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SOFTW, ND B

AGREFRENT

Rensiszance Leaming, inc.

This SOFTWARE AND SERVICES AGREEMENT {"Agreement’) dated this day of

2013 (the ‘Effective Date®) is entered

into by and between the Board of Education of the City of Chicago, a body pofiic and corporate eammntonly known as the Chicago Public Schools {the

"Board” or “CPS™) and Renakssance Leaming, Inc. RE").
RECITALS

A. RL desires to provide software and support services to the Board,
and the Board desires o purchase or ficense the software and support
services pursuant to the terms and condifions that foliow, and

:B. RL has demonstrated thai it has the requisile knowledge, skill,
experence and oiher resources necessary to provide the software and
support senvices to the Board.

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

1.  Incorporation of Recitals: The malters recried above are heyeby
incorporated into and made a part of this Agreement.

2 Definitions:

A_ “Board Data® means any CPS administrative data, teacher
diata, student data, educslion record data (including individustly
idantifiable isformation ant essessment dats.

B. “Documentation” means any and aff operator's and user's
manuaks, training materials, guides, eommentary, listings and other
materials for use in conjunction with the Sofwane which are customarily
provided by RL at no additional charge o other subscribers to RL
software. Docomentation does not include items for which RL
customarily separately charges for. RL shall deliver or otherwise make
available to the Board an electronic eopy of the Documentation. . The
Board shall have the nght. as part of the license granted herein, 1o make
as many addifional copies of the Documentebon as it may deem
necessary but only for miemnal use of the Board at educational facilifies
which subscribe to RL's software herein.

C. “Software’ means the software identifind in Exhibit A, hosted
and maintained by RL, and accessible to the Board via the Intemet.

D. "Hosting Services” means the Boanf's access to the Software
and refated Docurmentation and services and hosting of the Board Data
through & secure online means set forth by R and approved by the
Board’s Ghief information Officer or his designee, and ko otherwise make
the Software and the Beard Data accessible on demand by the Board's

designated users. The Hosting Senives shall be included i the term

TSENADES™ a5 tat term s defined and used herein,

3. Temn of Agreement: This Agreement is for 2 tanwm coramencing on
the Effective Date and temirating October 31, HH3 {*Tarm™), unless
terminated sooner as provided herein,  This Agreement shall have one
{1} option to renew the Agreement for a period of twelve {12) months.

4. Scope of Services: RE. agrees to provide the services set forth in
Exiiibit A {"Services”), in accordance with the temms and conditions of
this Agreement. "Services™ means, collectively, the services, Software,
products, deliverables, dukes and responsibiliies described in Exitbit A
of this Agreement and any and alt work necessary to complete them or
carry them out fully and to the standard of performance required in this
Agreement. The Board refains final authority with respect to all Services
retated decisions. The Board may, from time to time, request changes in
the scope of Services. Any such changes shall be documanted by a
written amendment to this Agreement signed by both paries and the
Board's General Counsed.

5. Personmel: Ri agrees to assign and maintain during the Yemn of
this Agreement and any renewal of &, an adequate siaff of competent
personnel that is fully equipped, licensed as appropriate, avaalable as
needed, qualified and assignad {o perform the Services. H the Boand
determinas, in its sole discrefion that any employee, subcontractor or
other person providing Sevvices hereunder for the RL is not performing in
accordance with the performance standards or other requiremants of this

Agreernent, the Boawd shall have the right to direct the RL (o remave that
peison from performing Services under this Agreement RL futher
agiees to bear any costs associated with the removaf of such persan.

6. Compensation, Purchase Onders and Payment:

A, Compengglion: The toted maximum compensalion payable to
RL pursuant to this Agreement during this Term shalf not exceed
Seventy Thousand and 00/100 Dollars {$70,000.00) (“Totat Maximum
Compensation®} in the aggregate, with no reimbursement for expensss
or ovarime. Compensation under this Agreement shall be made as
specified In the “Pricing Exhibif® attached hereto and incomporated
herein as Exhibit B. RL is not entitled to any payment nor is the Board
cbligated lo pay RE any amount solely by vitue of entering into this
Agreement. In the event of early termination of this Agreement, the
Board shalf only be obligated to pay for Services rendered up to the date
of fermnination. Ir no event shall the Boand be liable for the cost of
Senvices performed after the effective termination or expiration date of
this Agreement.

B Puchase Orders: Ordars must be on the Board's Standard
Purchase Omdsr Fosm ("PO"). The pre-printed tenms and condilions
fourd on a specific PO shall apply to that PO only the extent that such
terms supplement and are not incansistent with the terms and canditions
contained in this Agreement  In the event of a conflict belween the
provisions of this Agreement and those of the PO, this Agreement shakt
confrel. It is urderstood and agreed that RL shalt not provide any
Services without 2 valid PO issued by GPS, and uniess TPS faler issues
a PO for such Services, RL shali not be entitled to recsive any payment

for such Services.

G. Payment Afer signing this Agreement, the Board shall
promplly issue 2 PO, RL shall submit invoices referencing this
Agreement.  All invoices must include: a valid purchase order number,
iternized description of the Services rendered, date the Services were
rendered, date Ine matenzals were delivered, inveice dale, and invoice
amount. Invoices shall be submitted in a timely manner. The fina!
nvoice shall be submitled no [ater than ninety (90) days afier the
expiration or temination of this Agreement. If RL has mora than one
contract with the Board, separate invoices must be submitted for each
contract. The Board shall process payments in its normai course of
business after receipt of invoices and al supporting docurnentakon.
necessary for the Board lo verify the Services provided under this
Agresment.

7. icense. Hosting, and Su

A. License: In accardance with the femms and conditions herzin,
RE grants CPS a nonexclusive, nontrensferable license to usae the
Software at Licensed Sites, during the time period for which CPS has
paid the relevant fees, {the “Subscription Peried”). CPS may, on any and
all computers cwned or leased by CPS at 2 Licensed Site: {i) access the
server application Software over the Intemet, and (#) instail and use the
client application Software. “Licensed Site” means the physical focation
of a single schaol for which Student Capacity for the Software has been
purchased. Multiple schools in one building constitute multiple sites. in
no case are shudent homes or other non-CPS schools 3 part of a
Licensed Site.

The number of students permitted to use this Software is limited to the

Student Capacity purchased by CPS. Intentional chcumvention of the
Student Capacity by any means is a material breach of this License.

CPS shall not rnake the Software available in whole o7 in part in any
networked or ime-sharing environment external to CPS schools;
notwithstanding the foregaing, access by teachers and administrators
remnotely through the intemet is penmitted. Use of the student partion of
the Software s limited to students envolled in a regular course of study at
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a Licenserd Site. GPS shall not permit sindent lesting ur any other
student use of the Software or the content of the Software ("Content”) in
whole or in part outside of a Licenzed Site except as provided by the
Software’s Home Cannect faatire.

*Cantent® means alt types of information including without Rmitation text,
sofiware, sound ecordings, photegraphs, graphics, video, databases or
any other compilations rendered avafable by RE and accessible through
the Software. CPS may not copy any postion of the Software or Content
of translate reverse-enginesr, disassemble, or decompile it Embedded
third-party applications may only be used in conjunction with: the
Software and data processed by the Sofiware. CPS is responsible for
use of the Sofware by all persons CPS provides Software aceess to (ie.
ils: educators, parents, students or other users) and shall ensure that
use of the Software by such CPS users is v aceordance with the lefns
and conditions of this License,

B. Pemnissible Board Aclions: Nothing in this Section shall
prevent the Boand, &s employees and reprosentatives from:

i. sharing reports and data generated fom the RL’s Services
with other vendors of the Board; and

i.. disseminating Rl’s lainig materfals and data lo the
Board's employees who pariicipate in Traln the Tralner sesslons.

C. Llicensed Usars: RI shall provide access for the nember of
users ficansad to usa the Software. “Licensed Users™ or “Board Users™
means those schools, classrooms, or administrators, teachers, and
students ficensed to access the Software.  If the number of Licensad
Users is not fixed by the attached exhibits, then the number of Licensed
Users shafl be identified in the applicable PO(s}. The Board will supply
the data for the selup of user acoounts which RL will be respensible for
provisioning and de-provisioning. The Board witt supply the security
requirements for passwords and will provide guidance on the initial user
pessword which RL will mnplement on the system. Password
management shall be the responsibility of each Licensed Site.

D. Soflware Maintenance: During the Term of this Agresment,
RL shall be solely responsible for maintenance of the Software and its

aceessibility to the Boand,

E.  Software Support: RL shall provide the maintenance and
suppant Services spacifisad in Exhibit O and as described in this
Agreement.

F. Controlling Agreement: The Beard shall not be bound by the
terms and conditions contained in ahy clickwrap agreement, clickwrap
license, chckthrough agreement, clickthrough lcense, end user license
agreement or any other agreement or license contained or referenced in
the Software or any quote provided by RL. Even if a Board User agrees

......Io any agreement or Ecense contalned of refarenced in the Softwarg ora

quote from the RL, RL acknowledges and agrees that those terms and
conditions are null and void and are not hinding on the Boand. Rather,
RL acknowledges and agrees that the terms and condifions of this
Agreement represemt the enfire agreement of the paries for the
Services. No sdditional terms or conditions shall apply to the Board
unless a wiiten amendment to this Agreement is made and signed by
both parties and the Board's General Counsel

G. Hosting of the Sofiware and Board Data: Subject to the terms
and conditions of this Agreement, RL shall provide access to the

Software for those schools in the Board's district that have purchased
Hosting Services and have an active subscription to the Soitwae.
Access rights granted to the Boand shall be Hmited to those access nghts
necessary to use the functions provided in the Softwara. RL reservas the
fight 1o resirict or pravent access to: () any and alf functions that access
critical server or systeny resources; or (8) directly medify the ditectories or
database. RL will provide Board with an administrative logon 1D and
other information necessary lo; comnect ko, access, and, use the
Software.

H. Compatiilty and Data Flow: The Board is responsible for
ensuring that its systems meet at lsast the minkmum recommendations
on Exhibit . Board further recognizes that as technofegy advances it
becomes necassary for softwara companies to discontinus support for
older operaling systems and other thid party sofiware and it is the
responsibiity of the Boamd to keep ks computers, networks, operafing

systems and other third patty software up-lo-date and functional. Beard
is responsible for #s own intemet connections and their adeqguacy to
handle data fow and connectivity requirements.  Nothing herein shall be
construed ko make RL responsible for any systems belonging to the
Board or the Mness of the Board's systems for any purpose includmg
their ability to access the intemet or run the Software, RL. shall have no
gbligation under this section o ensure that the Board maintains an active
internet connection. Any unavailability of the Software or Services dueto
tha Board's kadk of an idernet connaclion, latency, or othar fajlure of the
internet or public utity, unless failure is caused by RL or Rt 's Soffware
or Senvices, shall be the sole respansibility of the Board.

8. Packaging and Shipment; Risk of Loss: The following provisions
shal! apply f RL s providing any materials as part of or in connecticn

withi the Semnvices {"Materials™). The term “Services” as used in this
Agrecment shall be inclusive of any Materials RL provides pursuant to
this Agreement. RL shafl package and ship all Materinls in a
commercially reasonable menner. All shipmenis shali be F.OB.
destination (as indicated on the PO or seme other notification from
Board) with freight prepaid. I i understood and agreed that the Board
shall have no liability for any shipping of insurance charges beyond that
quoted to the Board and accepted by the Boand on a purchase order.
The Board may adjust the purchase order or shipping destination any
time up to five {5} business days piior to shipment. The risk of loss and
damage e Materials ordered by the Board shall pass to the Boand only
after fender of defivery ta the destinatien designated by the Board. Time
is of the essence to the delivery of alf Malarials ordered hereander;

2. Standards of Performance: RL shall devote, and shalk cause all of
ils staff and subconteactors, to supply all Services on a commescially
reasanable best efforts basis and in accordance with the terms of this
Agreement RL shall retain and utilize sufficient staff o assure the most
efiective and efiicient supply of Sewvices and shall utilize, as required by
law or by this Agreerent, professionals licensed to practice in the State
of Minois in the applicable profession. RL shall use sfficient busness
administration metheds and supply the Services in the best way and in
the most expeditious and economical manner consistent with the best
interests of the Board, so as fo aessure, amung other things, that the
Services are supplied at a reasonable cost to the Board and that
Senvices supplied by other eplibes or persons in conpection with this
Agreement are efficiently and cost-effectively delivered., RL
acknowledges that, if in the cousse of prowiding Services hereundar, |t s
enfusted with or has access to vafuable or confidential information or
records of the Board, that wilh respect to that information, RL agrees to
be held to the standsed of care of a fiduciary. Any review, approval,
acceptanca of Sarvices or deliverables or payment for any of the
Services by the Board does not relieve RL of its responsibiity for the
professional skill, care, and lechhical accuracy of its Senvices and
debiverables. RL shall remain responsible for the professional and
technical acowacy of at Services, indluding any defiverables furmished,
whether by RL or its subcontractors or others on its behalf.

10. Mon-appropration: Expenditures not appropriated by the Board in
its current fiscal year budget are deemed to be contingent liabilibes only
and are subject to appropriation in subsequent fiscal year budgets, In
the svent na funds or nsufficient funds are appropsiated and budgetsd in
any subsequent fiscat period by the Board for performance under this
Agreament, the Board shall notify RL and this Agreement shall terminate
on the =artier of the kst 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
1o the date of nolification shall be made to RL except that no payment
shall be made or due 1o RL undes this Agreement beyond those amounts
appropristed and budgeted by the Board to fund payments under this
Agraement.

1. Evenis of Default: Events of defauk "Events of Defauit’) include,
hut are not limited ko, any of the foliowing:

A Any material misrepresentation by RL in the inducement of the
Agreerent or the provision of Services;

B. Material Breach of any agreament, representation or warranty
mads by RL in the Agreement;

€. Default by RL under any other agreement RE may have with
the Board;
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D. Assignment by R). for the banefit of creditors or consent by RL
to #he appointment of a tustee of receiver or the fing by or against RL
of any pelition or proceeding under any barkrupicy, insolvency or similar
lavr; ar

E. Failure of RL lo supply the Services required hereunder in
accordance with the terms and conditicns of the Agreement, including,
but ot imited to, the: following:

i. Aclion or faiture to act which affects the safely or welfare of
students or Board staff;

i Fazilure to perform in accordance with terms, conditions, znd
specifications of this Agreemeant.

. Failure to supply any portion of the Senaces herein at ibe
time fixed for performance and in the manner specified herein;

iv, Failure to supply the Senvices with suffident personnet and
eyuipment or with sufficient matesial to ensure the supply of Senvices
due to a reason of circumstances within RL's reasonable control;

v. Failure 1o supply the Services in a manner sabsfactory to
the Board, or inabilky to supply tha Senvices satisfactorily a5 a result of
insolvency or filing for bankruptcy;

vi Fallure to promplly re-supply Services that were defermined
by the Boarg to be defective or failing to meet the scope of Sewices
within a reasonable time;

vit. Discontinuance of the supply of the Services for reasons not
beyond RL's reasonable control; or

viil.  Failure tor comply with any fern of this Agreemeant, including
but not fimited 1o, the provisions concerning nswance and
nondiscamination, and any other ecis specifically and expressly stated in
this Agreement constituting an event of defauil.

12. Ramedies: The accurrence of any Event of Daefault which RL fails
to cure within fifteen (15) calendar days after recaipt of notice given in
accordance with the terms of this Agreement ard specifying the Event of
Default or which, if such Event of Defoult cannot be reasanably cured
within fiftzen (15) calendzr days afier notice, RL fails to commence and
continuz difigent efforts 1o cure in the sole opinion of the Board, may
permit the Board o declare RL m defaull Whether to dedare RL in
defzult is within the scle discreiion of the Chief Purchasing Officer.
Written nofification of an intentton of the Chief Purchasing Officer o
tesminate this Agreement, in whole or in part. shall be provided and shall
be finat and effective upon RL's receipt of such notice. Lipan the giving of
such notice as provided in this Agreement, the Bozard may inveke any or
all of the following remedies:

A._ The right to take over and complete the supply of Services or
any part thereof, by coniract or otherwise as agent for and at the cost of
RL either diractly or through ethers. RL shait be liable to the Boari for
any excess costs incwred by the Board. Any amount due RL under this
Agreement or any ather agreament RL may have with the Board may be
offset against amcunts claimed due by the Board;

B. The right to terminate this Agreement, in whole or in part, as fo
any or all of the Services yet to be supplied effective at a time specified
by the Board;

C. The right to suspend {he supply of Services during the fiReen
{15} day cure period if the default resulls from Rl's action or faiture to act
which affects the safety or welfare of students or Board staff:

D. The right to specific performance, an injunclion or any other
appropriate equitable remedy;

E. The right to receive fram RL any and 2ll damages incured as
a result or in consequence of an Event of Default;

F. The right to money damages;

G. The sight to withhold alf or part of RL's compensation under
this Agreement; and

H. The right to use an Event of Default as a basis 1o deem RL
nog-responsibiz in fitire contracts o be awanded by the Board.

The Board may elect not to declare RL in default or to terminate this
Agreemnent. The parties acknowladge that this provision is solely for the
benefit of the Board and that i the Board pemmits RE to contimie lo
supply the Sanvices despite one or more Events of Default, RL shall in no
way be relieved of any responsibiliies, dutles or obligations under this
Agreement nor shall the Board waive: or relinquish any of its rights under
this Agrecment, at law, equity or siatute.

The emedies under the tesms of this Agreement are not intended to be
exclusive of any other remedies provided, but each and every such
remedy shall be cumutative and shall be i addition o any other
remedies, existing now or hersafier, at law, in equity or by statute. No
delay or omission to exercise any right or power accruing upon any
Event of Default shail be construed as 2 waiver of any Fvant of Default
or acquiescence thereto, and every such fight and power may he
exercised from time to time and as often as may be deemed expadient.

If the: Board's election ta terminate this agreement for default under this
Section is detenmimed by a court of competent furisdiction to have been
wrangful, then in that case the termination is o be considered an early
termination pursisant the Eardy Termination provision below,

13. Early Termination, Suspansion of Product Delivery: The Board
may tenninate this Agresment in whale or In park, withoul cause upen

thirty (30) days written nofica.

After nolice is received, RL rust restict fts achivities and those of its
subcontractors, ko winding down any repors, analyses, of other activities
previously begun. No costs incured affer the effective dale of the
termination are allowed.

RL miust mclude in Bs contracts with subcontractors an early teminzation
provision in fotrrn and substance equivalent to this early tenmingtion
provision 1o prevent claims against the Board arising from termination of
subgontracts after the early termination of this Agreemant.

RE shall not be entifed to make any early termination claims against the
Board resulting from any subcontractor's claims against RL or the Roand
to Hhe axtent inconsistent with this provisfon.

The Board may, upon fifteen (15) calendar day’s written notice, raquest
that RL suspend supplying Services in whele or past. RL shall promptly
resume supplying Services upon written notice from the Board and upon
such equifable exfension of ime as may be mutually agreed upor, in
writing, by the Board and RL. Responsibility for any additional costs or
aexpenses actually incurred by RL as a result of remobilization shalf be
determined by mttual agreement of the parties.

14. Assinnment: This Agreement shall be binding on lhe parties and
their respective suceessors and assigns. Neither party may assign its
righls or delegate its duties under fhis Agresment without the prior
consenl of ihe other, except RL may assign this Agreement in
conneclion with the transfier of subsiantially al of its stock or ils assets in
a merger, reorganizaion or simitar transaction.

onfidentiat Dissemination  of  Inforrnatl
Ownership, Survival: )
A. Coniidential Information: In performance of this Agreement,

both parties may have access to of receive certain information that is nat
generally known to others ("Confidentia) information™. Neither pary
shall use or disclose any Confidenial Infornalion without the prior written
consent of the disclosing panty. The receiving party shalt use at least the
same standard of care in the protection of the Confidential information of
the disclosing parly as the receiving paty uses to protect its own
confidential information, but in any event such Coafigential Information
shall be protected in at least a commercially reasonable manner.

B. Highly Confidential _Iifonmation:  “Highly Confidential

Information” means employee, volunieer, student, or teacher data
including, but not nied to name, addness, student identification number,
social security number, phone number, email address, gender, date of
hirth, ethnicity, race, foster care status, disabilitles, school, grade, grade
point average, standardized test scores, ISAT scores, agsessment data,
afler school aclivities, highest grade completed, discipline history,
criminal history, free or reduced lunch qualifcations, housing status,
incoms, household income oF payolf information any technicat
information relative to the setup and secirity of the Software or Hasting
servive inchuding but not limifed to Hosting Service Intemet addresses,
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passwords, Intamet URL's, Viftual Private Network setup and encryption
key information. I performance of thiz Agreement, the parties may have
access to ar receive Highly Confidential Information. The receiving pany
shall not use or disclose any Highly Confidential information without the
prior writtent consent of the disclosing party.

C. Transmittion and Storing Highly Confidential Information: RL

shall:

i, When maifing physical copies of Highly Confidential
Infonnation, send the Highly Confidentiat Infosmation in a tamper-proof,
labeled containes, with a recking number and 2 defivery confirmation
receipt;

ii. Only mail Highly Confidential Information on electronic
media, such as CDs, DVDs, elechonic tape, afe, i the Highly
Confidential Infosmabion & encrypted.  Enoyption muost uhilize the
Advanced Encryption Standard {AES") algoithm with a kay of 256 bits
or greater "Encrypt™). The Highly Confidential Informeation shall only be
malad in ageordance with the provistons of Section i, above;

fi. Encrypt afi Highly Confidential Imformation prer to
transmitiing # elecironically. RL shall not trensmit any unencryphed
Highly Confidantial Information viz email, blackberry, hladkjack, instant
messages oF any ather unencrypled protocols;

. Not send any password oF other infeomotion suificent to
allow decryption of Highly Confidential Information with the Enciypted
Highly Confidential Infommation;

v. Keep all physical copies (paper of other physical
representations) of Highly Confidential informaiion under lock and key, or
ctherwise have sufficient physical access conbrol measures 1o prevent
unautharized access. RL shall not jeave Highly Goonfidential information
unsecured and unattended at any time;

vi. Encrypt any Highly Confidentral information stored on
electronic media, such as CDs, DVDs, tape, flash diives, stc.  Further,
such electronic media shall be kept locked, or ctheswise have sufficient
physical access control measwres to prevent unauthorized access. RL
shall not leave Highly Confidentia! Information in any efeclronic format
unsecurad and unattended at any time;

vii, RL shall password protect any laplop or computer that
conlains Confidential Information or Highly Confidential |Information.
Additionally, any laptop or computer that contains Highly Cenfidential
Information shall have its fub hard drive Encrypled. KL shal not lrave
any laptop or computer unattended without enabling a screendock or
othetwise blocking access to the laptop or compuler. RL shall enswee
that no password or other information sufficient to access a faptop or
computer containing Hardware Confidential Information is aitached or

located near the laptap or computer at any ime-

D. Dissemination of Information: Neither parly shall disseminate
any Gonfidential information or Highly Confideniial Informatior to a third
party without the prior written cansent of the disclosing parly. RL shall
not issus publicity news releasas or grant press inteniews refabed to this
Agreement, except as may be requited by {aw or with the prior written
consent of Yhe Board. I either party is presented with a request for
decuments by any adminisirative agency or with a subpoena duces
tecum regamiing any Confidential Information, Highly Confidential
Information or Werk Product which may be in such party’s possession,
such party shall immediately give nolica to the disclosing party and its
General Counse! with the understanding thet the disclesing party shall
have the opportunity to contest such process by any means availsble to
it prior to submission of any decuments to a court or othes third party.
The parties shali not be cbligated to withhold delvery of documents
beyond the time omdered by a court of lsw o adminstrative agency,
unless the request for production or subpoena s quashed or withdrawn,
or the time o produce is otherwise extended. Each parly shall cause
their personnei, staff and subconiractors, if any, to undatake the same
obligations regarding confidentiality and dissemination of infornation 33
agreed to by such party under this Agreement.

E. Ownership: The Sefiware is owned by RL and is copiyrighted
and licensed, not sold to the Board. AR rights, title and mterest in the
Software, 2l copies, and alf updates, enhancements, modificetions, and
improvements, along with ail intellectual property sights refated thereto,
shal) remain with RL. The SoRware angd all updates, modifications, and

4

impeovements are protected by United States and nteraational copyright
laws and tresties, as well as ofher intelleciual properly Isws. All Boarg
Pafa and the Boand's Confidential Information and Highly Confidential
Infarmation shall at 2l thmes be and remain the property ef the Board.

F. Use of fiientiat [n and _H Confidential
Infornation: Each party wariants and represents that it shalf not use the
Confidential information or Highty Confidential Information for any
purpose nol spacifically identified in Exhibit &, Including, but not Bmited to
any research project whether internat or extemal to RL. Any use of the
Configenttal  Infomnation  or Highly Confidential Information  not
specifically contemplated in this Agreemenl shall be considered a
material breach of this Agreement.

G. FERPA: RL shall maintain student education records for and
on behalf of the Board in accardance with the Family Educational Rights
and Privacy Act {FERPA™), 20 U.5.C. §1232¢g for the primary purpose of
proving asseszment services pursuant to this Agreement. To protect the
vonfidentially of student educslion records, personally identifiable
information darived from student education records provided to RL shall
be disclosad only RLs employees who have g legitimate educational
interest in maintaining the: data and are organizing or analyzing the data
for uses authorized in this Agreament.

H. Thisd Confidential _Informalion 2

Informetion: Each party agrees not to utilize, analy2e, reverse engineer,
oF olherwise exploit any third party Conlidential Informnation or proprietary
information in pesforming the Services regardiess of where such party
obtained the thid party Confidential Information or proprietary
Infornation (even if the third party Confidential Information or propristary
infonmation was provided by the other party) unless the disclosing party
has previously secured the appropriate authorization ir writing from such
third party. In accordance with the provisions of Section 14 of this
Agreement, RL hereby agrees to indemnify and hold hammless the Board
against any and zll claims retated {o thicd party Confidential Informetion
and proprietary imformation in connection with or arising out of the acls or
orissions of RL ot its Staff under this Agreement,

Retyrn or Destruction of Gonfidential Inforrmation and Highly
Qgﬁdent;gl Inforration:  RL shall, at the Board's option, destroy or
retum alf of the Board’'s Confidential Information and Highly Confidentizl

Information to the Board upon demand within ten {10} business days of
demand. In addtion, RL shall, at the Boand's option, destroy or retusn all
of the Board's Confidentinl Infemation and Highly Confidential
Infoimation to the Board within ten (10) business days of the expiration
or tenmination of this Agreement. In fhe event the Board elects to have
RE destroy the Board's Confidential Infermation and Highly Confidentizl
Information, RL shafl provide an affidavit attesiing to such destruction.
Natwithstanding the foregaing, RL may maintain archival backups for up
to 120 days, which shatlt then be destroyed.

J.  Data Security and access within the Software: Security in the
Software shall be hierarchical. Skidents shall only have access to their
application{s} and their data only. Students shall not be able to access
any other students' data or information. Teachers shall only be able to
access their active classes for all products and data for students in their
active classes only.  School administrators shall only be able to access
the grades, classes and programs in their school. The Board's Network
Chiefs shali ondy be able to access the grades, classes and schools in
their area. The Board's central office shal! be able to access all grades,
classes and schools in the district R | solely the responsibility of the
Board to ensure thst the Sdftware is properly configued o meet its
requirements and to administer user sights in the Software,

K. Staff and Sybcontractors: RL agrees to cause its personnel,
staff and subcontractors, ¥ any, lo undertake the same obligations of

confidentiality and ewnership agreed to henein by RL.

L. Freedom of Information Act RL acknowledges that this
Agraement and all documents submitted (o the Board related to lhis

contract award are 2 matter of public record and are subject to the Ninois

Freedom of Informiation Act {5 ILCS 14041} and any other comparable

state and federal faws snd thal this Agreement is sublect to reporting

requirements under 105 ILES 5M0-20.40. RL further acknowledges that

this Agveament shali be posted on the Beard’s Internet website at
2030 A




This Agreement will he posted on the CPS website.

M. Sorvival: The provisions of this Seciion shall sunvive the
temmination or expiratior of this Agreement.

16. Representstions and wan'arﬂies.nf EL: RL mpresents and
warranis that the foliowing shall be true and comect as of the effective

date of this Agreement ard shall continue to be bue amd comrect during
the Term of this Agreement and any renewai thereok

A, Compliance with Laws: RL is and shall remain i compliance
with all applicable federal, state, county. and municipal, statules, laws,
ondinances, and regulations relating to this Agreement, as amended from
time to tme, incding but not fimfted to tha Prevailing Wage Act, 820
ECS 130 et seq, the Drug-Free Workplace Act the Ullinois School
Student Reconds Adt, the Family Educatienat Rights and Privacy Act, the
Proiection of Pupll Rights Amendreent and any others relating to non-
discrimination.  Further, RL is and shall remain in comphiance with all
Board policies and rules, 33 may be amended from: time fo tine. Board
policies and nies are available at hitngiwww.cps.edul,

B. Good Sianding: RL, each of is members, i a joint venturs or
Fimited Kabiity company, and each of s subcontractors, i any, have not
been deemed by the Board’s Chief Purchasing Officer to be in default
under any other agreemant with the Board during the five {5) year period
Immadiately precetding the Effeclive Dale of this Agreement, and have
not been debamed under the Board's Debarment Polbicy during the three
(3) year period immediately preceding the Effective Date of this
Agreemant;

C.  Authorizetion: in the event RL is an ently other than & sole
proprietorship, RL represents that it has taken all action necessary for
the approval and execution of this Agreement, and exscution by the
person signing on behslf of RL is duly authorized by RL and has been
made with complete and full authodity te commit RL to all terms and
condiions of fhis Agreement which shall constitute valid, binding
obligations of RL;

D. Einancially Solvent: R). warrants that it is financially sclvent, is
able fo pay all debts as they mature, and is possessed of sufficient
working capital to supply all Services and perform aif obligations under
this Agreement;

E. Grahities: No payment, gratwty, or offer of employment was
made to or by RL, any of its members if a fimited labilty company or joint
venture or, to the best of RL's knowledge, to any subcontractors, in
relation to this Agreement or a3s am inducement for award of this
Agreemant. RE is and shall remain in compliance with all applicable anti-
kickback laws and regufations;

F. Coniracters Disclosure Fomr The disclosuwres m the
Contractor's Disclosure Form {or any ralification thereof} submited by

RL are bue and comect. RL shall promptly notify the Board of any

__matenial change in the information set forth thessin, including, but not
Hraited to, change in ownership or control, and anry such change shall be

subjact 0 Board approvas, which shall nol be unreasanably withheld;

Bach restice mingi  Bad
gg ations: RL represents and wananls that, at its own oost and
expanse it shall have a complete fingesprint-based criminal history
records check (“Records Check™) conducted on any and all employees,
agemts and subcontractors (“Staff) whe may have direct, regular contact
with students under this Agreement in accordance with the llinois Schoot
Code (5105 ILCS 5/34-18.5); the Sex Offendar and Child Murderer
Community Notigation Law, created under liincis Poblic Ad 94-219, eff.
August 2005; and the Child Murderer Violert Offender Against Youlh
Notification Law, created under Public Act 94945 Such complete
Records Check consists of the following:

» fingesprint-based checks through the liinois State Police (ISP)
and tha FBL

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

» chack of the Violenl Offender Against Youth Registry (see
below).

The purpose of the Recards Check is to confim that none of these
persons have been convicled of any of the iminal or drug offenses
enumereted in subsecon (g} of §105 ILCS 5/34-18.5 or any offenses
enumerated under the Sex Offender and Child Murderer Community
Nofificalion Law, or the Child Murderer Viclent Offender Against Youth
Notiffication Law, or have been convicted within the past seven (7) years

of any other felony under the laws of Hliinols or of any offense commitied
or attempled in any other state or aganst the: laws of the United States
that, ¥ committed or attempied in the State of linois, would have been
punishable as a felony under the laws of liinofs.

RE undarstands and agrees that it shali not allow any of its employees,
agents or subcontractors to have direct, regular contact with a student
until 2 Records Check has baen conducted for such person and the
resulis of the Records Check satisfies the requirements of §105 ILCS 34-
18.5 and the requirements of the Acts and Lawe referenced in the

preceding paragraph, s amended from time to time.

It is understood and agreed that RL's non-compliance with this Section
will constiute a melerial breach of this Contract, and the Board also will
have the right 1o withhold payrnents due hereunder undit RL remedies
such non-compliznee to the Board's reasonable satisfaction, or take any
other action or remedy avallable under this Contract or by law;

Ress X equests: RL acknowledges
and agree; thal n me event RL seeks lo conduct research activitias in
any Board school or use Beard student dala for research purpases, RE
shall eomply with the Board's Research Study and Data Policy adopled
on July 78, 2010, as may be amended fram time fo tme. Except for
those achivities specified in Exhibit E, RL acknowladges and agraas that
it may not begin any research activities or obtain data for research
puiposes without the pror writtan consent of the Boond's Direglor of
Resecarch ar her designee;

L. Ethics: No officer, agent or employee of the Board is or will be
esployed by RL or has or will have a finandal interest, direclly or
indirectiy, in this Agreement or the compensation to be paid heraunder
except as may be permittad i writing by the Board's Fihics Policy (11-
0525-P032), adopted May 25, 2011, as may be amended from time to
Bme, which policy &5 incomorated hars(n by reference as if fully set forth
hierein;

J. Intelectusl Propery. That in performing and defivering the
Software and Services, RL will ot viclate or infringe upon any patent,
copyright, trademark, trade secret or other proprietary or intellectual
property right of any thied panty, and will not improperly use any third
parly's confidentfal informafion; and shall hava, without encumbrance, all
ownership, icensing, marketing and othar righls required ic furnish all
materials and products that it fumishes to the Board under the
Agreement and can grant or assign all rights granted ar assigned to the
Board pursuant io the Agreement;

K. NoLegal Actions Preventing Performanes. As of the Effective
Date KL has no knowledge of any action, sult, proceeding, or matesial

claim ar mvestigalion pending or to its knowledge threatened against # in
any coutt, or by or before any faderal, state, municipal, or other
govemmental department, comission, board, bureau, agency, or
instrumentaity, domestic or foreign, or before any arbitrator of any kind,
that, if edversely determined, would materially affect RL's ability to
perform fis obligation under the Agreement;

L. Assignment of Warmranties. RL has the right, tite, and ability to
assign and shall assign to the Board any third-parly wananties

conceming ihe Software ard Services provided under this Agreement
from the software manufacturer to the Board,

M. Documentation Warranty. All Docomentation provided to the
Board from RL conceming the Soflware and Services shall be kept

current with the upgrades of the Software and Services;

N. Ownership. RL is the owner of the Services and Software or
ofherwise has the right ta grant o the Boart the License without viclating
any rghts of any third parly, and there is currentiy no actual or
threatened sult by any such third parly based on an alleged viclation of
such right by RL;

. Busiress Requiremants, RL is aware of tha Boards
requirements and intended uses for fhe Software as set forth in the

exhibits and otherwise communicated in wiiting between the Board and
RL, and RL helieves in good faith that the Software shall satisfy such
requirements in afl material respects, is fit for such intended uses and will
operate on the Board's computer workstabions Board has thoroughly
rexiewad the Software and belisves that is shall satisfy its requirements
and intendad uses and wil run on its workstations; RL makes no
warranty with respect to the efficacy of any Software or Service including
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but not limited to efficacy In ncreasing academic pedformance and
dealing with any keaming disability or other conditfon;

P. Sofiware Pedformance During the Term of lhe Agreerment,
the: Software shal {) be free from defects in materzl and workmanship
under normat use and remain in good watking order, and (i) funciion
properly and in canformily with the wamanties herein and RL shall
maintain servica and suppert levels in accordance with Exhibit E;

Q. Free of Computer Vimses RL shall use scommercially
reasonable best efforts to ensure that the Scfiware is free of Computer

Viruses. RL shali also maintain a master copy of the appropeate versions
of the Software, free of computer viruses;

R. Not Alter Program, RL shall wot, direcliy or through a third
party, knowingly remave, alter, change or interface with the Sofiware or
any other program for the purpase or preventing the Board from wiilizing
the Scoftware or any other program; .

5. No Disabling Code. RL shal not lmowingly couse any
disablitg wode to be incorporated into the Softwers; the Board
understands that the Software is used on a subscriplion bests and that
access to the Sofiware shall tesminate if Boand cancels its subscriplion oF
Fails to pay subscripticn fees by the due date thereof;

T. Pmhibited Acts, Within the three {3) years prior to the effsciiva
date of this Agreement, RL ar any of ils members if a joint venture of 3
timited Kshility compeny, of any of 8= or their respecive officers,
directors, shareholders, members, managers, other officials, agents or
employess (i) have not keen convicted of bribesy or attempting to brbe a
public officer or employee of any public entity and () have not been
convicted of agreeing or colluding among contractors or prospectve
contraciors in restraint of trade, including hid-rigging or bid-rotating, as
those terms are defined under the |Rinuis Criminal Code; and

13, Information_Security Palicy. If at any time during the Tem of
this Agreement, RL has access to the Board's computer network, RE
warrants that it is and will remain in compliance with the Board's
Infanmation Security Policy adopted Augusk 25, 2004 {04-0825P03), as
it may be amended form ime o time.

V. Wanpnly of Tite: The Services are free and clear fiom alt
liens, contracis, chatie! morgages or other encumbrances; thet R has
the lawful right to dispose of and sell the Senvices and that RL shall
warrant and defend its tithe against all claims.

All warranties will survive Inspection, acceptance payment and expiration
or Yermination of this Agreement. Mothing in the foregoing warranies wi
be construed Fo limnit any other rights or remedies available to the Board

under the jaw and the Agreerment.

17. Independent Contractor: It is understood and agreed that the

""" relstighship of RL to the Board is and shall contiove to be that of an
independent confractor and neither RL nor any of RE's Staff shall be
entited to receive Board employea benefits. It 1s fnther understood and
agraed that the Board shall not he responsible for, nor incur any liability
for, any State or Federal withholding ar ather taxes or for FICA or Siate
unemployment insurarce for RL, i#s agents, employees or
subcontractors, and the payment of any such taxes incured or due by
RL shall be the scle responsibility of RL. Ri. agmeas that neithet RL, nor
its Staf shall represent themsehves as employees or agents of the
Board. RL shalt provide the Board with a vafid taxpayar kientification
number as defined by the United States Intemal Revenus Code,
including, but net limited to, a2 Social Secwity Number ar 2 Federal
Employer [dentifitation Mumber.

18. indemnification: RL agrees i indemnify and hold harmless the
Board, it members, employees, agents, officers and officials, from and
against any and 2l Gabliies, taxes, tax penalties, interest, losses,
penalties, damages and expenses of every kind, nature and characles,
including without limitation, costs and atiomey faas, arising out of, or
relating 1o, any and all claims, liens, damages, obfigations, actions, suits,
judgments, settlements or causes of acion of every kind, nature and
character, in connection with or arising out of the negligent or willhul acts
or omissions of RL or its Staff under this Agreement.

In addition, RL will indemnify, hold hanniess, and defend the Board from
any claim, demand, cause of action, debt of fability (including
rezsonable atiomeys' fees and expenses) that the Senvices infiinges,

6

misappropriates, of otherwise violates any intellectual preperty (patent,
copyrght, trade secret or trademark} rights of a third party.

i shall, at its own cost and expenss, appear, defend and pay all
atomey fees and cther costs and expenses arsing hereunder. In
addition, if any judgment shall be rendered against the Board in any such
action, RL shal, at fts own expense, satisfy and discharge such
obligation of the Board. The Boerd shall have the right, at its own
expense, to patticipate in the defense of any sult, without refieving RL of
any of its cbiigations hereunder. The Board relains final approval of any
and all setflernents or legal strategies which involve the interest of e
Board.

However, if RL, after recsiving notice of any such proceeding, fads o
prosnptly begin the defense of sich claim or action, the Board may (without
fusthver notice to RL) retain sounsel and undertake the defonse, comprofnise
or seffernant of such claim or action =t the expense of RL, subject to the
rght of RL to assure the defense of such claimt or actior: at any time prior to
seftlernent, compronise or final detemination thereof The cost and
expense of counsel retained by the Board in these cireumstances shall ba
bome by RE and RL shall be bound by, and shall pay the amount of any
seftlernent, compromise, final determination of judgment reached whils the
Board was representad by counssl retained by the Beard pursuant ta this
paragraph, or whila RE was conducting the defense.

To the extent pammissible by faw, RL waives any limits to the amount of
its obigations lo defend, indemnify, hold harmiess, or contribute fo any
sums due under any lasses, including any claim by any employee of RL
that may be subject to the Workess Compensation Act, 820 IL.CS 3051
ef seq. or any other related [aw or judicial decision (such as Kolechf v.
Cyclops Weiding Corporation, 146 B. 2™ 155 {1991)). The Board,
however, does not waive any imitations it may have on its liability under
the lllinois Worlkers Compensation Act, the [inois Pension Code, any
oiher statute or judicial decision.

The indemnities set forth hesein shall sunvive the expiraiion or
terminaticn of this Agreement.

19. Non-Liabfiity of Board Officials: RL agmes that no Board

member, employse, agend, officer or official shall be parsonally charged
by RL, its members i a Joint venture or any subcontractors with any
liabifity or expense under the Agreement or be held personally liable
under the Agreement to RL, fls members if & joint venlore or any
subcontractors.

20. Board Not Subject te Taxes: The federal excise tax does not
apply ta the Board by virtue of Exemplion Cerdificate No. 36-600584, and
the State of linois sales tax does not apply to the Boad by virtue of
Exemption No, E9897-7108. The amounts to be paid to RI. heseunder
are inclusive of ail other taxes that may be levied or based on this
Agresment, including without limitation sales, use, nonresident, value-
added, excise, and simitar taxes levied or imposed on the Ssenvices to.be
provided under this Agreenvent, but excluding taxes levied or imposed on
the income or business privitleges of RL. RL shall be respongible for any
taxes levied or imposed upon the Income or business privileges of RL.
The Board shall promptly provide RL any documentation required by the
tax authorities to substantiste such exemption.

21. lpswance Requirements: RL, at its own expense, shall procure
and maintain insurance covering 2 operations under this Agreement,
whether performed by RL or by subcentractors. Al insurers shall be
licensed by the State of Hinois and rated AN or better by AM. Best or
a comparable sating service. RL shall submit 1o the Board satisfactory
evidance of insurance coverage upan request, shall promplly provide a
certified vopy of any applicable policy of insurance.  Minimurm insurance
requirements are:

A. Workers' Com ali and ers” Li
VWorkers' Campensation nsurance affording workers’ cormpensation
benefits for all employees as required by Jaw and Employers’
Liabilty Insurance covering all RL's employees, with imits of not
less than Five Humdred Thousand and 00100 Dollars
($500,000.00) per occurence.  The workers' compensation poficy
shali contain 3 waiver of subregation clause;

B. Commercial General Liabili grance (Priviary and Umbrelia):
Commercial General Liability Insurance or equivalent with lirnits of
nok fess than One Million and 00/100 Doflars {$1,000,000.00) per
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occufrence and Two Million ang 0O/00 Dollars ($2,000,000.00) in
the aggregate for bodily injury, petsona injury and propesty damage
liability. Coverage shalt inchude, bt not be Emited to: all operations,
contrachuel labilly, independant contrattors, productsicompleted
aperations {for a minknum of tvo {2} years following completion),
and defense.

C. P Liabilg@Emors _and Omissions: i professional
sanvices are rendered, RL shall malmain such coverage with Iimils
of not less than One Miflion and 00100 Dollars {$1,000,000.00) per
claim for emors and omisslons in ceRjunction with professianal
services inclusive of assumption of contractuzl liabfiity. The policy
shallhavearatmactivedateeﬂecﬁvemmecomemementof
professional services and qave an extendad reparting peried of ot
legs than two (2) years following completion of such professionat
sarvice,

D. hile Liabi nce:  Automobile Liability Insursuce
when any meler vehicle (whether owned, non-owned or hired) Is
used in connection with Services to be performead, with limits of not

less than One Milion and OOMOD Deollars {3$1,000,000.60) per
accurmence for bodity injury and propenty damage; and

The insurance company, or &S representative, shall submit an insureance
cerificate svidencing ak coverage as required hereunder and indicating
the Additional insured status as required above. The Cerificate must
provide thity (30) days prior writien notice  of materisl  change,
cancellation, or non-renewat be given io:

Risk Management

Board of Education of the Gity of Chicago
125 South Clerk Skreet, 7" Floor
Chicago IL, 60603

Gopy to: Chief Procurement Officer
Board of Education of the City of Chicago
125 South Clark Street, 10™ Floor
Chicago, IL 60603

The Board will not pay Rt for any Semvices if satisfactory proof of
insurance is not provided showing that RL had insarance sk the time the
Sarvices were performed. .

RE shall require any subcontractors under this Agreemenl to maintain
insurance at the same levels described above and naming RL, the Board
inclusive of lts members, employees and agents, and any other entity
designated by the Board as additional insureds. RL will maintain a e of
subcontractor’s insuranca cerificaies evidendng campliance with these
requirements.

Any failure of the Board to demand oF receive psoof of insurance
coverage shall not constilute 2 waiver of RL's obligation to cbtain the
required insurance, The Tecsipt of any certificate does not constitule
agreement by the Board that the Insuramce reguirements in this
Agreernent have been fully met or that the insurance policies indicated
on the cetificate are b compliance with all requirements under this
i RL's failure to camy or document required Insurance shall
constitute a breach of RL's agreement with the Boand. In the event RL
fails to fulfill the insurance requiremRes of this Agreement, the Board
retains the right to stop the supply of Servicas unlil proper evidence of
insurance is provided, or the Board may tenminate this Agreement.

Any deduclibles or self-insured retentions on referenced nsurance
coverage must be bome by RL Any inswance of self-nsurance
programs maintained by the Board of Educafion de not coniibute with
insurance provided by RL under this Agreement

‘The coverages and himits fumished by RL in no way fimit RL's Hahilities
and responsibiliies specified within this Agresment of by law. The

required insurance be camled is net limited by any limitations
expressed in the indemmificadion language in this Agreement of any
limitation placed on the indemnty in this Agreement given as a mattar of
o

RL agrees thet insurars waive their rights of subrogation against the
Board.

RL must register with the insurance cerificate monitoring  company
designated by the Board and must maintain @ current insurance
certificate on file for the duration of the Term of this Agreement. The
inifial coyificate moniosing company designated by the Board is
identiied balow. RL must register and pay the annual monitoring fec to
the insurance cerlificale monitorng company prios to perforning the
Services hereunder for the Board. The annuat monitoring fee is cumently
Twelve and 0000 Dollars ($12.00) peryear, but is subject to change.

Eanhyear,li!.shallhemliﬁedmloﬁdayspriortotha expiration date
of their tequired msurance eooverage (highlighted on their latast
submitted insuranice certificale on file) that it must submit an updated
nsuranes cerlificale  with the insurance cerfificate  monitoring
company. fnsurance cerificate submissions and related annual fees are
requived to be made onine at the dedicated website estabiished by the
certificate  menitoring  company idantified below. Questions on
submissions and payment options shoutd be directed to the cedificate
raonitoring congany listed below,

Certificata Monitoring Company:
Topiaty Communications tne.

576 N. LaSalle - Suits 230
Chicago, IL 50854

Phone - (312) 494-5709

Exmail - dansbtopierycomm.net

%2, Limitation of Liability: IN NO EVENT SHALL EITHER PARTY,
INCLUDING TS DIRECTORS, OFFICERS, EMPLOYEES,
REPRESENTATIVES AND AGENTS, BE LIABLE FDR ANY
INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE,
RELIANCE, OR COVER DANAGES, INCLUDING LOSS OF PROFITS,
REVENUE, DATA, OR USE, INCURRED THE GTHER PARTY OR ANY
THIRD PARTY, EVEM IF THE OTHER PARTY HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES. EACH PARTY'S TOTAL
LIABIITY TO THE OTHER PARTYARISING FROM OR RELATED TO
THIS AGREEMENT FOR ANY REASON SHALL BE LIWHTED TO
DIRECT CAMAGES UP TO THE COMPENSATION PAID BY THE
BOARD TO RL UNDER THIS AGREEMENT DURING THE
PRECEEDING 12 MONTHS. THE FOREGOING LIMITATIONS APPLY
TO ALL CAUSES OF ACTION N THE AGGREGATE, INCLUDING
BREACH OF CONTRACT, BREACH OF WARRANTY, SIRICT
LIABILITY, NEGLIGENCE AND OTHER TORTS. THIS LIMITATION OF
§ SABILITY SHALL NOT APPLY TG ANY DUTY OF CONFIDENTIALITY
(SECTION 16) AND DUTY OF INDEMNWICATION (SECTION 18)
PROVIDED FOR INTHIS AGREEMENT.

23, Auditand nent R e

A. Audit R shall furnish the Board with such information as
may be requested relative to the progress, execulion and costs of
supptying the Services. RL shall permit and ¢goperale in & periodic audit
by Board staff or Board-appointed auditors for comphance by RL with
this Agreement. Failure of RL to comply it fuli and cooperate with tha
requests of the Board or s agents shall give the Board, in addition to al
other rights and remedies hereunder, the right to charge RL for the cost
of such audi.

B. Document Relention: RL shalt maintain all records,
comespondente, receipts, vouchers, memoranda and other data refating
te BUs supplying the Services under this Agreement. All records
referenced above shat be retained for six (8) years after delivery of lhe
Services and shall be subjedt 1o inspection and audh by the Beard. RL
shall inchede in all subcondracior contracts for the Services, provisions
requiring subcontractors to maintain the above-described records and
aliowing the Board the same fight 10 inspect and audit said records as
set forth herem.
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24. Notices: AN nofices required under this Agreement shall be in
wiiting and sant to the addresses and persons st forth below, or to such
other addresses as may be designated by a patty in wailing. All notices
shall be deemed received when (7) delivered personally, or () sent by
confirmed telex or facsimile (followed by the actual decument), o () one
day afler deposit with a coemercial express courier speciying next day
defivery, with written venrfication of receipt.  Refusal to accept defivery
has 1he same effect as receipt

IF TO THE BOARD: Beard of Education of the City of Chitago
Altemalive Schaooks Metwork
125 S. Clark Street, 12° Floor
Chicago, IL 50503
Attn- Jennifer Vidis, Chief, Altemative Schools
Metwark
Fax 773

James L Bebley, General Counsel
Board of Education of tha City of Chicago
Law Department
125 Sauth Clark Street, Suvite 700
Chicago, I 60603
Fax 773.553.1701

Copy to:

Renaissance Leaming, inc.
2911 Paach Street
Viiscansin Rapids, WI 54495
Attne Chief Financial Officer
Fax: 306 818.6009

IF TO VENDOR:

Fex:

25. Right of Entry: RE, and any of its Staff supplying Semvices shall be
permitied to enter upon a school site In connection with the supply of the
Senvices hereunder, subject to the terms and conditions contained herein
and those rules estzblished by the Board. RL shall provide advance
natice to ihe Boand whenever applicable, of any such intended entry.
Consent to enter upon a school site given by the Board shall not create,
nor be deemed to imply, the creation of any additional responsibilities on
the part of the Board. RL shall use, and shall cause sach of its Staff to
use, tha highest degree of care when entering upen any property owned
by the Board in conneciion with the supply of the Servites. in the case of
any property owned by the Board, or praperty owned by and laased from
the Beard, RL shali comply and shall cause each of its Staf, to comply
with any and all instructions and requivements of Board or autharized
Board representative for the use of such property. Any and ali tlaims,
suits of judgments, costs, or expenses, including, but not limited 1o,
reasonable attomeys fees, arising from, by reason of, or in connection
with any such entries shall be treated in accondance with the applicabla
terms and conditions of this Agreement including without liritation the
indemnification provisions contained in this Agrecment.

26. Non-Discrimination: It shall be an uniawfut employment practioe
for RE, or any of its subcontractors to fail or refuse to hire or to discharge
any individual, or ctherwise to discriminate against any individuat with
respect 1o compensation, or other femms, conditions, or privileges of
employment, because of such individual's race, color, ancestry, refigion,
sex, sexval osientation, age, disability, marital stelus, parental status,
military discharge statiss or national onigin. or lo lonit, segregate, oOf
classify empluyees or applicants for employment in any way that would
deprive or lend to deprive any individuai from equal employment
opporiunities or otherwise adversely affect an individual's status as an
employee because of such individual's race, cobr, anceslry, religion,
sex, sexual orentafion, age, disability, marital status, parental status,
military discharge status or national origin. At all times, RL shall remain
in compliance with, but not limited to: the Civil Rights Ad of 1964, 42
U.S.C.A §200Ga, el seq, as amended; the Age Discimination in
Employment Act, 28 UWS.CA. §621, of seq; Seclion 504 of the
Rehabilitation Act of 1973, 28 11.5.C A. §701, &t seg.; as emended; the
Americans with Disabilites Ad, 42 US.CA $12101, e seq; the
Individuals with Disabilfies Education Act, 20 U.S.C.A. §1400 et seq., as
amended; the IL Human Rights Act, 775 ILCS &M1-101, of seq. as
amended: the IL School Code, 105 LGS 51-1 et seq.; the N. Pubfic
Woarks Employment Discrimination Act, 775 LGS 10/0.01 of saq., and
the Chicagu Human Rights Crdinance, ch. 2-160 of the Municipal Code
of Chicago, and all other spplicable federal statutes, regulations and
other laws.

27. Entire Agreement and Amendment  This Agreement, including
gt exhibits atiached to it and ircomorated into it, constitutes e entire

agreement of the paties with respact to tha malters contained harein.
Al attached exhibits are incorporated info and made a part of this
Agrsement. No modification of or amendment to this Agreement shaltbe
effective unless such modification or emendmant is in writing and signed
by both parties hereto. Any pyiof agreements or representations, eilher
writtest or ora), relating to the subject metter of this Agreement are of no
force or effect.

28, Goveming Law: This Agreemant shalf be govemed by and
construed i accordance with the laws of the State of Winols without
regard ko any conflict of Jaw or choice of law principles.

29. Coptinuing Obligation_To Pedorm: Except in the case of
nonpsyment by the Board or viplation of any software license in

accordance with the provisions of this Agreement; in the event of any
dispute batween RL and the Boami, RE shall axpeditiously and diligantly
proceed with the performance of all of its obligations under this
Agreement with a reservation of alf rights and remedies it may have
under or pursuant to this Agreement at law or in equily.

30. Conflict Of Joterest: This Agreemsant is not legally kinding on the
Board if entered lnto in viglation of the provisions of 105 ILCS 5/34-21.3,
which restricts the empleyment of, or the letting of contracts to, former
Board members within a one year period following expiration or other
temmination of their affice.

31. Indebtedness: RL =grees to comply wikh the Board's
indebledness Policy {96-0626-PC3) as may be amended from tane to
lime, which is heraby incorgorated by refesence into and made 2 part of
this Agreesnent as fully set forth herein.

32. lpspector General: Fach parly to this Agreement hereby
acknowledges that in accordance with 104 ILCS 5/34-13.1, the Inspector
General of the Chicago Board of Education has the authority to condud
cantain investigations and that the Inspector General shall have access
to all jrformation and personnel necessary 1o conduct those
investigations.

33. Waiver: Mo delay or cmission by aither party to exerclse any right
nereunder shall be construed 8s a waiver of any such right and both
parties reserve the right bo exercise any such right from time to fime and
as often as may be deemed expedient.

34, MWBE Program: RL ackmowledges that it is famillar with the
requikements of the Board's Remedial Pragram for Minority and Women
Owned Business Enterprise Parbicipation in Goods and Services
Cantracts and agrees to comply with the pravisions of such pragram.

35. Survival Severability: All express wamanties, representations and
indemnifications made or given in this Agreement shall survive the
supply of Services by RL or the temuination of this Agreement for any
reason. In the event that any one or more of the provisions contaned
hereln will for any reason be held to be unenforceable or illegal, such
provision will be severed; and the entire Agreement wilt not fall, but the
balance of this Agreement wilt continue in full force and effect, In such
event, the parties agrea to negoliate in good faith a substitule
enforceable and legal provizion that most neanly affects the intent of the
parties in enteting into this Agresment.

36. Uniform Commercial Code: In the ebsence of a governing
provision under this Agreement of should any provision of this
Agreement be construed by a coutt of competent jurdsdiction as vague,
unenforceable or iHegal and the parties are unable to agree on a
substitute enforceable and sgal provision, the corrasponding provision of
the Uniform Commercial Code, Article 2, shall apply.

17. Joint and Severad Liability: [ RL, or {8 successors of assigns, if
any, is comprised of more than one individual or other legal entiy (or 3
cambination thereof); then, and in that event, each and every chligation
or undertaking hergin siated to be fulfilled or performed by RL shall be
the joint and several obfigation or underizking of each such individuat or

other fegal entity.

38. Debsarment Policy: RL acknowledges that, in suppiying Services
for the Board, RL shall not wlilize any firms that have been debanad from
doing business with the Board under the Board’s Debarment Palicy and
Procedures, 08-1217-P01, as amended from time to tme. If RL has
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EXHIBIT A
SCOPE OF SERVICES
Renazissance Leamning, Inc.

CPOR No.: 12-1009-CPOR-1545
_ Boand's Project Manager: Thomas {Will) Hobart Phone: 773-553-3068 Email: twhobartt @gps.edu

Vendor's Project Manager: Rainie Derme’e Phone: 800-460-8738 E-Mail. rzinie.dennes@renieam.com
Petiod of Parformance: Effective Date uniff Oclober 31, 2013

This Scope of Services shall be conducted pursuant [o the terms and conditions of the Software and
Services Agreement {"Agreement”) dated as of the Effective Date by and between Renaissance
Learning, Inc. {*Vendos”} and the Board of Education of the City of Chicago, commonly known as
Chicago Public Schools {the "Board” or “CPS"). Defined terms used in this Scope of Services shall
have the same meanings as those ascribed to such terms in the Agreement.

I GENERAL. DESCRIPTION OF SERVICES

Vendor will provide a Math and Reading skill growth assessment called STAR Reading Enterprise™ and
STAR Math Enterprise™ to the Altlernative Schools apd Programs in Chicago Public Schools via a
custormized web-based Renaissance Place Real Time™ plalforms. The assessment will be used on up to 12
different campuses for a total of 2,075 students. This assessment will be used to track student skill growth for
students who are aged 12-21 and have varying skill levels. The assessment will be computer adaptive,
appropriate for measuring skii growth for 6th - 12th grade students and administered on a rolling basis
thraughout the school year in approximately 30 minute intervals. Vendor wilt provide normed growth targets

for students at varying levels.

The Board reserves the right to substitute locations of each site (i.e., change campuses) as long as
the Board doss not exceed the total number of sites set forih in this Agreement. The Board also
reserves the right to move test seats/students between sites, if needed.”

i DETAILED DESCRIPTION OF SERVICES
A STAR Reading Enterprise™ and STAR Math Entesprise™

STAR Reading Enterprise™ and STAR Math Enterprise™ are compuier-adaptive interim assessments
for reading and math. Their capabilities include screening, standards benchmarking, and progress monitoring.
Moseover, STAR Enterprisc™ assessments provide the following:

+ Expanded skils-based reporting capabifities that give educators essential information on students’
academic progress and growth.

s+ Instructional planning tools and embedded resources to help teachers decide how 1o use their newly
acquired data in their daily classrcom teaching.

« Alignment to the Ilinois Reading and Math Assessment Frameworks as well as the Common Core
State Standards.

»  Ability to forecast student performance on the lllinois Standards Achievement Tests {ISAT).

The STAR Enterprise assessments are web based with each test running on the Renaissance Place Real
Time™ platform, 2 web-hosted system-wide management program that consolidates alt Vendor software,
Accessing the Real Time platform requires a user name and password. To take a STAR assessment,




students simply log in on an Intemet-connacted computer at the school and take the test Afterward, the
teacher or administrator logs in on an Intermet-connected computer and runs a variety of reporis.

1. STAR Reading Enterprise is a computer-adaptive reading test that assesses the reading
achievement of students through grade 12 who have a sight vocabulary of at least 100
words. Students taking the STAR Reading Enterprise test receive 34 questions in five
broad domains: Word Knowledge and Skills, Comprehension Strategies and Constructing
Meaning, Analyzing Literary Text, Understanding Author’s Craff, and Analyzing Argument
and Evaluating Text Within each domain, skills ate arganized into sets of closely related
skills. The resuling hierarchical structure is domain, skill set, and skill. The skills
represent the various skills and understandings that students gain as they progress in
their reading development. The STAR Reading Enterprise item bank includes more than
4,700 carefully calibrated items that test a total of 475 grade-specific skills, with muifiple
itemns available to measure each skill.

2. STAR Math Enterprise is a computer-adaptive mathematics test that assesses the math
achievement of students in grades 1-12. Students faking the STAR Math Enterprise test
receive 34 questions in four broad domains: Mumbers and Operations; Algebra;
Geomelry and Measurement; and Data Analysis, Probability, and Statistics. Within each
domain, skills are organized by sels of closely related skills. The STAR Math Enterprise
iterrs bank includes more than 5,000 carefully calibrated items that test a iotal of 556
skills, with multiple items available to measure each skill.

The STAR Enterprise tests are computer-adaptive assessments based on item response theory (IRT). Thus,
every administration of STAR is considered an “equivalent form” because each administration is equally as
difficult as other administrations, both across students and for each individual student.

It is important to note that, as a computer-adaptive assessment, STAR differs from conventional tests in its
approach to multiple forms. STAR's adapfive-branching mechanism individually tailors each student’s test to
iems the student can answer correctly a specified percent of the time, To accomplish this, STAR continuously
updates an estimate of the students developed ability and selects test items one at & time from a pool of
thousands of items. STAR applies item response theory 1o accomplish its percent difficulty target. The key is
having accurate measures of each item’s IRT difficulty parameter, as well as an accurate measure of each
student's current ability.

B. Full List and Description of Standard Reports
1. Results Reports: STAR Enterprise reports are designed to promote discourse regarding
student progress and answer common educator questions. As soon as a student or
students finish taking a test, educaters log in to the online Renaissance Place system to
manage student data and run STAR reporis. The STAR report appears as a PDF file on
the screen. The educator can view the report an-screen and/or print it.

Adrministrators can customize many of the reports in Renaissance Place to view
information sbout participation and performance across the distiict and by varicus
demographic subgroups (for example, students receiving free and reduced lunch, English
language learners, efc.). Users can specify a group of stutents whose reports are to be
printed in one batch. They can also choose to drill down to focus on one particular grade
level, one particular teacher’s class, or one particufar student.

A wide variety of resulls reports is available, and each one assists educators in a unigue
way. The table on the following pages provides brief descripions of some of these
reports, as well as the levels at which they are available to educators.




STAR Enterprise Reporfs

Screenmg Reports show which students are
: -succeedmg with core instruction and which may
need intervention. The user selects the type of
| berichmark {e.g., RTI benchmarks or state AYP
| henchmarks). This report can be run for a _ '
-shudent, class, grade, or schoal. - o B : - ‘




Operationa! Reports: As mentioned earlier, the STAR Enterprise assessments are run on
the online Renaissance Place Real Time platform, which gives educators 24/7 access to

all reporting features available within the software, including the following:

Students without reporting atiributes: Before running reporis, educators can salect
from a variety of reposting parameter groups, including ethnicity, free and reduced

" lunch, English language learner status, and more. In addition to the parameters

included with the software, users may also create additional reporting parameters
based on their needs. They may also select to view all students at once, without

identifying any reporting parameters.

Potential dupiicate profites: Student infonmation may be entered manually or imported
from your student information system {(SIS). In either case, student information need
only be imported ance and is updated in one central location, making it easy fo add
and maintain the information in real time. When importing this data, Renaissance
Place automatically creates a “Merge Candidates” list, which alerts the user to
potential dupficate student profiles.

User roles: All users must enter 2 unique user name and password fo access data on
the Renaissance Place platform. Users see only the data that is designed for them.
Teachers see class and student data, principals see school data, and
superintendents see district data, Additionally, ail user groups can diili down into the
daka fo access the levels befow them,




= [Instructors without class assignments: A Teacher Report indicates the teachers who
are cumently using STAR Reading or STAR Math in their classrooms, as well as their

user names, classes, and class position.

s Shulenis without vaiid test resuits: The Test Activity Report indicates which studenis
have and have not completed a STAR Reading or STAR Math test.

»  Test evenis by stelus: Renaissance Place allows users to sort student test results by
various parameters, so they can see the status of students in one or more reporting

groups.

3. Raw Data Files: Automatic data extracts for STAR Reading and STAR Math on the Reai
Time platform for Enterprise implementations are included for all customers who have
purchased Renaissance™ data integration services. These exiracts can be school or
district based and formaited to fit the customer's specifications. Exiracts are transferred
to an SFIP site nightly so that customers may automate their daia downloading

procedures.

4. On-Site Dala Consulting: Vendor’s consultants work with customers on-site {o implement
int=gration processes, navigate demonstration sites, and rescive any {echnical issues.
Programmers are also avaflable to work with customers on specified integration needs
suich as single sign-on solutions (SSO).

C. Testing Administration

The STAR Enterprise assessments were designed to be used as short-cycle, interim tests. As such, they can
be administered muttiple fimes per school year, though recommended frequency of administration depends
on the educator's purpose. For example, STAR could be used three times a year (fall, winter, and spring) to
screen all students, or, for students who are receiving intervention, the test can be used more often—even
weekly—without the risk of itlem overexposure, so teachers can continue to monitor progress. Both STAR
Reading Enterprise and STAR Math Enterprise administer 34 questions to the student during each testing
event. The average administration time of a STAR Reading Enterprise assessment is around 15 minutes; for
a STAR Math Enterprise test, the average administration time is around 20 minutes.

D. Professional Development

1. Assessment Support: Vendor will provide a customized, multi-day STAR Training of
Trainers program wil equip a team from your scheol or district with the knowledge, skills,
and materials you need to provide customized, just-in-ime professional deveiopment to
CPS participants which will include the Network and school administrators and school
teachers at the Alternative Schools and Programs. Training will consist of 2 sessions of a
2-day onsite training for 8 hours each day and for up to 10 participants per session.

2 Topics Covered, Location, and Timeline for Delivery: With the Training of Trainers model,

Vendor professional services staff will provide an on-site two-day workshop. During this
time, CPS pasticipants which will include the Network and schoot administrators and
school teachers at the Altemnative Schools and Programs wilt gain hands-on experience
with ali aspects of the software, and come to understand the advanced psychometrics
behind the design of STAR. The workshop will provide an overview of new features of
STAR Enterprise with a concentrated focus on the best use of STAR within the Response
to Intervention model, including universal screening, pregress monitoring, and diagnostic
information. Lively, engaging activities along with time for reflection and interaction with
peers will deepen your team's understanding of adult-learning theory and enable them to
plan effective staff development for their colleagues. At the end of the two-day event,




Section

Initial Two-Day Workshop

participants will have a toalkit of activities and materials to facilitate fraining in their own
schools.

Pasticipants gain a deeper and more meaningful understanding of how to interpret reports
once they are able to work with data from their own schools. Therefore, after trainers
return to their campuses and have facilitated the first school or district-wide screening, it
is strongly recommended that they review the data from their sites with a Renaissance
expert o preparc them W lead data meetings in their buildings. These data reviews can
be compieted remotely with the Vendor's Renaissance Coach {"Renaissance Coach”).

After having time tc apply content from the initial training (as evidenced by establishing
structures for administesing STAR assessments as well a5 for reviewing/using screening
and progress moniicring data) follow-up training on additicnal features and advanced
topics will be presented through six (8) hours of remote training. This training will also
allow educators the opporiunity to ask implementation questions on topics from the initial

training.

Sample agendas for the initial two-day workshop and folow-up session are pravided on
the following page:

Tapics Covered

Bereener in RY1.

4 “Usig STAR as a Universal |

~ « Discussion of the Screening Report and defaylt screening categories




Section

Follow-Up Remote Training

‘Lab : Task Parbmpanis wm expfore ‘the Fﬁ'eferences )
Rena.rssance Place, set up a screemng window, and in 3.3

nstru_cbonal resources {eg Ieammg progre
e'xampfes sampla !esscns sample pmblems).

Topics Covered

2. Instructhnal Plannmg
and associated resources

= How to run instrictional Planning Reports for md:wdual students_ B

o each

. How to form instructional groups and run these reports
. group.
» Quorview of learning progressions, including how to access the
leamning progressions and related instructionaf reSOUICEs: s




-a.  Individual to Deliver Vendor's professional services staff will provide the on-site, two-
day Training of Trainers workshop. The data reviews following this workshop will be
completed with 2 Renaissance Coach, with additional remote follow-up fraining

provided by the same staff.

b. Addiiional Support Providing ongoing support to local staff trainers is the key to
ensuring their success. That's why participants in STAR Training of Trainers are
assigned a Renaissance Coach for one year after the event. The Coach will be
available by phone to review your content, provide ideas for problem solving, and
answer questions, thereby providing ongoing and justintime suppert to ensure
SUCLESS.

E. Technical Suppert and Information Systems

Vendor's call center is based in the US, and customers never talk to 2 machine when calling the Vendor. Our
technical suppart representatives are experts with extensive knowledge of Renaissance software. They
answer each cali promptly and walk customers through the answers they need,

Schools and districts with a current Renaissance Place Real Time subscription receive unlimited toil-free
calls, e-mail, and live chat support with our team of technical experts from 6:30 am. to 7:00 p.m. (central
time), Monday through Friday. These experts provide a variety of services to help with setup, implementation,
support, and troubleshooting of Renaissance programs. A Real Time subscription also automatically provides
you with 24/7 access to an online help menu, teacher resouircas, and software and technical manuals as well
as the online Renaissance Training Center (www.renlearn.com/training) and the Renaissance learning
Knowledge Base (hitp:/suppart.renleam.com/techiby).

" Additionally, with the STAR software hosied on Vendor's servers, schools and disticts do not need to
purchase, install, or maintzin separate server hardware and software. Schools and districts aiso recelve
secure student information storage in our state-of-the-art data center—with records backed up regularly to
ensure data integrity—and our technicians continually optimize the software for peak performance at all times

at no additional cost.
|18 AUTOMATED DATA INTERFACE/FTP FILE EXCHANGE

Detailed below is the methad in whick student data will be exchanged between the Board and Vendor.
Vendor will provide the following services in support of assessment implementation for the Board.

_ STUDENT BIRTH DATE o o
"STUDENT GRADE LEVEL (Attimeoftest) =~ .ovw- 07"




« Data Tumaround — Vendor is obligated to return assessment data fles within one (1) week of a
completed assessment.

« Support - Vendor is responsible for providing resources to resoive data anomalies in testing results
along with the following deliverables: corresponding documentation as to the data validation
methodology, a detalled report sorted by school of all problematic, incomplete, or excluded records,
documentation of the field layouts, field descriptions, expected value ranges and instructions for
handling records with values oufside of those ranges, and exclusion and aggregation rules for
assessment results. Vendor will also provide layout comparisons or release notes whenever file
layouts change.
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Renaissance:

Place rea e Technical Recommendations

This document covers Renaissance Place Real Time client workstation reguirements.

= Throughout this document, you will see both Minimum and Recommended requirements. Please follow the Recommended

requirements for optimal performance.

» Please provide a copy of this document to your school administrater or technical representative for review.

* Benmissance Place Real Time is an integrated, web-based inforrnation system. As a result, accessing your Renaissance Place
Real Time applications is done in the same way you opsn an infernet website,
» Renaissance Learning maintains a Knowletge Basa of helpful articles at hitp//support.renlearn.com.

| CIient_ Workgtatiqn Fl_ecommgndat_ion

;" Windows _ Macintogsh ...
_ i i Recommended | < - Minmom L -
Intemal Explores 8¢ Internet Explarer 7 x-8.x Gafari 5.0-6.0F Salari 3.=4.x
or Finafox 11.0 orfater or Firefox 4.%-10.% or Flrefox 11.9 or laker or Firafiox 4.%~10.%
1GHz or hlgher 450-MHz + GHz oF higher 450-MHz
Windows 7 Windaws X' Senice Pack 2 Systom 10.5-10.8 System 10.4
Minkrnam requited for your operating systam, of better
1024 x 768 display resalution, | 1004 x 600 displey resohution, | 1024 x 768 display resclution, 1024 » 600 Sispiay resolution,
thousands of colors 256 or morme colars Ihousands af colors 288 or more colors
250 MB availabte 250 MB available
Other components: Cther componens:
Adabe Reader 9 or later® Adobe Reader 8 or later?
Adobe Flash Player 10.0 of later® Adnba Flash Player 10.0 or later®
RLi Print Plug-in RLI Print Plug-in
Requined Renulred

Broadband Internst connection (DSL, satellite, or cable)

Broadband Internet connection (DSL, sateflite, or cable)

Asvelerated Math: AccelScan mark regger, Renaissance
| Responder, andfor NEG 2 recommended for student scoring. A

;| Sppm or higher laser printar Is reguired
Acceleratet Beader SmartApplet: NEOQ 2 and NEO Manager.
1 Accelersted Reader Recorded Voice Quizzes, English in &
Fiash, and STAR Early Literacy: Sound card ard headphones or
speakers.
KayWords RP Reports: NEC 2 and NEO Manager, and
KeyWords SmartAppiel 8.3 or later.
MathFacts in a Flash SmartApplet: NEO 2 and NEC Manager

Accalarated Math: AccelScan mark reader, Renalssancs
Respondar, and/or NEQ 2 recommended for studsnt scoring. A
Bppen or higher laser printer is required.

Acceterated Reader on i0S: iPacd®, iFed touch®, or iPhone®
running §05 4.x or later.

Accelerated Reader SmartApplet: NEO 2 and NEQ Manager.
Accelerated Resder Recorded Volce Quizzes, English ina
Flash, and STAR Early Literacy: Sound card and headphanes or
speakers. :

KeyWords RP Reports: NECQ 2 and NEO Manager, and KeyWards
SrmartApplet 9.3 of latst.

MmhFacts in & Flash SmartApplet: NEO 2 and NEG Manager.

a. ThaGrowth Proficienty Chart uses feanires only supportes by newss browsars, 1348 a recommended browser or an iFad rukng ¥38 5 oriater to view this eharl.

b Masmosh System 10.8 runalog 32681 must use Flrefox 1o view reports.

¢ Renafssante Place ReakTime [s compatible with 64-bil Yista anc Wintows 7 operling systems when aocessed 11 & 32-0i brwser. You may use eilhar Firalex of the dofault 32-b1t version of Intemst

Explarer 10 (0 imo Renaissance Plece Real Time.

¢ You must meet the minimum requiresents for yaur operabiag sy Newty tt versions of ess

nis may o May not be compadbie




EXHIBIT C

Additional Cliznt Requirements and Recommendations

*»  AcliveX controls and plug-ins need to be enabled if using Interngt Explorer on Microsoft Windows operating systems.

* Depending on which Renalssance Place Real Time applications will ba used, there are a number of client applications/pluging
that are required. They include Adobe Reader, Adobe Flash, and the Renlearm Print Plug-In. The AccelScan appication is
required to score Accelerated Math assignments using the scanner. Renalssance Responder Scoring Software most be installed
on teachers’ computers if students are using NEO 2s or Renalssance Responder scoring devices with Accelerated Math. Ali client
applications/plugins should be instalied as a local administrator to the workstation. Enter hitp:#/support senlearn.comtechkby
techkh/60865516.asp to download the “Client components for Renalssance Place” chart in pdf format.

* If using a firewall, proxy, and/or contant filter, some changes may need to be mada for Renalssance Place Real Time applications
to function propery.

+ Numerous errors will cocur in the software if the proxy server caches Renalssance Place Real Time Web pages. Accessing
the site via HTTPS may prevent the proxy from caching pages, howevar you may want to configure your network so that users
bypass the praxy server entirely when accessing Renaissance Place Real Time.

+ STAR Early Literacy requires students to download MP3 files from Renaissance Place Real Time; if you use content filtering be
sure to allow this type of activity.

«  Allow access to Renalssance Learning resources to be sure the software functions as designed. Add an exception withie your
firewall, proxy, or content filering software to allow inbound and outbound hitp and hiips communication with the *renleasn.com
donmin as well as access to and from *.renlearnrp.com. For & complete Bst of Renaissance Learning resources used by
Renaissance Place, see Knowledge Base article §9346280 feam.com/itechk 4 T3

« Allow inbound and outbound hittp and https cornmunication access o ajax.googleapis.com (hosied by Google) and
ajax.aspnetcdn,com (hosted by Microsoft). Certain Renaissance Place feaiures access JavaScript Fbraries from these
content delivery networks; you must allow access 10 the sites to be sure the software functions as designed.

* |f pop-up hiockers have been instaited on the workstations, you will need to either disable or uninstall your pop-up blocker, or aliow
pop-ups from your Renalssance Place Real Time website. See Knowledge Base article #4751376 hifp;/support.renleam.corny

techkbytechkb/4751376e.asp for more information.
+ Verlfy you have adequate bandwidih lc support task usage estimates. See Knowledge Base article #3943285 hitp//support,

renlearn.comftechib/iechkby/ 39432850 asp.
« The AccelScan application is required to score Accelerated Mail assignments using the scanner. Scanner waranty information

can be viewed onling in the AccelScan Liser's Guide, available at hitp//dog, renieam.con/KMNet/RO08244 1 04 GF2020. pdf.

As techmology advancas it bacomes necessary for software oompanias to drop suppart for alder operaling systems end thicd-party software. It is the: responstiilty of
customners to keep their corputers, nabuaorks, operating systems, and fhird-parly softwars up-to-date and functional, Alhough Penaissance Laarning will not discontinue
supporl for okder products immediataly, we will continue o gvaluale system requirements and do our bast to provide advance notice when it becomes necessary 1o raise our
requirements, The recommended technologies included in this dotument were defined at the time this product was devaloped. We will do our best 1o suppart new techinologles
that ship after this product was developed, but cannot recommend thoss. For the most up-to-date sysiem requiresnents, please chiack online at hitpHwww.renlearn.comy

requirements.

Accelerated Math, Accelerated Reader, AcceiSean, Englishin a Flash, KeyWorts, MathFacts In a Flash, NEO 2, NEQ Manager, Renaissance Learning, Renaissance Place,
Benalssance Flace Resl Time, Renaissance Respendsr, and STAR Eanly Literacy are tradamarks of Rensissance Leaming, Ine., and its subsifiaries, registered, common law,
or pending regisirtion [n the United Stetes and other courtries. All cther rademarks are held by ther propriatary companies.

© Copyright 2012
LEARNING Fenalssence Learning, Ing. * PO Box 8036 « Wisconsin Rapids, Wi 54495 ‘Al yights. teserved.
st aigie . PRONE: (300} 338-4704 + Fax: (715) 424-4242 « Website: wwwe.cenlearsn.com + Emafl: suppari@renleam.com RA312T.T21265




1.

11.

Exhibit P
Support and Service Levels

Scope of Support. RL shall provide Customer with support for the Materials and Services as detailed
below, The foliowing are outside the Scope of Support (i) debugging application coding efrors in
Customer applications, (ii} debugging problems in non-RL products, or in combinations of RL Software
and non-RL products where the problem occurs in the non-RL product, (3) non-RL hardware problems,

and {4) other cases where the suspected problem is not the responsibility or RL or RL's third party
vender. Customer agrees to provide RL with alt information and materials reasonably reguested by RL for
use in replicating, diagnosing and comecting any service problerns reporied by Customer.

Third Party Vendors. RL shall have the right to use third parties in performance of support hereunder
and, for purposes of this Agreement, aii referances to RL or its employees shall be deemed to include

such third parties.

Application Hosting. RL wilt support the operation of the Software at an RL data center on servers
owned or leased by RL.

User Support means advice and counsel via telephone or onfine chat regarding Customer's use of the
Materials and Services. User support shall not extend to issues relating o use of the Internet software
and hardware not provided by RL and other issues outside the Scope of Support. Customer's educators,
administrative users and technical support personnel will have unlimited acoess to phone support and
anline chat support from 6:30 a.m. to 7:00 p.m. Central Time, Monday through Friday, excluding holidays

chserved by RL

Updates to the Software. An "Update” shall mean a subsequent release of the Software that REL makes
generally available at no charge to its curvent service and support customers for the Software. RL wilt
provide to the Customer all Updates, including but not iimited to enhancements necessary fo operate the
Software on the current versions of the recommended equipment manufacturer(s)’ cperating system
software and to maintain compatibility with all embedded third party software. RL shail provide such
Updates to Customer upon their general release.

Commitment to Generzally Improve the Software. RL agrees that it witl generally enhance and improve
the Software: however, this obligation does not apply to Rl's obsalete versions.

Third Party Software Maintenance and Support. RL shal serve as liaison for maintenance and support
purposes between the Customer and the applicable vendor(s) for any third party sofoware provided as

part of this Agreement.

Documentation. RL shall provide any and all updated documentation for Materials and Services to
Customer as such documentation is generally released or more frequently if significant emors or
discrepancics are discovered in the documentation.

Equipment-Related Maintenance and Support. RL will serve as liaison between the Customer and the
applicable equipment manufacturer(s) for any non-RL Hardware provided as part of this Agreement.

Support Tracking System. RL will maintain a current record of Customer’s suppost history.

Escalation Procedures. RL will, on a best efforts basis, provide Customer with access to the Materials
and Services 24 hours per day, seven days a Week (24/7), scheduled maintenance excepted. Incident

response times are as follows:

Severity Level Initial Response | Service Restoration Defect Resolution
Catastrophic Defect | immediate 4 hours 10 days
Criticat Defect immediate 8 hours 15 days
Major Defect 30 minuies 24 hours 45 days
Minor Defect | hour N/A 45 days

Page 1 of 2




Exhibit D
Support and Service Levels

12. Defect Severity Levels. Defects (classified as Catasirophic, Critical, Major, or Minor defects) for all
Materials and Services are defined in this Section. The classHication and rectassification of the defect
Jevel shall be at the sole discretion of Customer, provided, however, that such classifications and
reclassifications shall be in accordance with the definitions set forth in this Section. in the event a defect
is reclassified to a higher severity level, the Service Restoration ke period stiall begin at the time the

defect is reclassified.

{a) Catastrophic Defect means a condition under which the Materials or Services are inoperative
and Customer's inability to use the Materials or Services creates an emergency situation with
respect to Customer’s operations. This condition generally is characterized by a loss of
Services affecting all or most of the Customer's users due to Materials or Services failure and
requires imnediate restoration or correction. RL shall provide hourly status updales to
Customer until Sesvice Restoration has been achieved.

{b) Criticat Defect means a condition under which the Materials or Services are partially
inoperative, still usable by Customer, hut creates a critical situation with respect to
Customer’s operations, or the inoperative portion of the Materials or Services severely
restricts Customer operations. RE shall provide hourly status updates to Customer untit
Sepvice Restoration has been achieved.

(¢} Malor Defect means a condition under which the Materials or Services are usable by
Cusiomer, with limited functions, but creates a manageable situation with respect to
Customer's operations. The condition is not critical to overall Custamer operations and does

not severely restrict such operations.

(<) Minor Defect means a condition under which the Materials or Services are usable und the
condition does not adversely affect Customer operations. These problems are those resuliing
in a minor failure that is cosmetic or de minimis in nature.

13. initial Response; Service Restoration; Defect Resolution. With respect to the terms utilized in the
table in Section 11. Above, the following definitions shall apply:

(a) Defect Resolution is the ime elapsed from Customer’s initial report of a defect ta RL until the
fime RL provides a final cotrection or modification of the Materials or Services that corrects
the root cause of the defect

{b} Initial Response means the time it takes from Custemer's initial report of a defect to RL unti
RL first speaks with Customer regarding the defect.

(¢) Service Restoration means the time it takes RL provide Customer with a temporary fix or
workaraund that solves a reported defect and thet can be used by Customer with minimal
inconvenience and minimal impact on Customer's business opetations.

14. Security. Use of computer technalogy, public utilities and the internet are inherently subject ta
uncertainties and there can be no assurances iUse of the Software will be unintesrupted, emor free, virus
free, without slow response tirne, or completely secure. RL and Customer are responsible for the security
of their own systems and will follow computer industry accepted security practices. Customer will have the
ability to assign user access to the Software and is therefore responsible for its password and user

account policies.

Page 2 of 2




EXHIBIT E
ALL OWED RESEARCH ACTIITIES
Renaissance Leaming, Inc.

CPOR No.: 12-1008-CPOR-1545

Description of Research )
RL routinely analyzes anonymous dala that is captured on RL’s hosted servers for three purposes: {1}

gvaluating the technical quality of our products and services; {2) tracking product usage; and (3) updating
product features that require the use of hosted data.

Description of the Board-Held Student Data
To accomplish the ongoing analyses listed above, RL reguires access to anonymous studeni-level data

on servers hosted by RL which is generaled by CPS use of RL’s hosted Software.

How the Renaissance Protects Data
RL will protect the confidentiabity of all dala in accordance with the requirements of Section 15, and other

applicable sections of the Agreement




