidentiali information or proprelary
information {even f the third party Confidential information or propnetary
information was provided by the Board) unless Vendor has previously
secured the appropriate authorization in wiiting from such third party. In
accordance with the prowsions of Section 18 of this Agreement, Vendor
hereby agrees 10 indemnify and hold hannless the Board against any
and all claims refated to third party Confidential {nformation and
proprielary information In connection with or arising out of the acts or
omissions of Vendaor or its Staff under this Agreement.

H.  Retyr truction of Confidantial Infgrmation and Hiqh
Confidential information: Vendor shall. at the Board's option, destroy or
return all Confidential information and Highly Confidential information 1o
the Board upon demand within three (3) business days of demand. In
addition, Vendor shall, at the Board's oplwn, destroy or return all
Confidential Information and Highly Confidential lnformation to the Board
within three (3) days of the expiration or lermination of this Agreement.
In the event the Board elects to have Vendor destroy the Confidential
tnformaiion and Highiy Cenfidential information. Vendor shail provide an
affigavit attesting to such destruction,

i. f hin th arg Secunty in the
Sofware shall be hierarchical. Students shall only have accass to ther
application{s} and their data only. Students shail not be able 1o access
any other students’ data or information. Teachers shall only be able to
access their active classes for all products and data for students i ther
aclive classes only. School administrators shall only be able to access
the grades, classes and programs in their school. Chief Area Officers
shall only be able to access the grades, classes and schools in their
area. The Board's central office shall be able o access all grades.
classes and schools in the district,

J. Staff ang Sybcontractors:  Vendor agrees fo cause its
personnel, staff and subcontractors, if any, to underiake the same
obligations of canfidentiality and ownership agreed to herein by Vendor,

K. Freedom of information Ac: Vendor acknowledges that this
Agreement and all documents submitted to the Board refated to this
contract award are a matter of public record and are subject to the ilinois
Freedom of Information Act {5 ILCS 140/1) and any other comparable
state and federal laws and that this Agreement is subject to reporting
requirements under 105 ILCS 5/10-20.44. Vendor further acknowledges
that this Agreement shail be posted on the Board's Internet website at

bt prf/ wiww . ps edu.

L. Survivat The provisions of this Section shall survive the
termination or expiration of this Agreement.

1S. Representations and Warrantiey of Vendor: Vendor represents

and wamants thal the following shall be true and correct as of the
effective date of this Agreement and shall continue to be true and correct
during the Temm of this Agreement.

A, Compliance with Laws  Vendor is and shall remain in
compliance with all applicable federal, state. county. and mumcipal,
statutes, [aws, ordinances, and regulations relating to this Agreement, as
amended from time 1o time, including but aot limited to the Prevaiting
Wage Act, 820 LCS 13071 et seq., the Drug-Free Workplace, the llinots
Student Records Act, the Family Educational Righis and Privacy Act, the
Pratection of Pupil Rights Act and any others relaling 10 non-
discrimination. Further, Vendor is and shall remain in compliance with ali
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Board policies and cules, as may be amended from tima to ime. Board
policies and rules are avaiable at hito ; www ¢p-2a0."

B Good Standing: Vendor. each of its members. i a jomt
venture of lirmited liability company, and each of its subcontractors.
any. have not been deemed by the Board's Chief Purchasing Officer to
ve in detault under any other agreement with the Board during the five
i5) year penod immedialely praceding the effective date of this
Agrgement, and have not been debarred under the Board's Debarment
Policy durmg the three (3) year perigd immedialely preceding the
effective dale of this Agresment;

C. Augthorizanon. In the event Vendor is an entity other than a
scle proprelorship. Vendor represents that it has taken alt action
nacessary for the approval and execuytion of this Agreement, and
execution by the person signing on behall of Vendor is duly authonzed
by Vendor and has been made with complete and full authorty to commit
Vendor to afl terms and conditions of this Agreement which shail
constitute valid. binding obiigations of Vendor,

0 FEingncigtly _Solvent  Vendor warrants that i 15 financially
solvent 15 able to pay all debls as they mature, and 15 possessed of
sufficient working capital o supply all Services and perdorm all
obligations under this Agreement;

E Gratuities No payment. gratuity, or offer of employment was
made to or by Vendor, any of is membars if a limted liabdity company or
oint ventire of, o the besl of Vendor's knowledge. lo any
subcontractors, in relation to this Agreament or as an inducement for
award of this Agreement. Vendor is and shall ramaimn in compliance with
all applicabie anti-kickback laws and regulations:

£ ntractor's_ Disclosur m: The disciesures in the
Contractor s Disctosure Fomm (or any eatification thareof) submitted by
Vendor ars true and carrect. Viendor shall prompily notify the Board of
any material change in the information set forth therein. mcluding. but not
imited to. change in owneeship or control. and any such change shail be
subject to Board approval, which shall not be unreasonabily withheld;

G B round igation: nmonal B round
Investigations: Vendor represents and warrants that, at #s own cost and
expense, it shall have a complele fingerprint-based criminal history
records check ("Records Check”) conducted on any and alt employees,
agents and subcontractors ("Staff} who may have direct, regular contact
with CPS students under this Agreement in accordance with the lllinog
School Code (§105 ILCS 5/34-10.5); the Sex Ofender and Child
Murderer Community Nolification Law. created under llinors Public Act
94-219. eff August 2005. and the Child Murderer Violent Offender
Against Youth Nolification Law, created under Public Act 94-945. Such
compiete Records Check consists of the following:

+ fingerprint-based checks through the Hiinois State Police {ISP)
and the FB),

« check of the llinois Sex Offender Registry (IL-SOR); and

= check of the Violent Offender Against Youth Registry (see
belaw).

The purpose of the Records Check 15 1o confirn that none of these
persons have been convicted of any of the caminal or drug offenses
enumerated n subsection (¢} of §105 ILCS 5/34-18.5 or any offanses
enumerated under the Sex Offender and Child Murderer Community
Notificalion Law. or the Child Murderer Violent Offenger Against Youth
Natitication Law. or have been convicted within the past seven (7} years
of any other felony under the laws of 1llinois or of any offense commitied
or attermnpied in any other state or against the laws of the United States
that. if commitied or attempted in the State of lilinois, would have been
pumshable as a felony under {he laws of Wllinois.

wvendor understands and agrees that i shall not allow any of its
employees or subconltractors to have direct regular contact with a CPS
student untii a Records Check has been conducted for such person and
the resulls of the Records Check satisfies the requirements of §105 ILCS
34-18 5 and the requirements of the Acts and Laws referenced in the
preceding paragraph, as amended from time to time.

It Vendor is an individual, Vendor represents ang warrants that Vendor 1
n compliance with Seclion 5/34-18.5 of the Illinois School Code as from
time to 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 1o fully cooperate
and provide the Board with all necessary infotmation in order for the
Board to perform all such above checks on Vendor, all at Venders
axpanse.

s understood and agreed that Vendor's non-compliance with this
Section will constitute a material breach of thus Contract. and the Board
also will have the night to withhold payments dug hereunder until \Vendor
remedies such non-compiiance 10 the Board's reasonable satisfaction, or
take any other action or remedy avaitable under this Contract or by law.

H. fwith an R : Vendar
acknowledges and agrees that in the event Vendor seeks lo conduct
research aclivilies in any Board school or use Board student data for
resgarch purposes, Vendor shall comply with the Board's Reseaich
Study and Data Policy adopted on July 28, 2070, as may be amended
from fime to Bme. Vendor acknowledges and agrees that # may not
begin any research aclimties or obfain data for research purposes
without the prior written consent of the Chief Performance Officer or their
designee;

I.  Ethics: No officer, agent or employee of the Board is or wili be
employed by Vendor or has or will have a financiat interest, direcily or
indiractly, in this Agreement or the compensation to be paid hereunder
except as may be pemmitted in writing by Lhe Board's Ethics Policy {11-
0525-PO2). adopted May 25, 2011, as may be amended from time to
time, which policy is incorporated herein by reference as ff fully sef forth
herein;

d.  intellegtual Property. That in performing and delivering the
Software and Services, Vendor will not violate or infringe upon any

patent, copwright, trademarck, trade secret or othes proprietary or
intetlectual property right of any third party, and will not improperly use
any third party's confidential infosrnation, and shall have without
encumbrance, all ownerstup, flicensing, marketing and other rnights
required to furnish all matenals and products that it furnishes 1o the
Board undet the Agreement and can grant or assign all pghtis granted or
assigned to the Board pursyant 10 the Agreement,

K. | Actions P ing Performance. As of the Effeclive
Date Vendor has no knowiedge of dny aclion, suil, proceeding. or
material claim of investigation pending or to s knowledge threatened
against it 1n any court, of by of before any federal. stale. municipal. or
other governmental department, Commission, board, bureau. agency, or
instrumentality, domestic o foreign. or bafore any arbitrater of any kind.
that, if adversely determined, would matenally affect Vendor's ability to
perform its obligation under the Agreement.

L. Assignment of Warranties. Vendor has the night. title, and
ability to assign and shall assign to the Board any third.pany waranties
concarning the Software and Services provided under this Agreement
from the software manufacturer to the Board,

M. OQocumentation Warranty. Ail Documentation provided to the
Board from Vendor concerning the Software and Senvices shall be kept

current with the upgrades of the Software and Services;

N.  Ownership. Vendor is the owner of the Services and Software
or otherwise has the sight to grant to the Board the License without
viglating any rights of any third party, and there is currently no actual or
threatened suit by any such third pany based on an alleged viglation of
such right by Viendor.

O. Business Requiremeats, Vendor s fully aware of the Board's

requirements and intended uses for the Software, including any set forth
in the exhibits. and the Software shall satisfy such requirements in all
material respects. is fit for such intended uses and will operate on the
Board's computer workstations:

P. Software Petformance. During the Term of the Agreement.
the Software snalt (i be free from defects in matenal and workmanship
under normal use and remain in good working order, and (i} function
properly and in conformity with the warranties heren and in acgordance
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with this Agreement and with the descriplion, specifications and
Documentation on the Board computer workstations and  system
software ncluding updates or new réleases to such nardware, System
software and other software, and interface wilh other programs as
requres. and the Docomentathion shali compietely ang accurately refled
the operation of the Software. Vendor shali promptly commect any fadure of
the Software to pedomm in accomdance with the current published
specifications and Docurnentaton, but in no ¢ase shall the falure be fived
in fess than five (5) business days:

Q. Free of Computer Vuuges Vendor shall use commercially
reasonable best efforts 1o ensure that the Software is free of Compuler
Viruses. Vendor shait aiso maintain 3 masier copy of the appropriate
versions of the Softwasa. free of computer viruses.

. Mot Ater Program. Vendor shall not. directly or through a third
party. knowingly rermove. alter change or interface with the Software or
any other program for the purpose or preventing the Board from utifizing
the Software or any other program;

£ No Disabling Code  Vendor shall not knowingly cause any
disabling code o be incorporated into Software;

T  Prohiited Acts: Within the three (3) years prior to the effective
date of this Agreement. Vendor or any of its members if a joint venture or
a firnded kaoifity company. or any of its or their respective officers,
directors. shareholders, members, managers, othar officials, agents or
employees (1) have not besn convicted of bribery or attempting to bribe a
public officer or employee of any public entity and (i} have not beern
convicted of agreeing of coliuding among contractors o1 prospeclive
contractors in sestraint of trade, incluging bid-rigging or bid-rotating, as
those lems are defined under the inois Criminal Code: and

U. Wartanty of Title. The Services ave free and clear from all
liens. contracts. chattel morngages or other encumbrances, that Vendor
has the lawhd night to dispose of ang sell the Services and that Vendor
shatl warrant and defend its bbe agaunst ali claims

Ali warranties will survive inspection, acceplance payment and expiration
or termination of this Agreement. Nothing in the foregoing warranties will
be construed to limit any ather rights or remedies available io the Board
under the iaw and the Agreement.

16. Independent Coptractor: # 15 understood and agreed that the
relationship of Vendor to the Board is and shalt continue t0 be Lhat of an

ndependent contractor and neither Vendor nor any of Vendors Staff
shall be entitled to receive Board employee benefits. ¥ is further
ungderstood and agreed that the Board shall not be responsible for, nor
incur any hability for. any State or Federat withholding or other taxes or
for FICA or State unemployment nsurance for Vendor, its agents,
employees of subcontractors, and the paymert of any such taxes
ntuired or due by Vendor shali be the sole responsibility of Vendor.
Vendor agrees (hat neither Vendor. nor s Staff shall represent
themselves as employees or agents of the Board. Vendor shail provide
the Board with a vahd laxpayer identification number as defined by the
United States internal Revenue Code, including. but not limited to, &
Social Securty Number or a Federal Employer ldentification Number.

17. lndemnification: Vendor agrees to indernnify and hoid harmless
the Board, its members, employees, agents, officers and officials. from
and agamst any and all liabifities, taxes, lax penalties, interest. losses,
penaities, damages and expenses of every kind. nature and character,
including without fintation, costs and attorney fees, arising oul of. or
relating to. any and all ctaims. liens, damages, obligations, actions, suils,
judgments, settiements or causes of action of avery Kind, nature and
characier, in connection with of ansing out of the acts or omissions of
Wender or its Staff under this Agreement

In addition. Vendor will indemnify, hold harmiess, and defend the Board
from any claim, demand. cause of achon, debt or Jiabiity (including
reasonable aftorneys’ fees and expenses) that the Services infringes,
misappropriates, or otheswise violates any inieliectual propedty (patent,
copyright. trade secret or trademark) rights of a thied pary,

Vendor shall, at its own cost and expense, appear. defend ang pay alt
attorney fees and other costs and expenses arising heréunder. In
aaditton, if any judgment shall be sendered against 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 ds own
expense, 10 participate in the defense of any suit, without relieving
Vendor of any of its obligations hereunder. The Board relans fina)
approval of any and a!l setttements or legal strategies which involve the
interest of the Board.

However, if Vendor, after recening nolice of any such proceeding. fails 1o
promptly begin the defense of such claim or action, the Board may (without
further nefice to Vendor) retain counsel and undertake the defense,
compromise or settiement of such claim or action ai the expense of Vendor,
subject to the ngt of Vendar 1o assume the defense of such claim or action
at any time priar {0 seftfement, comprormnise of final determinaton thereof
The cost and expense of counse) retained by the Board n these
circumstances shall be borne by Vandor and Vendor shall be bound by,
and shall pay the amount of any settiement. compramise, finat determination
of judgmeni reached while the Board was represented by counsel retained
by the Board pursuant o this paragraph, or while Vender was conducting
ihe defense.

The indemnites set forth herein shall survive the expiration or
termination of this Agreement,

8. Non-Liability of Board Qffigials: Vendor agrees that no Board
member, employee. agent, officer of official shalt be personally charged
by Vendor, its members i a joint venture or any subcontractors with any
liability or expense under the Agreement of be heid personally liable
under the Agreement 10 Vendar, #s members if a joint venture or any
subcontractors

19. Board Not Subject {o Taxes: The federal excise tax does not
apply to the Board by virue of Exemption Cedificate No. 36-600584, and
the State of Ilinois sales tax does not apply to the Board by virtue of
Exemption Ng. £E9957-7109. The amounis to be paw to Vendor
hereunder are inclusive of all other 1axes that may be ievied or based on
this Agreement. including without limitation sales, use, nonresident.
valug-added, excise, and similar laxes lewed or impaosed on the Services
to be provided under thus Agreement. bul excluding taxes lewvied or
imposed on the income of business prvileges of Vendor. Vendor shall
be responsible for any taxes levied or imposed upon the income or
business privileges of Vendor.

20. |nsurapce Requirements: Vendor, at it own expense. shall
procure and maintain insurance covering all operations under this
Agreement. whether performed by Vendor or by subcontractors.  All
insurers shail be licensed by the State of Winois and rated A-Vil or better
by AM. Best or a comparable rating service and policies shalt nat
contain non-stangard exclusions. Vendor shall submit to the Board
satisfactory evidence of insurance coverage prior to the supply of any
Services and upon request. shall promptly provide a certified copy of any
applicabie policy of iInsurance. Minimum insurance requirements are:

A, Workers” Compensation and Emplovers biabilty ingurance
Workers' Compensation insutance aflording workers' compensation
benefits for all employees as required by law and Employers’ Liability
Insurance covering ali Vendor's employees. with imits of not less than
Five Hundred Thousand and OO/00 Doltars {$500.000.00) per
occurrence. The workers' compensation policy shail contain a waiver of
subragation clause;

B. Commercial General Liability Insurance: Commercial General
Liability Insurance or equivalent with limits of not less than Two Mélion
and DO/100 Dollars ($2.000.000.00) per occurrence. combined single
jimit for bodily injury, personal injury and property damage liability
coveraga, which shall include the following. all premises and operations;
Services/compieted operations (for a minimum of two (2) years following
completion); explasion; collapse, independent contiactors; separation of
nsureds; defense; and contractual liability. The Board shall be named
as an additional insured. on a primary non-contribulory basis. for any
lability arising directly or indireclly from the supply of the Services;

C. Profegsional_Ero 185 FProfessional emors ang
omissions insurance coverage in the amount of at least Two Millions and
001100 Dollars (32.000.000) covenng contractor and its employees. !f
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insurance is on a claims-made bagis. coverage must be in place for a
mimimum of three (3) years beyong the temminaticn of this Agreement;

D Umbrella/Bxcess Liability Ingyeance.  Umbreila or Excess
Liabilkty Insurance with imits of not fess than One Milion and 00/100
Dollars ($1.000.000.00) per occurrence. which will provide additional
limits for Commercial Generas Liability insusance and Autamobiie Liability
Insurance;

£ Automobile Liability insurance Automobile Liabilly Insurance

when any motor vehicle (whether owned, non-owned or hired) is used in
connechon with any Agreement, with limits of not iess than One Million
ang 00r100 Dohars (31 000.000.00) per occurrence for bodily mjury and
propefy damage. and

F.  Addiuonai insured” Vendor shall have sts Commercial

Liabuity Insurance and Autornobile Liability Insuran icies en
o provide that the Board of Education of the City of Chi
olitic and corporate, and its members, employees and agents, and an
ther entity as m design by the g are named as add-tional
nsured on A pnmary basis without recourse or right of contribution from
the Board.

neral

The insurance company. of i#s representative. shall subrma an insurance
certificate evidencing all coverage as required hereunder and indicating
the Additional nsured status as required above. The Certificate must
provide sixty (80) cays pror written notice of material change,
cancellation, or ron-renewal be given to:

Risk Management.

Board of Education of the City of Chicago
125 South Clark Sireet. 7" Flgor

Chicago [L 60603

The Beoard will not pay Vendor for any Services if satisfactory proof of
insuranrce is net provided before the supply of any Services. The Board
resefves the right to modify, delete, alter. or change insurance
requirernents at any fime

Wendor shall require any subcontractors under this Agreernent to
mamntain insurance at the same levels described above and naming
Vendor, the Board inclusive of its members, employees and agents, and
any other entily designated by the Boarg as additionat msureds. Vendor
witt mamtam a file of subcoatractor's nsurance certificates evidencing
compliance with these requiraments.

Any failure of the Board to demand or receive proof of insurance
coverage shall not constitute 3 waiver of Vendor's obligation Lo obtain the
requwed insurance The receipt of any certificate does not constitute
agreamenl by the Board that the insurance reguirements in this
Agreement have been fully me! or that the insurance policies indicated
on the cedificate are n compliance with all Agreement requirements.
Vendor's failure to carry or document required insurance shall constitute
a breach of Viendor's agreement with the Board. In the event Vendor
tails to Fulfil \he insurance requirements of this Agreement, the Board
retans 1he right to stop the supply of Sensces ualil proper evidence of
nsurance 15 provided, or the Beard may terminate this Agreemam

Any deductibles or self-insured retentions on referenced insurance
coverage must be bame by Vendor. Any insurance or self-insurance
programs maintained by the Board of Education do aot contribute with
insurance provided by Vendor under this Agreement. Vendor agrees
thal insurers waive therr rights of subrogation against the Board.

The coverages and limits furnished by Vendor in no way limit Vendor's
nabilities and responsibilities specified within this Agreement or by taw.
The required mnsurance to be carried is nol limited by any limitations
expressed in the ndemnification fanguage in this Agreement or any
tmitation placed on the indemnnity in ihis Agreement given as a matter of
law,

21. it and Document Retention:

A Audit Vendor shall furnish the Boart with such
mformation as may be requested ralative to the progress, execution and
costs of supplying the Services. Vendor shall parmit and cooperate in a
perochc audit by Boarad staff or Board-appointed auditors for compliance

by Vendor with this Agreement. Failure of Vendor lo comply n full and
cooperate with the requests of the Board or its agents shall give the
Board, in addition to all other rights and remadies hereunder. the right to
charge Vendor for the cost of such audit.

B. Qocument Retention Vendor shall maintam ail records.
corespongdance. recepls, vouchers. memaoranda and other data relating
to Vendor's supplying the Services under \his Agreement. All records
referenced above shall be retained for six {6) years after delivery of the
Serices and shall be subject to inspection and audit by the Board
vendor shall include in afl subcontractor contracts for the Services,
provisions requiring subcontractors to maintain the above-descnbed
records and allowing the Board the same nght 1o inspect and audit said
records as set forth herein.

22. Notices: Al notices required under this Agreement shall be in
writing and sent to the addresses and persons set forth below, or (o such
other addresses s may be designated by a party in writing. Ali notices
shall be deemed received when {i) delvered personally, or (n) sent by
confimned telex or facsimile (followed by the actual document). or i) one
day after deposit with a commercial express couner specifying next day
delivery. with written verification of receipt. Refusal ta acocept dehvery
tvas the same effect as receipt.

IF TO THE BOARD: Matthew Lyons

Copy. Patrick J. Rocks. General Gounsel
125 South Clark Street, Suite 700
Chicago, IL 60603
Fax. 773.553.1701
iF TO VENDOR:

Truenanthlogic

8180 S Highland Dr., STE A-5
Sandy. UT 84093

Attr: Kathy Lee

23. Right of Entry: Vendor, and any of its Stalf supplying Services
shall be permitled to enter upon 2 schoal site in connection with the
supply of the Services hereunder, subject tc the terms and conditions
contained herein and those ruies estabiished by the Board Vendor shall
provide advance notice to the Board whenever applicable. of any such
imended entry. Consent to enter upon a schao! site given by the Board
shall not create, nor be deemed to imply. the creation of any additional
responsibilties on the pan of the Board. Vendor shall vse, and shall
cauvse each of its Staff to use, the highest degree of care when entering
upon any property owned by the Board in connection with the supply of
the Services. in the case of any property owned by the Board. or
property owned by and leased from the Board. Vendor shall comply and
shall cause each of its Staff. to comply wath any and ali instructions and
requirernents of Board or aulhorized Board represerntative for the use of
such property. Any and all clams, suits or judgments, costs, or
expenses. inciuding, but not lmited to, reasonable attorneys fees. arising
from. by reason of, or in conneclion with any such entries shall be
treated in accordance with the apphcable terms and condibons of this
Agreement including without firnitation the indemnnification prowsions
contained in this Agreement.

24. Non-Digcrimination: 1t shall be an unlawfu! employment practice
for Vendor or any of its subcontractors to fail or refuse o hire or to
discharge any individual, or otherwise io discnrmnate against any
ingividual with respect to compensation, or other terms, conditions, of
ptivileges of employment, because of such individual's race, color
ancastry. refigion. sex. sexual onentation, age. disability, mamal slatus,
parentat status, military discharge status or national origin. o o limif,
segregate, or classify employees or applicants for employmeni n any
way that would deprive or tend to depnve any mdividual from equal
employment opportunities or othermse adversely affect an individual's
status as an emplayee because of such individual's race, color, ancestry,
religion. sex. sexual orientation. age. Misabiiify. marital status, parenial
status, mifitary discharge status or national origin. At all times. Vendoy
shalt remain in compliance with, but not Jimited to: the Civil Rights Act of
1964, 42 U 5.C A §2000a. of seq. as amended; the Age Discrimination
in Employment Act, 29 US.CA. §621, ef seq.. Section 504 of the
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Rehabilitaton Act of 1973, 29 U.S.C.A. §701, et seq.. as amended, the
Amencans with Digabilities Act, 42 US.CA. §12101, et seq.. the
Individuais with Dhsabilities Education Act. 20 US.C A §1a0 et seq., as
amended. the IL Human Rights Act, 775 ILCS 5/1-10%, of seq. as
amended; the IL School Code. 105 ILCS 51-1 et seq.; the IL Public
Works Employment Discrimination Act, 77% ILCS 10/0.01 ¢t seq.; and
the Chicago Human Rights Grdinance, ¢h. 2-160 of the Municipal Code
of Chicago. ang all other applicable federal stalutes, regulations and
other laws.

25. Entirg Agreement and Amendment: This Agreement, including
all exhibits attached to it and incorporated into . constitules the entire
agreement of the paries with respect to the matters contained heremn.
All attached exhibits are incorporated info and made a part of this
Agreement. No modiication of or amendment o this Agreement shall be
eflective uniess such modification or amendment is in wnlting and signed
by both parties hereto. Any prior agreements Or rapreseniations. eithar
wrilten or oral, refating to the subject maitter of this Agreemeni are of no
force or effect

26. Governing baw: This Agieement shall be govermed as ta
perfarmance and interpretation in accordance with the lsws of the State
of llnois  Vendor imevocably submits itself to the original jurisdiction of
those courts located in the County of Cook, State of Hiinois, with regard
to any controversy arising out, or refafing to. or in any way conceming
the execution or performance of this Agreement. Vendor agrees that
service of process on Vendor may be made, at the option of the Board,
by either registered or certified mail to the agdress and to the person set
forth in the Notice Provision of this Agreement. to such other address of
persen as may be designated by Vendor in writing, to the office actually
mamtained by Vendor or by personal delivery on any officer, director or
managing or general agent of Vendor. If any action rs brought by Vendor
against the Board concerning this Agreement, the action shall only be
brought in those couns located within the County of Cook, State of
lilnors

27. Comtinujn i To Perform: In the event of any dispute
between Vendor and the Board, Vendor shall expeditiousiy and diligantly
proceed with the perforrnance of all of its obligalons under this
Agreement with a reservation of all rights and remedies # may have
under or pursuant to this Agreement at law or in equity.

28. Conflict Of Interest: This Agreement is not legally binding on the
Board if enterad into in violation of the provisions of 105 ILCS 5/34-21.3,
which restncis the employment of. or the leiting of contracts to. former
Board members within a one year pencd following expiration or other
rermination of thesr office '

29. |ndebledness: Vendor agrees to comply with the Board's
Indebtedness Policy (96-0626-P03) as may be amended from time to
time, which is hereby incorporated by referance into and made a part of
this Agreement as fully set forth heren.

30. nspector General: Each pary o this Agreement hereby
acknowledges that in accordance with 105 ILCS 5/34-13.1, {he Inspactor

General of the Chicago Board of Education has the authority 1o conduct
cenain investigations and that the inspector General shall have access
to all information and personnel necessary 0 conduct ihose
investigations.

3. Waiver: No delay ¢r omission by the Board 10 exercise any cight
hereunder shafll be construed as a waiver of any such right and the
Board reserves the right to exercise any such right from time 1o time: and
as often as may be deemed expediant.

32. MMWBE Program: Vendor acknowledges thal it is famuliar with the
requirements of the Board's Remedial Program for Minority and Women
Owned Business Enterprise Participalion in Goods and Services
Contracts and agrees to comply with the provisions of such program.

33. Survival Severability: All express warranties, representations and
indemnificatiohs made or given in this Agreement shall survive the
supply of Services by Vendor or the temmination of this Agreement for
any regason. In the event that any one of more of the provisions
contained herein will for any reason be held {0 ba unenforceable or
illegal, such provision will be sevared; and the entire Agreement will not
fail. but the balance of this Agreement will continue in full force and
gffect. In such event, the parties agree to negotiate in good faith a
substitule enforceable and Jegal provision that mosi nearly effects the
intent of the partias in entering into this Agreemeant.

3. Unitorm Commercial Code: In the absence of a goverming
provision under this Agreement or should any prowsion of this
Agraement ba construed by a court of competent junsdichen as vague,
unenforceable or illegal and the parties are unable 10 agree on a
substitute enforceable and legal provision. the corresponding provision of
the Uniform Commercial Code, Article 2, shall apply.

35 Joint and Severa) Liabliity: K Vendor, of its successors or
assigns, if any, is comprisad of more than one ndividual or other iegal
antity (or a combination thereof): hen, and in that event, each and every
obligation or undertaking hergin stated to be fuffiled or parformed by
Vendor shall be the joint and several obligation or undentaking of each
such individual or other legal entity.

36. Debarment Policy. Vendor acknowledges that, in supplying
Services for the Board, Viendor shall not ulilize any firms that have been
debarred from doing business with the Board under the Board's
Debarment Policy and Procedures, 08-1217-P01, as amended from bme
to time, if Vendor has engaged any fim to supply Seruces that is later
debaned, Vendor shall sever its refationship with that firn with respect 1o
supplying Services ta the Board.

{Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have ¢aused this Agreement {0 be executed by their duly authorzed representatives
as of the latest date signed below.

THE BOARD OF EQUCATION Truenorthlogic

e 99:““’/ Q 7%, o "fl;z?ijr"z’?f ;‘”/&’ Le -

David J. Vitale, President

A“"*‘"’M Signature, i _ /(," : [ [

Estela (. Beltran, Secretary

Date; 7}/ / 3/ ! 2— Title: 4 é/fé’:{. ;

Board Report No.: 12-0627-PR43 = | Date: ! / { LJ ,/ ‘ / e

Approved as tg legat form b0
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Exhibit A-5
SCOPE OF SERVICES

Truenorthlogic
Board Report # 12-0627-PR43

Name of Project. Performance Evaluation

Board’s Project Manager: Matthew Lyons Phone: (773) 553-3269
E-Mail: malyons1@cps. k12 1l us

Consultant’s Project Executive: Kathy Lee  Phone (801)-214-4551
E-Mail: klee@iruenorthlogic.com

Period of Performance: Start Date: Effective Date End Date: June 30 2014

. SCOPE OF WORK TO BE PERFORMED:
The first phase of Performance Management implemeniation focuses aon the vendor's Performance
Management tool {'Software”), including items such as evaluation workflows, observation functionality,
and competency frameworks for teachers and principals.

implementation_and Deployment Services: Vendor must establish the project management plan that the
District and Vendor team will follow for purposes of the project. Throughout the implementation process,
vendor must use standard tools that comprise the project management plan, to ensure that all
stakeholders are contributing to and receiving the proper information. Vendor shall provide the following
distinct resources to assist in the implementation and deployment of the solution: project manager,
solution architect {referenced in Data Conversion Services section below), technical business analyst.

» Project Manager. Provides overall project management and oversight Manages
communications with District's project team, other vendors (as needed), and other team
members; Provides and manages all project documentation; Facilitates all meetings: Manages
client training plans; Develops rollout communications plan and support. Named Resource; .
Valarie Merced

* Technical Business Analyst. Reviews, analyzes, and evaluates business systems and user
needs as well as documents requirements. scope and objectives. Sets up and configures client's
system (access control, workflows, forms, rubrics, etc.) per requirements identified by project
{eam. Named Resource: Stephen Leo .

Training, Change Management and Documentation Services: Vendor is responsible for components that
leverage onsite and web-based training in support of a train the trainer model. The Vendor team will be
selected to implement the Performance Management module. Vendor shall provide the following distinct
resources to assist in the training, change management and documentation associated with the
implementation and deployment of the Software solution: training director, documentation specialist.

¢ Training Director: Oversight for the design, planning and implementation of all traimng and
documentation activities. Coordinates ali trainers for Truenorthlogic and UPD Consulting. Named
Resource’ Linda Valenzuela.




» Documentation Specialist: Develops user-friendly documentation and training matenals,
including User Manuals, Training Guides and Online Help for use by all clients. Named Resource:
Cory Litlle

Hosting & Support Services: The Vendor will provide highly available and secure hardware infrastructure
and support Services consistent with a (SaaS) business model and Vendor acknowiedges and agrees
that it will adhere to the service levels outlined in Appendix A The Vendor shall provide a distinct
resource to lead communications with the district for all post implementation support escalations and work
with District support team(s) on creating an integrated support process.

+ Client Support Lead: The Client Support Lead shall provide day-to-day management of client
relationships once the Vendor solution has been fully implemented and launched. The Client
Support team fields all calls, emails and inquiries from client project managers and technical
teams. and ensures that all Service Level Agreement benchmarks are being met. The Client
Support team also brings in other Vendor resources as necessary to ensure ongoing success and
adoption. The client support team shall also promptely notify the Board of any enhancements
and change requests, and communicate to the Board about upcoming
patchfupgrade/enhancement releases. Named Resource: Kim Tafiti

Data Conversicn Services: The Vendor will provide a plan for and integrate the Softwaer solution into the
District's business processes, mcluding but not limited to the necessary data transfers and conversions
between and within systems. Vendor shall provide the following distinct resource to assist in the
imptementation of the solution with a special focus on data conversion and systems integration planning.

* Solution Architect. Oversees the technical strategy for the project, including ieading the project
tearn through the configuration decision points process, discovery and requirements
decumentation for system integration, implementation of configuration decisions, and all testing.
Identifies ways to map client processes to solution configurations. Shares expertise and insights
from other K-12 implementations 10 enhance client solutions, Named Resource; Jeff Dillon,

Integration Planning and interface Services:

The Vendor Software solution shall include a data integration layer to ensure that key CPS information,
such as student cutcomes data, student surveys, and educator profile data from CPS is available as
required. Through the data integration layer, all data available within the Software - including evaluation
scores - must be provided to the district on a regular basis (typically daily or weekly) for import to the
enterprise data warehouse for further consolidation with other District data. See Appendix B for further
details.

i. DELIVERABLES BY SERVICE DOMAIN:

A. License and Maintenance: Provide annual license and maintenance services for Vendor's
Software 2012.6 for CPS school district. Maintenance service to adhere to existing version
2012.6 and above,

Licensed Features

- Performance Evalutation

- Observation Functions

- Configurable Access Controls
- Ad Hoc Reporting

Maintenance Domains
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- Regular software updates and installers

- Bug Fixes fargeted to highest priority defects

- Updated release notes to accompany each release
- Miner feature and functional enhancements

- Performance testing

Implementation and Deployment Services:

Deliverable

Description

Timeline*

Project
Management

Vendor will provide resource to craft Project Charter.

Throughout the implementation, the vendor is responsible for the
creation and management of the following tools for communication:

- Project Schedule: Includes timeline, dependencies,
responsibilities and key team members.

- Risk Management Plan: Documents the risk management
process, including risk log.

- Configuration Management Plan: Identify and define the
configuration items, control the changes on the configuration
items throughout their lifecycle, record and report the status
of change requests, and wverify completeness and
correctness of configuration items.

- lssues Log: A list of issues that vendor and the client are
working to resolve. Document the tasks associated wilh
gach issue and ensures appropriate follow-through. '

- Case List: A list of the problems or defects being tracked
and corrected by the vendor engineering team.

- Status Reports: Weekiy reports with tasks accompiished,
descriptions of issues, test resulls, deadiines met, risks,
tasks for the next week, project schedule review, metrics,
change requests review, risks and mitigation plans, and
open issues.

- Meeting Minutes/Records: Minutes and records from all
meetings. including management meetings and technical
advisory groups. Includes identified work tasks, person(s)
respongible for the (atks, and target compietion dates.

- Change Management and Training Plan: An agreed upon
plan for a successful rolfout of the solution, inciuding change
management, communications, and {raining strategies and
plans, During the initial planning and kick-off meetings,
Vendor feam will work with the District to identify key change
management, communication and training goals and
sirategies so that the Change Management and Training
Plan is begun and further developed throughout the
configuration and implementation process.

- Test Plan: Plans for ensuring the quality of the system.

- Change Request Record: Vendor must provide an online
project management fool that catalogsfiracks requested
changes from the CPS and allows feam memberss to
collaborate and share acliviies, documents and
assignments. -

July 2012 -
June 2014

Discovery

Discovery & Configuration Planning. Vendor will drive the
establishment of an implementation team comprised of vendor and
District leam members. Vendor-based members of the project team
must participate in the following activities.

Juiy-August
2012




- System Configuration Planning. Complete Configuration process
and documentalion, as demonstrated and explained by the
vendor Solution Architect. to identify preferred configurations
desired for the vendor system.

- ldentify Integration Requirements. The District's project team will
work with the vendor solutions architect to define the
requirements and scope of any required integrations, such as
LDAP/Active Directory, Oracle ‘s PeopleSoft HRIS, etc. This will
result in a specific Informalion Technology Integration plan,

- Project Meetings. Participate in onsite kick-off meeting.
Participate in weekly meetings during project implemsntation.

Infrastructure

Vendor will complete the instaliation/setup of all hardware for the
application and database tiers of the Hosted Networking,
Presentation, Application, and Database Tiers allotted to CPS.
Vendor should also provide technical documents pertaining to the
integration points between Vendor solution and District systermns.

Environments: Produttion, Testing & Training

Application (Web Servers): Deploy, host and maintain CPS-branded
web tier for users to access the wvendor solution, including
4-6 Virual Production Presentation / Application servers that meet
the performance requirements, per the parformance test and a Test
enviropment that closely mirrors the production environment for all
tiers.

Database: infrastructure aliocated to the database tier will be a
dedicated CP$ environment not shared by other $aas clients. The
environment will be configurated with redundancy for both the RDMS
application ang data.

Security: Vendor is responsible for physical, network and appiication
security. The District reserves the right to inspect facility at any point
in time during the term of the agreement.

- Physical: faciliies must ensure highest bandwidth and
availability, they also employ a combination of security
cameras, HVAC sensors, biometric authenlication systems,
fire suppression, and monitoring for protecting physical
proximity lo CPS machines. Physical access is controlled
via biometric authentication systems. Access records are
stored for a minimum of one year. On-site staff is notified of
all bullding access in real-time and logs are kept of all
entries.

- Network: Vendor will provide a knowledgeable resource 10
configure Vendor network changes and work with the
District IT network team to test all network-related
configuration requirements. At minimum, network access
must be governed by a solution comparable to CISCO PIX
515 security appliance with policies that ensure the
strongest protection possible to all known forms of attacks,
that is configurable to provide secure tunnels, or encrypted
traffic between CPS and TNL environmenis and runs the
iatest DS patches. Network controf is provided via Cisco
PIX's strong application layer security through 30 intelligent,
application-aware inspection engines thal examine network
flows at Layers 4-7. Incorporate mulli-vector attack

July-August
2012
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protection services 1o further defend against many popular
forms of attacks, including denial-of-service (DoS) atlacks,
fragmented atiacks, replay attacks, and malformed packet
attacks. All 1P tunnels must be configured for secure shell
access only {encrypted remote login software) and supports
access o certain machines within the firewall environment.
All machines within the firewall and co-locale subnet are
only accessible to each other via secura shell.

Application. There are two layers to application security;
session protection from network sniffing and prevention of
URL hacking after a session is established. The first layer of
application access control is 10 encrypt all web sessions with
the HTTPS web protocol. The second layer of application
access is controlied by the application architecture,
defivering dynamic web pages for each session enabled. All
URL calls are validated against the user's access condrol
rights, uniquely configured and controlled by each of our
clients, and stored in the client's database.

Load Balanging: Vendor will provide independent load balancing
hardware, in a redundant configuration in order to provide the
maximum availability (HA} for the District hosted environment.
Vendor must provide this equipment type, and configuration details in
architectural documentation for beoth  production and test
environments.

Monitoring: Vendor is responsible for application monitoing. Must
include comptete network and environmental monitoring is in place
and monitored 24x7 by a matiix of sysiems that include: on-site staff
members, software agents, and on-call administrators,

¢ Configuration - Solution will meet configuration of the District's competency | OVERALL
framewarks, which include but are not limited to CPS Framework | July — June
‘ for Teaching {and aill derivative Frameworks), CPS Principal | 2013
Competencies, and CPS Core Competencies for Non-Schoo
Admiinstrators © | TEACHERS:
- Solution will be configured to meet District business processes | July -
; and applicable labor union agreements and State statute for the | September 2012
evaluation of employee performance. including afl workflows,
foms, and combinations thereof related to performance | PRINCIPALS:
evaluations of teachers, school administrators, and district staff. | July ~
- Software sclulion will be configured (o incorporate resident | November 2012
District's data into the workflow, togic rules, forms, and reports,
including but not Jimited to multiple types of student leaming | OTHER:
growth data and survey data aggregaied at an employee level, July — June
- Configurable domains include, but are not limiled to the items | 2013
outiined in Appendix D.
Active Solution will imegrate with CPS Active Directory Forest for user | July — August
Directory authorization and authentication. Vendor will work with District | 2012
Integration resources and the PM team to create a well-documented process for
managing application user provisioning and de-provisioning.
C. Training, Change Management and Documentation Services:
Deliverable | Description Timeline*
Teaining Vendor is responsible for delivery of the following training materials: OVERALL
July = June
Moduie - System Administration - Vendor Portal 2013
- Logging in and Navigating the System
- Assigning Access Rights TEACHERS:
5




- Managing User Accounts

- Managing Schools/Sites/Local Districts

- Managing System Notifications

- Creating Unique User Experiences via Layout Manager

Module - Performance Management Suite (Evaluation,
Professional Development Plans, Obsarvations) TNL
recommends no code changes for the first phase (delivery date of
September}. TNL does understand that the District may have
some custom coda requirements that may be critical to meet
District Policies or Practice. Those requirements can be jointly
discussed to detertmine the best path for resolution; including the
possibility of making changes, not making change, and the
potential impact to the delivery deadline. Changes to scope will
be made through the Services Change Request process —
Appendan
Targeting Evaluations/Professional Development Plans to User
Groups
- Accessing and Navigating Evaluations and Professional
Development Pians
- Setting Up Observations and Other Assessments (Overview)
- Completing Self Reviews
- Creating, targeting and publishing Observations and Assessments
- Competency Rubrics

Module — Performing a Classroom Observation

- Reviewing Staff Rosters

- Scheduling an Observation and Selecting an Observation Type
- Goal-Setting Tools and Forms

- Methods for Entering Evidence During an Observation

- Aligning Evidence to Competencies and Rating Parformance

- Saving as Oratft or Final Observation Ratings

Module — Reporting
Create and Memorize Configured Reports
- Create Ad Hoc Reporis
- Exporting and Printing Reports
- Viewing Daia via Dashboards

Moduie - Calendar Manager
- Create and Manage Calendar Events
- Customize the Calendar

Module - Training Wrap and Debrief
- Questions, discussion, feedback and survey

Vendor is responsible for six (8} days of an onsite trainer and 2 helper
in the classroom 1o conduct the Train-the-Trainer.

Train the Trainer

Vendor is also responsible for praparing all user groups to successfully
adopt and use the system via a Train-the-Trainer model. Delivery
involves praviding the District's trainers with the training plan, tools,
and information to deliver training to all intended users. The Train-the-
Trainer content will be role-based and targeted for: Principals and
Building Leaders, Teachers and Siaff.

Train-the-Trainer model includes;
- Master Training Materials; including instructor guides, sample

schpts and reference materials
- instruction on ail implemenied system mogules

July -~
September
2012

PRINCIPALS:
July -~
November
2012

OTHER:
July ~ June
2013
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- Instruction on content and aclivities for delivering local training

- Guided pradiice for introducing and conducting training activities.
Providing an opporiunity to practice delivering training to build
confidence and skil,

- Quick Reference Card

Web Based Training

The vendor will create web-based tutorials to facilitate just-in-time
training. We recommend the creation of a library of tutorials that can
he accessed as support for employees using the system. Vendor will
design and develop no more than 7 web-based tutorials. falling into
three lypes:

1. Geting Starfed. This module will address logging into the system,
exploring the navigation of the portal, and exploring the online
help tools.

2. Performance Evaluations. This module will explore navigating the
Performance Evaluation Tab, Review Competencies, and
completing evaluations. Several tutorials of this type may be
required to address different populations of employees with
significantly different performance evaluation processes within
solution,

3. Reporting. This module will introduce the user to the available
reports in the system, as well as ad hoc reporting.

Change
Management

Data Drill-Down Sessions - Vendor is regponsible for holding 90-
minute facilitated meetings with school leadership teams and
teachers—providing a rigorous setting for developing hypotheses
about data trends and collaborating to impltement best practice. high-
yield approaches.

Vendor will facilitate Data Drill-Down Sessions for all District schools in
groups of approximately 25 schools. Each school will receive 2
Sessions in Year 1 and 1 session in year 2. |

For each session, vendor will camplete the following tasks:

- Using reports from the Performance Evaluation and Development
Systermn, vendor will work wilh District $¢hools to produce data
snapshots that are fundamental to analyzing educator
effectiveness.

- Draft memo for circulation lo the participants under the leader's -
narme which highlights key analysis and drill-down questions
based on what has been identified through the data.

- Brief school-based leaders prior to each Data Drill-Down Session.

- Facilitate the Data Dnill-Down session discussions among
principals and leaders around what the data tells us and what
actions might change to affect positive outcomes

- Debrief with cohon-based leaders after the Data Drill-Down
Session. Reflect on 1akeaways and lessons learnead to help build
the capagcity of the school-based leadership stafi to continue and
expand the SchoolStat model once the engagement with vendor
ends.

- Draft a follow-up memo detailing the steps that are to be taken by
participants prior to the next Data Drill-Down session.

- Provide additional coaching to leadership and remole technical
agsistance on the data in betwesan sessions.

November
2012 — June
2014

Documentation

Includes the following:

July-




- Vendor will provide full access and detail for all Application
Program interface tools (APIs):

Web-services APls — Quaeries for a particular user{s} and related
info

- Redquired Training

- Recommend Training

- Transcript

- Courses

- Course Details

Web-service APls — Data updates per user or users
- Recording Learning Activity Completion

Web-service APIs - for single-sign-on into externat content
systems

- Trusted Login

- Get Login Ticket

- Get Protocot Version

Formatted File based APIs (mass updates)
- User (locations, demographics) create, delete and update

- Development of custom, role-based training materials for September
principals, building jeaders, teachers and non-school staff. 2012
- Electronic versions of the materials for the district's use
- A Quick Reference Card
- Troubleshooting Guide. This module will provide the user with
access o resources to troubleshoot issues with the system,
D. Hosting and Support Services
Delivarable | Description Timeline*
Appiication Vendor will provide access fo monitoring tools and methods that will | As needed for
and Database | provide District with insight on the state of the Vendor's hosted | Fult Term of
Monitoring environment Agreement.
Qngoing Vendor will hold bi-weekly (of as frequently as mutually agreed upon) | As needed for
Support support calls with CPS resources to discuss open items and to | Fuli Term of
generally ensure CoRtinUOUS Service optimization. Agreement.
Product A vendor Product Development Specialist will communicate monthly | Monthly for
Development | with the CPS team to discuss the product roadmap and pending | Full term of
releases. The vendor is responsible for establishing a formal product | Adreement.
roadmap and development client committee, of which CPS will be a
parlicipating member. Designated Product Development Specialist
Jeff Dillon.
E. Data Conversion Services
Deliverable | Description Timeline*
Conversion General As needed for
Tools - Vendor is responsible for the creation of customizable command Full Term of
line seripts for import and export of data. Agreement,
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F.

I - Location create. delete and update

- Learning Activity/section/enroliment create, delete
- Certifications create, delete
~ User certifications create, delete

Formatted File based APls {mass exports)
- Users

- Locations

- Leamning Activities/section/enroliment

- Certifications

- User Certifications

integration Planning and Interface Services

Deliverable Description Timeline”
Data Vendor is responsible for the implementation of CPS dalta files made | July - August
integration available via secure FTP site (XML, CSV). Request, load and profile | 2012
(CPS- school and teacher data in the True North Logic solution. {Appendix B
Qutgoing) for details). Includes the effort to resolve any data inlerface issues, as

needed.
Data Vendor is responsible for the provision of of CPS data files made | September-
tntegration available via secure FTP site (XML, CSV). Extsact and deliver data | October 2012
(True North output file from Truenorihlogic to CPS that can be used to populate the
QOutgoing} CPS Enterprise Data Warshouse. includes the effort to resolve any

data interface issues, as needed. (Appendix B for details).

Detailed project plan is included as Appendix F. This plan outlines the specific activities, durations.
milestones, and resources for the above services.

OUTCOMES:

*

Successful implementation that ensures alt affected district personnel have the requisite training
to leverage the solution in support of the REACH and Principal evaluation initiatives in a
timeframe that adheres to State of lllincis legisiation (i.e. PERA) and District policy.

Adoption of a solution that has been configured to meet CPS standards in the areas of providing
feedback and support to employees through a user-friendly, District-branded, seamless
performance evajuation process. This configuration will meet all necessary statutory and
contractual requirements and provide the District with performance information to assist in
Instructional and Talent decision-making.

The solution will provide specific performance outcomes to support the continuous process of
improvement. The solution delivers effectiveness scores and data to target professional
development, inform career planning, and support professional growth planning, all of which can
be supported based on district or unit goals, as well as individuat need, as prescribed by
evaluation and competency mapping outcomes,

Fully configured Saa$ infrastructure environment, including a segregated CPS database tier, that
is configured with the highest degree of security.

Saa$s solution that provides 89.5% availabiiity.

Delivery of a technology solution that is fully integrated with CPS Active Directory framework;
ensuring that staff can use their same togin and password.




V. OVERALL SCHEDULE:

Milestone

Schedule

Complete Implementation and Deploymen! Services

July 1 - June 30, 2013
TEACHERS: Septernber 10, 2012
PRINCHPALS: November 15, 2012
QOTHER: June 30, 2013

Complete Training, Change Management and Docmentation
Services

July 1, 2012 — June 30, 2014
TEACHERS: September 10, 2012
PRINCIPALS: November 15, 2012
OTHER: June 30, 2013

Fulfill Hosting and Support Services

July 1 = June 30, 2014

Data Conversion

July 1 — September 30, 2012

Integration Planning and Interfaces

July 1~ September 30, 2012

V. COMPENSATION:

» Total cost of agreement not to exceed $1,537,685
- Year One - $1,036,785
- Year Two - $500,500

INITIAL TWO-YEAR TERM OF AGREEMENT

Item Notes Yeoar 1 Year 2
License and Maintenance Cost @ $13.25/user $318,000 $318,000

for 24,000

users

Implementation and Deployment $420,755
Services
Training, Change Management and 122,000 48,000
Documentation
Hosting Fees 110,900 110,900
Data Conversion 10,000
Integration Planning and Interfaces 30,000

s Invoice Schedule:

Pricing 1.0

- License, Hosting, and Maintenance Cost Vendor shall submit annual invoice on July 1
throughout the Term of the Agreement for the Licensing and Maintenance cost.
- Implementation & Deployment Services: Vendor shall invoice the Board upon completion

of the Delvierabels outlined in Section 11.B. of this Exhibit A.

provided will be at the billable rates cutlined in the table below: (Pricing 2.0). The invoices
will include details of Services provided as specified in the Agreement; including detait on

specific milestones.

- Training, Change Management & Documentation: Vendor shall invoice the Board upon
completion of the Delvierabels outlined in Section IL.C. of this Exhibit A. Invoices for actual
Services provided will be delivered every month through the duration of Agreement af the

billable rates outlined in the table below: {Pricing 2.0).

Services provided as specified in the Agreement; including detail on specific milestones.
- Data Conversion:invoice will be delivered as one time expense upon completion of all
milestones for these Services as set forth in Section !.E. of this Exhibit A,
Integration Pianning and Interfaces Invoice will be delivered as gne time expense upon
completion of all mitestones for these Services as set forth in Section H.F. of this Exhibit A.

10
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+ Billable Rates
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Resource Bill Rate Estimated Hours
Project Manager 84.00 2080 (100%)
Solution Architect 73.00 624 (30%)
Technical Business Analyst 55.00 936 (45%)
Training Director

75.00 375
Documentation Specialist

45.00 480

Pricing 2.0




APPENDIX A: SERVICE LEVEL AGREEMENT

The Vendor is an Application Service Provider (ASP). The vendor product suite is hosted in a secure data
center facility. CPS may access the system 24 hours a day, 365 days a year. from any computer
equipped with Internet access. The Committed Metrics are based on a 7.5% concurrency rate.

Website avaiiability

If the average website availability is less than the applicable amount set forth in the table below, then TNL
will provide a Service Credit to CPS. The Site will be available from any browser client that has access to
the Internet. regardiess of operating system or location of client. Although vendor ASP services provide
redundant internet routes, no guarantee of end-to-end availability on the Internet is made.

Committed Metric Unscheduled Outage Time/Month | Service Credit

99.5% More than 8 hours 1-Day Service Credit
Each additional whole hour over 8 Additional 1-Day Service Credit
hours

Availability Credit. If District befieves the Vendor has failed to meet its committed website availability,

District must contact its vendor representative in wnting within 15 business days of such failure. Upon the
Vendor's verification that the actual availability over the measurement period was less than the committed
availability, Vendor will issue a Service Credit to the CPS. The Service Credit will equal the applicable
amount from the table above for the monthly recurring charges for the affected website in the applicable
month. Approved Service Credit(s) will be applied to District's invoice during the next billing cycle.
Truenorthlogic will provide the District with notification of failure to meet website availability. Any decision
made by TNL conceming this SLA or associated credits will be final, binding and conciusive. Service
Credits issued in any month under any SLA will not exceed CPS’s total monthly recurring hosting charge.

Telephone and email support availability.

Vendor provides unlimited technical support for the CPS’s System Administrators and Project Managers
during business hours (Monday through Friday, exciuding holidays). This includas toli-free phone support
with a trained Support Services Team member or through email. A second toll-free number will also be
included for critical assistance issues after business hours.

Contacting a Technician _
Phone and Email help desk information will be provided before or upon contract execution.

Problem Escalation Procedures

Consistent, clear and open communication between vender and the CPS is critical to the success of all
vendor implementations. Vendor project teams are fresponsible for sharing retevant and important
information that wili affect the timeline, schedule, cost, quality, and resources for the shared project. All
technical support requests follow the same escalation procedure:

Toll-free phone tech support or email {first 24 hours)
2) Client Services Manager (2 business days)

3) Director, Client Services (3 business days)

4) Executive Vice President (4 business days)

5) CEOQ (5 business days)

Response and Resotution Times

Problem Severity | Initial Response Initiate Fix Rasolution
Priority 1 1 hour 1 hour ASAP
Priority 2 1 hour 1 hour 2 Business Days
Priority 3 2 hours 4 hours 2 Business Days
Priority 4 2 Business Days TBD T8D

12




APPENDIX B: DATA INTEGRATION

1.

CPS Provided Data

Vendor shall obtain from the Board {a) a set of staff information files (*Staff Data"}; (b) school data;
pertinent only to the subset required by the Performance sysiem, which will be used to facilitate staff
evaluation and improve the quality of the data received back from Truenorthlogic. Vendor will import
data files from CPS made available via secure FTP site. Data management tasks include mapping to
match CPS data with Vendor's data structure, importation of data items specific to program(s), and
providing a method for archiving staff data when it is found a staff member is no tonger affiliated with
the district.

1.1.

1.2

1.3.

14,

File: Staff Identifying Information

1.1.1. Contents

Staif ID; Last Name; First Name; Job Title, Job Status Code;School Year, Assigned School
Name, Assigned Schoo! ID; CPS Username; CPS Email address ;

1.14.2, Frequency of Transfer

Nightly

1.1.3. CPS Uses

Staff identifying Information will pre-populate evaluation forms that appear in the Truenorthlogic
Performance application. Staff identifying information will be made available to authorized CPS
staff for the purpose of authoring reports. CPS staff will have access to individually identified
staff data.

File: Value Add aggregated by Teacher and by Schoo!

1.214. Contents

Staff ID; Value Add score, subject area, grade, confidence, flag

1.2.2. Frequency of Transfer

Amnual or biennial

1.23. CPSUses

Value Add data, whether aggregated at the teacher- or school-level, wili be loaded into the
Truenorthlogic Performance application and will be associated with a Staff member.

File: Student Performance Task Data aggregated by Teacher

1.31. Contents

Staff ID; subject area. grade, avg growth, fiag

1.3.2. Frequency of Transfer

Annual or biennial

1.3.3. CPS Uses

Student Performance Task data will be loaded inte the Truenorthlogic Performance application
and will be associated with a Staff member.

File: Survey Data aggregated by Teacher

1.4.1. Contents

Staff ID; avg scores (by strand or grouping)

1.4.2. Frequency of Transfer

Annual or biennial

14.3. CPS Uses

Survey data will be loaded into the Truenorthlogic Performance application and will be
associated with a Staff member.
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1.5. School identifying Information

Vendor will import staff data files from CPS made available via secure FTP site. Data management
tasks include mapping to match CPS data with Vendor's data structure, imporiation of data items
specific to program{s). and praviding 2 method for archiving school data when it is found a school is
no longer eligible for the programi(s).

15.1. Contents

School Year;School ID;School Name; Principal Name: Assistant Principa IName; STAFF ID
1.5.2. Frequency of Transfer :

Nightly

1.5.3. CPS Uses:

School ldentifying Information will pre-populate principal to teacher relationships {for access
control madel), and school level assessment. School identifying information will be made
available to authorized CPS siaff for the purpose of authoring reports. CPS staff will have
access to individually identified student data.

2. Vendor Data Files

Vendor will be required to provide CPS with data extracts of performance data collected from vendor
systems merged with(a) CPS identifier information {i.e., CPS Staif #, CPS School #),(b) Vendor unique
identifier keys that will allow the district to ioad and organize staff performance data in a uniform holistic
manner into the data warehcuse for reporting and analytical purposes. Vendor will provide fites in a
manner prescribed by CPS.

File: Observation Activity — General Data

Vendor will provide CFS with observation level data that includes the following information for each
observation'

2.11. Contents

Observer Staff ID Subject of observation (Staff 1D}
Date of Observation

Type of Observation {formai, informal, on-going)
Competency

Ralting

2.1.2. Frequency of Transfer

Weekly

21.3. CPSUses

Vendor program data will be ioaded and organized inio the master CPS data warehouse for
reporting and analytical purposes.

2.2. File: Staff Roles
Vendor wifl provide CPS with staff roles

2.21. Contents
Staff 1D, Staff Role
2.2.2, Frequency of Transfer
Weekly
2.23. CPSUses
Vendor staff role data will be loaded and organized into the master CPS data warehouse for
reporting and analytical purposes.
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APPENDIX C: AUTHORIZATION- ACCESS CONTROL

Scenario 2 Pesformance Manegement Suite

Thas diagram outhnes the ACCaSS CONIFot Mmodel for Truanoruogic's Ieaming/ growth pian and evahsstion 1ok The Super
User has access 10 o learmung pians and their témnplate desipns Program adminictrators hive the abllity 1 design and
publish templates for thew own defined education agences. Defined leader groups such &5 pINaPals, SUpenATENdeNts,
&1, AN e seta) with default access 10 specilic users’ plands/evaluations and specified plan/svaluation activites {often
specific users are wdentified by school or custer). INdMOUuD] LLers Can give BNOthes usr Jncess iy view His/her plan or
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APPENDIX D CONFIGURATION
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Appendix E
FORM OF SERVICE CHANGE REQUEST

SERVICE CHANGE REQUEST (SCR)
Date of Request: X, 200_
Status as of X, 200 _

This document contains a list of proposed changes to the Proposed Services Outlined in Exhibit A. All
iterns are marked to indicate: :
1) Contract Addendum (contract to which each change request is associated)
2) Requested Completion Date {supplied by Customer)
3) Projected Completion Date (determined by TNL) based upon Reguested Completion Date,
SCR approval and TNL's development schedule}
4) Cost {New requests may be evaluated as minor changes and will be included (listed as $0,
na additional cost) as a baseline site improvement and included as part of Customer's
Licensing commitment -or- new requests may be evaluated as major thanges that require
system development (with one time cost(s) listed). In certain situations, major changes may
include yearly increases in Customer's Licensing if SCR ¢reates additionai load to the
Customer's site which is beyond the currently contracted system design and/or service level
agreement.
The order and time in which these changes are to be implemented will be negotiated with TNL to
determine final Projected Completion Date and Cost.

Change Requesf. -

Increase to contract renewal price; assumes
maintenance costs for upgrade and additional system
functionality

All changes described in this Service Change Request shail be governed by the terms and conditions of the
Agreement.

TNL CUSTOMER
BY: BY:
NAME: NAME:
TITLE: TITLE:
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