THIS AGREEMENT WILL BE POSTED ON THE CPS INTERNET WEBSITE

SERVICES AGREEMENT
{Vendor Number: 12717}

This SERVICES AGREEMENT (‘Agresment”) is entered into as of the 1% day of July, 2012
(“Effective Date") by and between the Beard of Education of the City of Chicago, a body pelitic and
corporate commonly known as the Chicago Public Schools (the *Board" or "CPS") and Wilson Language

Training {'Vendor").
Lolg
RECITALS

A. The Board desires that Vendor render certain services more fully described herein; and

B. Vendor has demonstrated experfise in providing such sepvices, has represented that it has the
requisite knowledge, skill, experience and other resources necessary 1o perform such services and is
desirous of providing such services for the Beard,

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained
herein, the parties hereby agree as {ollows:

1. Incorporation of Recitals: The matters racited above are hereby incorporated into and made a
part of this Agreement.
2. Term: This Agresment is for a term commencing with the Effective Date of this Agreement and

continuing through June 30, 2013 (*Term"), unless tenminated sooner as provided herein.

2.1 Renewal Option(s): (Check and initial one box only. If there are options to renew,
fill i the missing information.) :

Iﬂé rZ (Initial) The parties shall have two (2) option(s} to renew this Agreement for period(s)
of twelve (12) months each ("Renewal Perfod”) under the same terms and conditions as

contained in this arlginal Agreement upon the expiration of the initial Term;
OR

1 (*nitial) There ara no opfions to renew under this Agreement.

3. Scope of Services and Delivery of Materials:

3.1 Scope of Services: Vendor agrees to provide the services set forth on Exhibit A
{("Services™), in accordance with the terms and conditions of this Agreement. "Services’ means,
collectively, the services, deliverables, duties and responsibilities described in Exhibit A of this
Agreement and any and all work necessary to complste them or carry them out fully and to the
standard of performance required in this Agreement. The Board retains final authority with
respect to all Services related decisions. The Board may, from fime fo time, request changes in
the scope of Services. Any such changes, including any increase or decrease in Vendor's fees,
shall be documented by a written amendment to this Agreement signed by both parties.

32 Delivery_of Materials: If Vendor is also providing goods, supplies or other materials
{collectively, "Materials”) under this Agreement, then the foliowing provisions shall apply:

a. Purchage Orders; Orders must be on the Board’s Standard Purchase Order
Form. The pre-printed terms and conditions found on the Board's Purchase Order shall

apply to the extent that such terms supplement and are not inconsistent with the terms
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and condilions contained in this Agreement,

b. Packaaing and Shipment and Risk of Loss: Vender shall package and ship ail

Materials in a commercially reascnable manner. All shipmenis shall be F.0.8.
destination (as indicated on the Board’s Purchase Order or some other written
notification) with frelght and insurance prepaid. The Board may request that shipment be
made te any location that the Board designates as a Chicago Public School or a CP3
facility. Any and all deliveries made to a Chicago Public School shall occur between the
hours of 8:00 a.m. — 2:30 p.m. and Vendor shall advise carrier of this restriction. it is
understood and agreed that the Board shall have no liability for any insurance
charges not incotporated In the prices quoted in Exhibit B, and that freight charges
shall be limited to those charges listed in Exhibit B. The Board may adjust the
Purchase Order shipping destination any time up to ten {10) business days prior to
shipment. The risk of loss and damage to Materials ordered by the Board shall pass fo
the Board only after delivery to the destination designated by the Board. Time is of the
essence fo the delivery of all Materials ordered hersunder.

c. Uniform Commercial Code. In the absence of a governing provision under this
Agreement or should any provision of this Agreement be construed by a court of
competent jurisdiction as vague, the corresponding provision of the Uniform Commercial
Code, Arficle 2, shall apply.

d. Survival: The provisions of this Section 3 shall survive the expiration or
‘termination of this Agreement.

4, Compensation and Payment: The total maximum compensation payable to Vendor under this
Agreement during the initial term shall not exceed Fifty Thousand and Twenty Nine Dallars
{$50,029.00}, inclusive of all reimbursable expenses, if any (“Total Maximum Compensation”).
Payments under this Agreement shall not exceed the Total Maximum Compansation amaount
without a written amendment to this Agreement in accordance with Section 25 (Entire Agreement
and Amendment). The Board shall pay Vendor for Services provided and Materials defivered by
Vendor in accordance with the provisions of this Agreement.  Payments shall be made as
specified in the "Schedule of Compensation” attached hereto and incorporated herein by
reference as Exhibit B.

All reimbursable expenses, if any, must be specifically identified in the Scope of Services. Except
for reimbursable expenses specified in the Scope of Services, there shall be no additional
reimbursement for expenses. All reimbursable expenses shall be in accordance with tha
maximum rates set forth in the Board’s Policy on Reimbursement for Work-Related Expenses
adopted on October 23, 2002 (02-1023-PO04) as amended from time lo time. Vendor must
submit original receipts and proof of payment that is acceptable to the Board for any and all
claimed reimbursables at the time of invoicing. Canceled checks, debit, or credit card stafement
copies are considered as proof of payment. It s understocd and agread that the Board shall have
tha right fo deny payment of any invoiced expense that is not substantiated by a paid receipt or
some other proof of payment that is acceptable to the Board.

5. Billing and Payment Procedures; Electronic Payments
5.1 Billing and Payment Procedures: All invoices must include: & valid purchase order

number, itemized description of the services rendered andfor materials delivered, date the
services were rendered, date the materials were delivered, invoice date, and invoice amount.
Invoices shall be submitted in & timely manner. The final invoice shall be submiited no later than
ninety (90) days fter the expiration or termination of this Agreement. 1f Vendor has more then

ane contract with the Board, separate invoices must be submitted for each contract. The Board
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shall process payments In its normal course of business afier receipt of Invoices and all
supporting decumentation necessary for the Board to verify the Services provided under this

Agreement.

Submit original invoices to: Submit a copy to:

Chicage Public Schools Chicago Public Schools

Alin: Accounts Payable Special Education and Supports
PO Box €81 125 S, Clark Street

Chicago, IL 80690-0661 Chicago, IL 80603

Altn: Ethel E. Barker

5.2 Electronic Payments: Vendor agrees that, at the Board's sole discretion, the Board may
make payment electranicelly to Vendor for any and all amounts due to Vendor pursuant to this
Agreement by means of the Board’s procurement charge card account, Vendor recagnizes that
any charge to the Board's procurement charge card that is in excess of the open remaining
amount as stipulated in the applicable Purchase Order, or any charge unaccompanied by the
requisite documentation and data as required by the Board, shall be deemed invalid and disputed
by the Board, Vendor further recognizes that, in the absence of any supporting decumentation as
may be required by the Board, payments associated with disputed charges shall be rescinded by
the Board and deemed not owed by the Board. Vendor agrees to comply with the rules,
proceduras and documentetion required for electronic payment via the Board's procurement
charge card as established by the Board’s Department of Procurement and Condracts.

Standards of Performance; Vendor must perform all Services required of it under this
Agreement with that degree of skill, care and diligence normally shawn by a Vendor performing
services of a scope, purpose and magnitude comparable with the nature of the Services to be
provided under this Agreement. Vendor acknowledges that, if in the course of providing Services
hereunder, it is enfrusted with or has access to valuable and confidential information and records
of the Board, that with respect to that information, Vendor agrees to be held to the standard of
care of a fiduclary. Any review, approval, acceptance of Services or deliverables or payment for
any of the Services by the Board does not relieve Vendor of its responsibility for the professicnal
skill and care and technical accuracy of its Services and deliverables. This provision in no way
limits the Board’s rights against the Vendor under this Agresment, at law or in equity.

Personnel

7.1 Adequate Staffing: Vendor must assign and maintain during the term of this Agreement
and any renewal of it, an adequate staff of competent personnel that is fully equipped, licensed as
appropriate, available as needed, qualified and assigned fo parform the Services. Vendor must
include among its staff the Key Personnel and positions, if any, as iclentifisd balow. if the Board
determines, in its sole discretion, that any employee, subcontractor or other person providing
Services hereunder for the Vendor is not performing In accordance with the performance
standards or other requirements of this Agreement, the Board shall have the right to direct the
Vendor fo remove that person from performing Services under this Agresment.

7.2 Key Personnel: Exhibit C to this Agresment may list individuals of the Vendor who have
particular expertise on which the Board is relying ("Key Parsonnel’). Yendor may not reassigh or
replace Key Personnel without the writien consent of the Board, which consent shall not be
unreasonaply withheld or delayed. If one or more Key Personne! terminate their employiment with
Vendor or otherwise become unavallable for reasons beyond Vender's reasonable control,
Vendor shall promptly replace such person with another person with comparable trainihg and
experience, subject to the approval of the Board, which approval shall not be unreasonably
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withheld or delayed.

8. Non-appropriation: Expenditures not appropriated by the Board in its current fiscal year budget
are desmed to be contingent liabilities only and are subject to appropriation in subsequent fiscal
year budgets. In the event no funds or insufficient funds are appropriated and budgeted in any
subsequent fiscal pstiod by the Board for performance under this Agreement, the Board shall
natify Vendor and this Agreement shall tenminate on the eatlier of the tast day of the fiscal period
for which sufficient appropriation was made or whenever the funds appropriated for payment
under this Agreement are exhausted. Payments for Services completed {o the date of nofification
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 the Board to fund payments
under this Agreement.

8. Events of Default and Remedies.
9.1 Events of default (‘Events of Default’) include, but are not limited to, the following:

a. Any material misrepresentation by Vendor in the inducement or the performance of
this Agreement.

b. Breach of any term, condition, representation or warranly made by Vendor in this
Agreemsant.

c. Falure of the Vendor to perform any of its obligations under this Agresment
including, but not imited, to the following:

() Action or failure fo act which negatively affects the safety and/or welfare of
students or Board staff,

(i) Failure to perform the Services with sufficient personnel or material to ensure the
timely performance of Services;

(i) Failure to timely perform Services,

(iv) Failure to perform the Services in @ manner reasonably satisfactory to the Chief
Purchasing Officer of the Board,

(v} Fallure to promptly re-perform Services that were rejected by the Board as
incomplete or unsalisfactory within a reasonable time and at no cost to the
Board: and

{vi} Disconfinuance of the Services for reasons within Vendor’s reasonable control,

d. Default by Vendor under any other agreement Vendet may have or may enter into
with the Board.

. Assignment by Vendor for the benefit of creditore or consent by Vendor to the
appointment of a trustee or receiver or the filing by or against Vendor of any petition or
proceeding under any bankruptey, insolvency or similar faw.

92. Remedies. The occurrence of any event of default permits the Board, at the Board's sole
option, to declare Vendor in default. The Chief Purchasing Officer may in her/his sole
discretion give Vendor an opportunity to cure the default within & certain pericd of time
(“Cure Period™), which period of time must not exceed 30 days unless extended by the
Chief Purchasing Officer. Whether or not to declare Vendor In default is within the scle

4

12-0303-CPOR-1534-1




THIS ACREEMENT WILL BE POSTED ON THE GPS INTERNET WEBSITE

discration of the Chief Purchasing Officer.

The Chief Purchasing Officer shall give Vendor written notice of the default either in the
form of a cure nofice {"Cure Notice”) or, if no opportuniy fo cure shall be granted, a
default notice (“Default Notice”). If the Chief Purchasing QOfficer gives Default Notice,
che/he shall also indicate any present intent sheihe may have to terminate this
Agreement. It is understcod and agreed that any siich decision to terminate this
Agreement in whole ar in part is final and effective upon giving the notice. If the Chief
Purchasing Officer decides not to terminate, this decision shall not praclude him or her
from later deciding to terminate the Agreement in a later notice, which shall be final and
effective upon the giving of the notice cr on the date set forth in the notice, whichever Is
later. The Chief Purchasing Officer may give a Default Notice if Vendor fails to efiect a
cure within the Cure Period given in the applicable Cure Notice. When a Default Notice
with Intent to terminate is given as provided in this Section, Vendor must discontinue all
Services, unless otherwise directed in the notice, and must deliver to the Board all
materials prepared or created in the petformance of this Agreement, whether completed
or in-process. Following the giving of notice hereunder and the expiration of any Cure
Period, if no adequate cure is made, the Board may invoke any or all of the following
remedies:

a. Take over and complete the Services or any part thereof, either directly or through
others, as agent for and at the cost of Veendor. In such avent, Vendor shall be liable
to the Board for any excess costs Incurred by the Board. Any amount due Vendor
under this Agreement or any other agreement Vendor may have with the Board may
be offset against amounts claimed due by the Board In exercising this remedy.

b. Tamninate this Agreement, in whole ot in part, as to any or all of the Services yet to
be performed, effective at a time spacified by the Board.

¢. Suspend Services during the designated Cure Period if the default results from an
action or fallure to act by Vendor which affects the safety andfor welfare of students

or Board staff.
d. Seek specific performance, an injunction or any other appropriate equitable remedy.

e. Receive from Vendor any and ali damages incurred as & result or in consequence of
an Event of Default.

. Money damages.

g. Withhold all or part of Vendor's compensation under this Agraement that are due ar
future payments that may become due under this Agreement.

h. Deem Vendor non-responsible in future contracts to be awarded by the Board,
pursuant to the Board's Debarment Policy on Non-Responsible Persons in
Procurement Transactions (08-0602-PO1}, as may be amended from lime to time.

If the Board considers it Io be in its best interest, it may elect not to declare Vendor in default or it
may elect not to terminate this Agreement. The parlies acknowledge that if the Board permits
Vendor to continue fo provide the Services despite one of more Events of Default, Vendor is not
refigved of any responsibilities, duties or obligations under this Agreement, nor shall the Board be
deemed to have waived or refincuished any of the rights it has to declare an Event of Default in

the future.
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The remedies under the terms of this Agreement are not intended to be exclusive of any other
ramedies provided, bud each and every stch remedy shall be cumulative and shall be in addition
to any other remedies, exisling now or hereafier, at Jaw, in equity or by statule. No delay or
omissicn fo exercise any righi or power accruing upan the cccurrence of any Event of Default
shalt be construed as a waiver of any Event of Default or acquiescence thereto, and every such
right and power may be exercised from fime to time and as often as may he deemed axpedient.

If the Board's election to terminate this Agreement for dafault under this Section is determined by
a court of compatent jurisdiction to have been wrongful, then in that case the termination is to be
considerad an early termination as described in Section 10 below (Early Termination).

Early Termination. In addition to termination under Section 8 (Non-appropriation} and 9.2
(Remedies) of this Agreement, the Board may {erminate this Agreement at any time by a notice to
the Vendor in accordance with the provisions of Section 22 (Nolices). The effective date of
termination shall be the date the notice is recaived by Vendor or the date stated in the notice,

whichever is later,

After notice is received, Vendor must restrict its activities and those of its subcontractors, fo
winding down any reports, analyses, or other activities previously begun. No costs incurred after
the effective date of the termination are allowed. Payment for any Services actually and
satisfactorily performed before the effective date of the terminatian is on the same basis as set

forth in Section 4 above {Compengation and Payment) and the Schedule of Compensation.
Vendor must include in its contracts with subcontractors an early termination provision in form
and substance equivalent to this early termination provision to prevent claims against the Board
arising from termination of subcontracls after the early termination of this Agresment.

vendor shall not e entitled to make any eady termination claims against the Board resulting from

any subcontractor's claims against Vendor or the Board to the extent inconsistent with this -

provision.

Assignment: This Agreerment shall be binding on the parties and their respective successors
and assigns, provided however, that neither party may assign this Agreement or any obligations
imposed hersunder without the prior written consent of the ather party.

Confidential Information, Dissemination of Information, Cwnership, Survival,

121 Confidential Information, In performance of Services andfor delivery of Materials to the
Board, Vendor may have access lo or receive certain information that is not generally known to
others (‘Confidential Information’). Vendor shall not use or disclose any Confidential
Information or any finished or unfinished, documents, screens, reports, writings, procedural
manuals, forms, source code, object code, work flow charts, methods, processes, data, data
studies, drawings, maps, files, records, computer printouts, designs, equipment descriptions, or
other materials prepared or generated as a result of this Agreement ('Work Product”) without
the prior written consent of the Board. Vendor shali use at least the same standard of care in the
protection of the Confidential information of the Board as Vendor uses to protect its own
confidential information, but in any event such Confidential Information shall be protected in at
least a commercially reasonable manner.

122  Dissemination of Information. Vendor shall not disseminate any information obtained in
performance or delivery of Services and/or Materials for the Board to a third party without the
prior written consent of the Board. Yendor shall not issue publicity news releases or grant press
interviews during or after the performance or delivery of the Services andior Materials, except as
may be required by law or with the prior written consent of the Board, If Vendor is presented with

6
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a request for documents by any administrative agency or with a subpeena duces tecum regarding
any Confidential Informaticn andfor Work Product which may be in Yendor's possession as a
result of Services andfor Materials provided under this Agreement, Vendor shall immediately give
notica fo the Board and its General Counsel with the understanding that the Board shall have the
opportunity to contest such process by any means available to it prior fo submission of any
documents to @ court or other third pardy. Vendor shall not be obligated to withhold delivery of
documents beyond the time ordered by a court of law or administrative agency, unless the
request for production or subpcena Is quashed or withdrawn, or the time to produce is otherwise
extanded. Vendor shall cause its personnel, staff and subcontractors, if any, to undertake the
same obligations regarding confidentiality and dissemination of information as agreed to by

Vendor under this Agreement.

12.3 Ownership. Vendor agrees that, io the extent permitted by law, any and all Wark
Product shall exclusively be deemed “works for hire” within the meaning and purview of the
United States Copyright Act, 17 U.S.C. 101§ et seq. To the extent any Work Product does not
qualify as a “work for hire,” Vendor irrevocably grants, assigns, and transfers to the Board all
right, title, and interest in and to the Work Product in all media throughoul the world in perpetuity
and all Intellectual property rights therein, free and clear of any fiens, claims, or other
encumbrances, to the fullsst extent permitied by law. Al intellectual property, Confidentlal
information, and Work Product shall at all times be and remain the property of the Board. Vendor
shall execute all documents and perform all acts that the Board may request in order to assist the
Board in perfecting or protecting its rights in and to the Work Product and all intellectual property
rights relating to the Work Product. All of the foregoing iterns shall be delivered to the Board
upon demand at any tme and in any event, shall be promptly delivered to the Board upon
expiration or termination of this Agreement within three (3} business days of demand. In addition,
Vendor shall return the Board’s data in the format requested by the Board. If any of the above
ftems are lost or damaged while in Vendor's possession, such items shall be restored or replaced

at Vendor's axpense.

124  Injunciive Reffef. In the event of a breach or threatened breach of this Section, Vendor
acknowledges and agrees that the Board would suffer irreparable injury not compensable by
money damages and would not have an adequate remedy at jaw. Accordingly, Vendor agrees
that the Board shall be entitled to immediate injunctive relief to prevent or curtail any such breach,
threatened or actual. The foregoing shall be in addition and without prejudice to such rights that
the Board may have in equity, by law or statute.

125 Freedom_of Infonmation Act. Vendor acknowledges that this Agreement and all
documents submitted to the Board related to this contract award are a matter of public record and
are subject to the Hlinois Freedom of information Act (5 ILCS 140/1) and any other comparable
state and federal laws and that this Agreement is subjsct to reporting requirements under 105
ILCS 5/10-20.44. Vendor further acknowledges fhat this Agreement shall be posted on the

Board's Intermnet website,

12.6  Survival. The provisions of this Section shall survive the termination or expiration of this
Agreement.

Representations and Warranties of Vendor: Vendor represents and warrants that the

following shall be true and cotrect as of the effective date of this Agreement and shall continue to
be true and correct during the Term of this Agreement.

13,1 Licensed Professiongls. Vendor is appropriately licensed under lllinois taw to periorm
Services required under this Agreement and shall perform no Services for which a professional
license Is required by few and for which Vendor, its employees, agents, or subcontracters, as

applicable, are not appropriately licensed.
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132 Compliance with Laws. Vendor is and shall remain in compliance with all applicable
federa), state, county, and municipal, statutes, laws, ordinanses, and regulations relating to this
Agreement and the performance of Services in effect now or later and as amended from time 1o
time, including but not limited to tha Prevailing Wage Act 820 ILCS 13071 et geq., the Drug-Free
Waorkplace Act, the lllincis Student Records Act, the Family Educational Rights and Privacy Act,
the Protection of Pupil Rights Act and any others relating to non-discrimination. Further, Vendor is
and shall remain i compliance with all Beard policies and rutes, including, but not limited fo,
{uberculosis testing and warrants that Vendor, and any individual who Vendar assigns to provide
Services hereunder, is free from a communicable disease in accordance with 105 (LGS 5/24-5.
Board policies and rules are available at hitp: /e, cbis. edu,

133  Good Skanding. Vendor is not in default and has not been deemed by the Board fo be in
default under any other Agreement with the Board during the five {5) year period immediately
preceding the sffective date of this Agreement.

13.4  Authorization. In the event Vendor is an entily other than a sole proprietorship, Vendor
represents that it has taken all action necessary for the approval and execulion of this
Agreement, and execufion by the person signing on behalf of Vendor is duly authorized by
Vendor and has been made with complete and full authority 1o cormmit Vendor to all terms and
conditions of this Agresment which shall constitute valid, binding obligations of Vendor.

13.5 Fingn'ciaily Solvent, Vendor warrants that it is financially solvent, is able to pay all debts as
they mature and is possessed of sufficient working capital to complete all Services and perform

all obligations under this Agreement.

136 Graiuiies. No payment, graluity or offer of employment was made by or to Vendor in
retation fo this Agreement or as an inducement for award of this Agreement.

137 Contractor's Disclosure Form. The disclosures in the Contractor Disclosure Form,
previously submitted by Vendor, are true and cormect. Vendor shall promptly notify Board in
writing of any material change in information set forth therein, including but net limited fo change
in ownership or control, and any such change shall be subject to Board approval which shall not
be unreasonably withheld.

13,8  Crimipal History Records Search. Vendor represents and warrants that, at ks own cost
and expanse, it shall have a fingerprint-based criminal istory records check ("Records Check”)
condusted on any and all employees, agents and subcontractors (*Staff) who may have direct,
daily contact with CPS students under this Agreement in accordance with the lllinois School Code
(§105 ILCS 5/10-21.9) to confirm that none of these persons have been convicted of any of the
criminal or drug offenses enumerated in subsection {¢) of §105 ILCS 5/10-21.9, or have bean
convicted within the past 7 years of any other felony uncer the laws of lllincis or of any offense
commitied or attempted in any other state or against the taws of the United States that, if
committed or attempted in the State of Illinois, would have been punishable as a feleny under the
laws of IMinois. Vendor understands and agrees that it shall not allow any Staff person o have
direct regular contact with a GPS student until a Records Check has been conducted far such
Staff person and the results of the Records Check salisfies the requirements of §105 ILCS 34-
18.5. In addition to the foregoing, Vender shall, at its own cost and expense, conduct a check of
the Statewide Sex Offender Database and the Statewide Child Murderer and Violent Cffender
against Youth Database for each Staff person with direct regular contact with any CPS siudant.

13.9 Research Actiyiies and Data Requests. Vendor acknowledges and agrees that in the
svent Vendor seeks to conduct research activities in the Chicago Public Schools or use CFS
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student data for research purposes in conneciion with this Agreement, Vendor shali comply with
the Board's Research Study and Daia Policy adopted on November 14, 2007, as may be
amended from time to Bme. Vendor acknowledges and agrees that it may not begin any research
activities or cbfain data for research purposes without the prior written consent of the Chief
Officer of the Ofiice of Research, Evaluation and Accountability or histher designee.

Independent Contractor: it is understood and agreed that the refationship of Vendor to the
Board is and shall continue to be that of an independent contractor and neither Vendor nor any of
Vendor's employees shall be entitied fo receive Board employee benefits. As an independent
contractor, Vendor agrees to be responsible for the payment of all taxes and withheldings
specified by law which may be due In regard to compensation paid by the Board. Vendor agrees
that neither Vendor nor its employees, staff or subcontractors shall represent themselves as
employees or agents of the Board. Vendor shall provide the Board with a valid taxpayer
identificaticn number as defined v the United States Internal Revenue Code, zncludmg but not
limited to, a social security number or federal smployer identification number,

indennification: Vendor agrees fo defend, indemnify and hold harmless the Board, its
members, employees, agents, officers and officials from and against ligbilities, losses, penalties,
damages and expenses, including costs and attorney fees, arising out of all claims, liens,
damages, obligations, actions, suits, judgments or settlements, or causes of action, of every kind,
nature and character arising or alleged to arise out of the nagligent or willful acts or omissions of
the Vendor, its officials, agents and employees and subcontractors in the performance of this
Agreament. This includes, but is not limited to, the unautherized use of any trade secrets, U.5,
patent or copyrighl infringement.

Vendor shall, at its own cost and expense, appear, defend and pay all attorney fees and, other
costs and expanses arising hereunder. in addition, if any judgment shall be rendered against the
Board in any such action, the Vendor shall, at its own expense, satisfy and discharge such
obligation of the Board, The Board shall have the right, at its own expense, to participate In the
defense of any suit, without relleving the Vendor of any of its obligations hereunder, The Board
retains final approval of any and all settlements or legal strategies which involve the interest of

the Board.

However, if Vendor, afier receiving notice of any such proceeding, fails fo immediately begin the
defense of such claim or action, the Board may {without further notice to Vendor) retain counsel and
undertake the defense, compromise, or setlement of stich claim or action at the expense of Vendor,
subject to the righi of Vendor to assume the defense of such claim or action at any fime prior to
seffement, compromise or final determination thereof. The cost and expense of counsel refained by
the Board in these circumstances shall be hore by Vendor and Vendor shall be bound by, and shall
pay the amount of, any seftiement, compromise, final determination or judgment reached while the
Board was represented by counsel refained by tha Board pursuant to this paragraph, or while
Vendor was conducting the defense.

The indemnities set forth herein shall survive the expiration or termination of this Agreament.

Non-Liability of Board Officials: Vender agrees that no Board member, employee, agent,
officer or official shall be personally charged by Vendor, its members if a joint venture, or any
subcontractors with any llabllity or expense under this Agreement or be held personally liable
under this Agreement to Vendor, its members if a joint venture, or any subcontractors.

Favored Nation: Vendor shall furnish Services fo the Board at the lowest price that Vendor
charges to other simifarly situated parties. If Vendor overcharges, in addition to all other
remedies, the Board is entitled to a refund in the amount of the overcharge, plus interest at the
rate of 1% per month from the date the overcharge was paid by the Board until the date refund is

g
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made. The Board has the right fo offset any overcharge against any amounts due to Vendor
under this or any other Agreement between Vendor and the Board, and at the Board’s scle option
the right to declare Viendor in default under this Agreement.

Board Mot Subijsct to Taxes: The federal excise tax does not apply to the Board by virtue of
Exemption Certificate No. 36-600534, and the State of lilinois sales tax does not apply to the
Board by virtue of Exemption No. E9997-7108. The compensation set in the Schedule of
Compensation is inclusive of all other taxes that may be levied or based on this Agreement,
including without limitation sales, use, nonresident, vaiue-added, excise, and similar taxes levied
or imposed on the Services to be provided under this Agreement, but excluding taxes levied or
imposed on the income or business privileges of the Vendor. The Vendor shall be responsible for
any taxes lavied or imposed upon the income or business privileges of the Vendor.

Insurance, Vendor, at Vendor's own expense, shall procure and maintain insurance for all
cperations under this Agreement, whether perfarmed by Vendor or by subcontractors. Altinsurers
shall be licensed by the State of lllinois and rated A-VIl or better by A.M. Best or a comparable
rating service. Vendor shali submit to the Board salisfactory evidence of insurance coverage prior
to commencement of the Services. Minimum insurance requirements are;

191 Workers' Compensation and Employers’ Liability lnsurance. Workers' Compensation
Insurance affording workers' compensation benefits for all employees as required by taw and
Employers' Liability insurance covering all employees who are to provide Services under this
Contract with limits of not less than Five Hundred Thousand Dollars ($500,000.00) per
occurrence. The workers’ compensation policy must contain a waiver of subrogation clause.

192 Commercial General Liability Insurance (Primary and _Umbrella). Commercial
General Liability Insurance or equivalent with limits of not less than One Milion Dollars
{$1,000,000.00} per occurrence and Two Million Dollars ($2,000,000.00} in the aggregate for
bodily injury, peracnal injury and property damage liability. Coverage shall include, but ot be
limited to: all operations, contractual liability, independent contractors, productsicompleted
operations (for a minimum of two (2} years following completion), and defense.

19.3  Automobile Liability Insurance. Automobile Liability Insurance when any motor vehicle
(whether owned, non-owned or hired) is used in connection with Services to be performed, with
limits of not lese than One Milion Dollars ($1,000,000.00) per accurrence for bodily injury and

property damage.

19.4 Umbrella/Excess Liability Insurance. Umbrella or Excess Liability Insurance with limits
not less than Two Miflion Doflars ($2,000,000.00) per occurrence, which will provide additional
limits for employers’ general and automobile iiability insurance and shall cover the Board and its
employees, subject o that of the primary coverage. :

19.5  Addifiopal Insured. Vendor shall have its General and Automabile Liability Insurance
policies endorsed to provide that “the Board of Education of the_City of Chicago, a_body nolitic

and corporate, and its members, employees and agents, and any ofher enfity as may be

designated by the Board are named as additional insured on a primary basis without recourse or
right_of coniribution from the Board”.

The insutance company, or its representalive, shall submit an insurance certificate evidencing all
coverage as required hereunder and indicating the Additlonat Insured status as required above.
The Board will not pay Vendor for any Services if satisfactory proof of insurance is not provided
by Vendor prior to the performance of any Services. The Certificate must provide thirty (30) days
prior written notice of materiaf change, canceliation, or non-renewal be given to:
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Risk Management

Board of Education of the City of Chicago
125 8. Clark Street, 7th Floor

Chicago, Hllinois 60603

Any failure of the Board to demand or receive proof of insurance coverage shall not constitute a
waiver of Vendor's obligation to obtain the required insurance. The receipt of any certificate does
not constitute agreement by the Board that the insurance requirements in this Contract have been
fully met or that the insurance policies indicated on the certificate are in compliance with alt
Contract requirements. Vendor's failure fo carry or document required insurance shall constilute
a breach of the Vendor's Contract with the Board. In the event Vendor fails to fulfill the insurance
requirements of this Contract, the Board reserves the right to stop the Services unfil proper
avidence of insurance is provided, or this Centract may be terminated.

Any deductibles or self-insured retentions on referenced insurance coverage must be borme by
Vendor. Any insurance or self-insurance programs maintained by the Board of Education do not
contribute with insurance provided by the Vendor under this Contract.

All subcontractors are subject to the same insurance requirements of Vendor unless otherwise
specified in this Contract. The Vendor shall require any subcontractors under this Contract to
maintain comparable insurance naming the Vendor, the Board inclusive of Iits members,
employees and zgents, and any other entity designated by the Board, as Additional Insureds,
The Vendor will maintain a file of subcontractor's insurance certificates evidencing compliance
with these requirements,

The coverages and limits furmnished by Vendor in no way limit the Vendor's liabilities and
responsibilities specified within this Contract or by law, The required insurance is not limited by
any limitations expressed in the indemnification language in this Contract, if any, or any limitation
that might be placed on the indemnity in this Coniract given as a matter of law.

The Vendor agrees that insurers waive their rights of subrogation against the Board.

Audit and Document Retention: Vender shal! furnish the Board with such information as may
be requested relative to the progress, execution and costs of the Services. Vendor shall maintain
all records, correspondence, receipts, vouchers, memoranda and other data relating to Vendor's
Services provided under this Agreement. All records referenced above shall be retained for five
(5) years after completion of the Services and shall be subject to inspection and audit by the
Board, which shall include the right to copy such records. Vendor shal include in all
subcontractor agreements for Services, provisions requiring subcontractors to maintain the
above-described records and allowing the Board the same right to inspect and audit said records
as set forth herein.

MWBE Program: Vendor acknowledges that it is familiar with the requirements of the Board's
Remedial Program for Minority and Women Owned Business Enterprise Participation in Goods
and Services Cohtracts and agrees to comply with the provisions of such program.

Notices: All notices required under this Agreement shall be in writing and sent to the addresses
and persons set forth below, or to such other addresses as may be designated by a party in
writing. All notices shall be deemed received when (i} delivered personally, or {ii) sent by
confirmed telex or facsimile (followed by the actual document), or {jii) one day after deposit with a
commercial express courier specifying next day delivery, with wrilten verification of receipt.
Refusal to accept delivery has the same effect as receipt.

IF TO THE BOARD: Chief Purchasing Officer
125 South Clark Street, 10™ Floor

11
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Chicago, IL 60603
Fax: (773) 553-1224

Copy fc: General Counsel
125 South Clark Street, Suite 700
Chicago, {L 60603
Fax: (773) 5563-1701

IF TO VENDOR: Wilson L.anguage Training
47 Qld Webster Road
Oxford, MA 01540
Phone: (508) 368-6653
Fax: (508) 368-2310
Atin: Ann O'Donnell

Right of Entry: Vendor and any of its officers, employees, subcontraciors or agents, performing
Services hereunder shall be parmitied to enter upon Board property in connection with the
performance of the Services hereunder, subject to the terms and conditions contained herein and
those rules established by the Board and the subject school principal. Vendor shall provide
advance nolice to the Board whenever applicable, of any such intended enry. Consent to enter
upon a site given by the Beard shali not create, nor be deemed to imply, the creafion of any

additional responsibiliies on the part of the Board. Vendor shall use, and shall cause each of its

officers, employees and agents to use, the highest degree of care when entering upon any
property owned by the Board in connection with the Services. Any and all claims, suits or
Judgments, costs, or expanses, including reasonable attorney fees, arising fror, by reason of, or
In connection with any such entries shali be treated in accordance with the applicable terms and
conditions of this Agraement, including without limitation, the indemnification provisions contained
in this Agreement.

Non-Discrimination: It shall be an unlawful empioyment practice for Vendor or any of its
subcontractors to fail or refuse to hire or to discharge any individual, or otherwise to discriminate
against any individual with respect to compensation, or other terms, conditions, or privileges of
employment, because of such individual's race, color, ancesiry, religion, sex, sexual ofientation,
age, disability, marital status, parental status, military discharge status or national crigin; or to
limit, segregate, or classify employees or applicants for employment in any way that would
deprive or tend to deprive any individual from equal employment opportunities or otherwise
adversely affect an individual’s status as an employee because of such individual's race, color,
ancestry, refigion, sex, sexual orientalion, age, disability, marital stafus, parental status, military
discharge status or national origin. Vendor shall particularly remain in compliance at all times
with; the Civil Rights Act of 1964, 42 US.C.A. §2000a, el seq., as amended; the Age
Discriminaticn in Employment Act, 29 U.8.C.A. §621, ef. seq.; Section 504 of the Rehabilitation
Act of 1073, 29 U.S.C.A. §701, sl. seq.; as amended; the Americans with Disabllities Act, 42
U.S.C.A. §12101, ef. seq.; the Individuals with Disabilities Education Act, 20 U.S.C.A. §1400 et.
seq., as amended, the llinols Human Rights Act, 775 ILCS 6/1-101, el seq. as amended; the
Hllinois School Code, 105 ILCS 51-1 ef. s8q.; the fllinois Public Works Employment Discrimination
Act, 775 ILCS 10/0.01 of seq.; and the Chicago Human Rights Ordinance, ch. 2-160 of the
Municipal Code of Chicago, and all other applicable federal statutes, requlations and other laws.

Entire Agreement and Amendment: This Agreement, including all exhibits attached to it and
incorporated into if, constitutes the entire agreement of the parties with respect fo the matters

contained herein. All attached exhibits are incorporated info and made a part of this Agreement.
No madification of or amendment to this Agreement shall be effective unless such modification or
amendment is in writing and signed by both parties hereto. Any prior agreements or
representations, either written or oral, relating to the subject matter of this Agreement are of no
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force or effect.

Governing Law: This Agreement shall be govemed as to performance and interpretation in
accordance with the laws of the State of lilinois.

Vendor irrevocably submits itself to the original jurisdiction of those courts located in the County
of Cook, State of lllincis, with regard te any controversy arising out, ar relating to, or in any way
concerning the execution or performance of this Agreement. Vendor agrees that service of
process on the Vendor may be made, at the opfion of the Board, by either registered or certified
mall addressed to the office identified in Seclion 22 above, by registered or certified mail
addressed to the office actually maintained by the Vendor, or by personat delivery on any officer,
director, or managing or general agent of the Vendor. If any action is brought by the Vendor
agatnst the Board concerning this Agreament, the action shall only be brought in those couris
located within the County of Cook, Sfate of {llinois.

Continuing Obligation ta Perform: In the event of any dispule between Vendor and Board,
Vendor shall expediticusly and diligently proceed with the performance of all its obligations under
this Agreement with a reservation of all rights and remedies it may have under or pursuant to this

Agreement at law or in equity.

Conflict of Interest: This Agreement is not lagally binding on the Board if enterad into In violation
of the provisions of 105 ILCS 5/34-21.3, which restricts the employment of, or the letting of
contracts to, former Board members within & one year period following expiration or other
termination of their office.

Indebtednegss: The Vendor agrees to comply with the Board's Indebtedness Policy adopted June
26, 1996 (96-0626-P03), as amendad from time ta time, which policy is hereby Incorporated by
reference into and made a part of this Agreement as fully set forth herein.

Ethics: No officer, agent or employee of the Board is or shall be employed by the Vendor or has
or shall have a financial interest, directly, or indirectly, in this Agreement or the compensation to
be paid hereunder sxcept as may be permitted in writing by the Board's Ethics Policy adaopted
May 26, 2011 (11-0525-P02), as amended from thme to time, which policy is hereby incorporated
by reference into and made a part of this Agreement as fully set forth herein,

Inspector General: Each parly te this Agreement hereby acknowledges that in accordance with
105 ILCS 8/34-13.1, the Inspector General of the Board of Education of the City of Chicago has
the authority to conduct certain investigations and that the Inspector General shall have access to
all information and personnel necessary to conduct those investigations.

Waiver: No delay or omission by the Board to exercise any right hereunder shall be construsd

as a waiver of any such right and the Board reserves the right to exercisa any such right from
time fo time as often and as may be deemed expedient,

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
duly authorized representatives as of the date first above wiitten.

)

BOARD OF EDUCATION OF THE WILSON LANGUAGE TRAININGL ¢C/

CITY OF CHIGAGO AN 4
TN Jo R

By: By~ / % P Q%ut AL

Chief Purchasing Officer Name: ToriT fu-Saaidedle Mo . 3
Title: 1. o pes vor ok Fiapisl v <2

i 0 A e Aftest:
LAVREN ROSEN g By
Nobary Public b Name: |

$tazsahugnti . y  Title: NOW‘I{‘ Puplic.

Attachments: (Note: Exhibits A and B ara required for all agreemers}

Exhibit A- Scope of Services and Time Limits for Performance
ExhIbit B — Schedule of Compensation

Exhibit C - List of Key Personnel (Attach if applicable)
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EXHIBIT A

SCOPE OF SERVICES AND TIME LIMITS FOR PERFORMANCE

Wilson Language Training {12717) — 12-0803-CPOR-1534
Name of Project: Multisensory Education Project
Board’s Project Manager: Ethel E. Barker Phone: 773 553-3874
Vendor's Project Manager: Ann O’Donnell Phone: 508-368-6653
Period of Performance: Start Date: July 1, 2012 End Date: June 30, 2013

This Scope of Services and Time Limits for Performance {"Scope of Services’} shall be
conducted pursuant to the terms and conditions of the above-referenced Chief Operating Officer Report
(*CPOR") and the Services Agreement (“Agreement’) dated July 1, 2072 between Wilson Language
Training {*Vendor’} and the Board of Education of the City of Chicago ("Board”). Defined terms used in
this Scope of Satvices shall have the same meaning as those ascribed to such terms in the Agreement,

I.  DEeEsSCRETION OF SERVICES

The multisensory education project through the Office of Special Education and Supports (OSES)
incorporates a research and Orton-Gillingham hased, multisensory, structured, language fraining program
that combines on-site professional development and certification for teachers as well as systemic
curriculum materials for students. The program at a minimum, seyves struggling readers and students
with severe learning disabiliies in reading in the 2nd - 12th grades.

+  Level | Certification: The WRS Level | Cerfification course is designed to prepare teachers to
effectively implement WRS Steps 1-6 with students reading and spelling below grade level and
those diagnosed with a language-based Jeaming disability. Participants will demonstrate mastery
of the Wilson lesson plan, including multisensory techniques and effective strafegies ina 1:1
setting. The WRS Level 1 Certification course consists of a Start-Up Seminar, Online Course &
Practicur.

o Aplanning partner from OSES wilf select ten special education teachers who have
completed the WRS Introductory Applied Methods Workshop, to participate in the Level |
Certification.

o Wilsoh Language Training (WLT) will provide a one day start-up seminar during the
month of September 2012, WLT will coordinate logistics with a planning partner from
OSES.

« A Wilsan Trainer will conduct the one day start-up seminar and will provide
direction in student pre-testing and seleclion, a demonstration lesson, and
instruction to infroduce the WRS Steps 1-6 online course.

= WLT will provide five teacher / student observations and five follow up
implementation mestings as schedulad by the Wilson Trainer {each observation
and implementation mesting will be appraximately one hour in length).

a  The Wilsen Trainer will determine if the participants met the requirements and
demonstrated mastery of the Wilson lasson plan, including mudtisensory
techniques and effective strategies for werking 1:1 by June 30, 2013. Upon
completion, the paricipants will receive a WRS Level! | certificate from Wilson
Language Training (WLT).

« Advanced Strategies for Multisensory Structured Language Instruction (WRS Group Mastery)
Workshop: This course provides strategies to improve all aspects of WRS group instruction
through hands-on practice and discussion, and prepares participants for the WRS Group Mastery
Practicum. (Duration is 10 program hours).
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o A planning pariner from OSES will select ten spacial education teachers who have
completed the WRS Level | Certification course to participate in the Advanged Strategles
for Multisensory Structured Language Instruction (WRS Group Mastery) Workshop.

o Wilson Language Training wilk provide a two day workshop during the month of May or
June 2013, WLT will coordinate logistics with a planning partner from OSES.

o A Wison Trainer will conduct the two day workshop and will delve into essential
techniques and strategies to improve all aspects of WRS group instruction through
hands-on practice and discussion, the topics will include:

» Ensuring and assessing group mastery

»  Maximizing group success white meating individual needs

= Application and integration of skills

= Concept development vs. fluency

» Planning and practicing lesson pian Blocks 1, 2, and 3 for groups

o Participants who complete the requirements of the Advanced Word Study courae wil
receive an Acknowledgement of Completion.

o Upon successful completion, the planning partner from OSES will coordingtor/collaborate
with WLT to select participants who have fulfilled the requirements of the Advanced
Strategies for MSL. Instruction are able to enrcll in the WRS Group Mastery Practicum
{Level I Cetiification) for September 2013.

»  Level Il Cerdification: Advanced coursework of the WRS Level I Certification provides n-depth
strategies to implement multisensory structured language instruction successfully in group
seftings and advanced levels of decoding and encading, Successful completion of all advanced
courses {Advanced Strategles for MSL Instruction, WRS Group Mastery Practicum, Advanced
Word Study, and WRS Steps 7-12 Practioum) results in WRS Level } Cartification.

o A planning partner from OSES will select 10 special education teachers who have
completed the WRS Level | Certification and the WRS Group Mastery Workshop, to
participate in Level [ Certificatior:.

o WLT will coordinate logistics with a planning partner from OSES. The Level li coursework
will be provided to participants through a collaborative effort between WLT and the OSES
planning partner in September 2012.

o Advanced Word Study (WRS Steps 7-12) Online Course: The Wilson Trainer will provide
direction to participants as 1o the requirements for completion Advanced Word Study
(WRS Steps 7-12) Online Course.

o Clinical; WRS $teps 7-12 Practicum (WRS Steps 7-12): A Wilson Trainer will coordinate
with the OSES planning partner to support practicum teachers with the delivery of 50
lessons {at minimum) with an approved student beginning at Substep 7.1 and reaching
Substep 10.3 or higher, and submission of two videotaped lessons for observation and
feedback.

o Clinical WRS Group Mastery Fracticum: A Wilson Trainer will coordinate with the OSES
planning partner to support practicum teachers with the delivery of 50 lessons (at
minimum} with an approved group of three io six students reaching Substep 3.1 or
higher, and submission of two videotapsd lessons for observation and feedback.

= InJune 2013, the planning partner from OSES will coordinate/cellaborate with
WLT to select participants who have fulfilled the requirements of implementing
WRS in a group setting.
= An Acknowledgement of Completion will be awarded to participant who
successfully complete ali advanced courses listed below:
»  Advanced Strategles for MSL Instruction
= Advanced Word Study (WRS Steps 7-12)
+  WRS Steps 7-12 Practicum
+ WRS Group Mastery Practicum

16
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»  Wilson Reading System® (WRS) Introductory Workshop: Wilson Three-Day Workshop introduces
the principies of multisensory, structured language education with the Wilson Reading System®,
establishing general program concepts, and providing instruction in the lesson-plan format.

o A planning partner from OSES will select 30 special education teachers of students with
severe disabilities in reading, including poor decoding and spelling to participate in the
warkshop.

o Wilson Language Training will provide a three day workshop during the month of Aprit or
May 2013. WLT will coordinate logistics with a planning partner from OSES.

o A Wilson Trainer will conduct the three day workshop and will cover:

Reading research

Principles of language struciure

How to teach language with direct, multisensory methods

Program implementation

Student placement, progress monitoring, and scheduling

Five areas of reading; phonemic ewareness, phonics, vocabulary, fluency,

comprehension .

How the Wilson Reading System® addresses the 5 areas of reading

Creating a successful classreom environment

Block 1 - Word Study

Biock 2 - Spelling Block

Block 3 - Fluency/Comprehension

Wilson Reading System® lesson planning and procedures

»  |esson plan writing and practice

o Particlpants who attend all three days and complete the requirements of the Wilson
Reading System® (WRS) Introductory Workshop, will receive an Acknowledgement of
Completion and a membership to access lo the web based Wilson Academy®/ Intensive
Learning Community.

+ Wison Language Training In-District Partner for MSL Instruction through Wilson Language
Tralner Development; The credentialed Wilson Trainer Intern applicants will train for one full year
as Wilsan Reading System® (WRS) trainer interns. Individuals who successfully complete their
internship become WRS trainers, who are then able to conduct and/or supervise WRS programs
as part of their Chicago Public Schools job responsibilities. With the completion of appropriate
Presenter Development, candidates may also conduct and/or supervise Fundations® and Just
Words® pragrams.

o In January 2013, a planning partner from OSES will coflaborate with Wilson Language
Training staff to sefect thrae candidates to become Wilson Tralner Intetns.

o The OSES planning partner will support Wilson Trainer Inferns with completing the
Wilson Trainer Application. The applicafions will be submitted to Wilson Language
Training in February 2013. A nofification of decision will be expected from Wilson
Language Training by March 2013.

o |fthe criteria are met and WRS trainer intern(s) isfare approved, the WRS Wilson Trainer
Intarn(s) will train with a Wilson trainer from July 2013-July 2014.

1.  INnvOICIHG/PAYMENT

The total maximum compensation payable to Vendor under this agreement is Fifty Thousand and
Twenly-Ning Dollars ($50,029.00), inclusive of all reimbursable expenses, If any. Vendor will invoice for
services rendered pursuant to an approved CPS Purchase Order.

Nl. OuTCOMES

Quality professicnal development and ongoing support so that educatars have the skills and tools
they need to help struggling readers and students with severe learning disabifities in reading in the 2nd -
12th grades become fluent, independant readers,

IV. TAsKS/DELIVERABLE SCHEDULE {See attached Three Year Plan)
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EXHIBIT B
SCHEDULE OF COMPENSATION AND TiME LIMITS FOR PERFORMANCE

[Plaase include details: The unit rate (fee per howr, day, week, month, per acceptemee of delivarables, etc) for the
services lo be provided, inchiding any: (1) paymeni schedule, {2} hourly, daily or unit rates, and'or (3) a fine item
budger. Also include any other detailed information for a full wnderstanding of the contract’s cost, ]

Check and initial one of the following.

| _é& {initiaf) A Schedule of Compensation is included in Exhibit A, Scope of Services and Time Limits
for Parformance.

OR

[ . (initiaf} A Schedule of Compensation is atached hereto. (See alfached.)
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EXHIBITC

LIST OF KEY PERSONNEL

Check and initial one of the fallowing.

[0 ___ (fnitiaf) There are no Key Personnel assigned {o provide Services under this Agreement.

OR

o} {Initial) There are Key Personnel assigned to provide Services under this Agresment. (See
betow)

Shauna Hatfield
Client Relations Manager

"Anne O'Dornall
Client Relations Specialist
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