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MNCS Pearson, lac.]

This PRODUCTS AND SERVICES AGREEMENT ('Agreament’) is entered into as of May 1, 2013 (“Effactlve dats") by and between the
Board of Educatlon of tha City of Chlcago, a body polltic and comporate commonly known as the Chigage Publls Schools (the "Beard” or “CPS™) and
NCS Pearson, Ine. {'Vendor” ar “Pearscon”), individually a “Party”, collectlvaly the “Partias”.

RECITALS

A Vendor desiras to provide canain products and gervicés to the
Board, and the Beard desires to purchase such products or services
pursuant to (he lemms and condilions that foliow: end

B. Vendor has demonsirated that it has the requisife knowiedge, sk,
aexperience and other resouross nacessary o provide the products and
savices to the Board.

NOW, THEREFORE, In cansidaration of 1he foregoing and the mutual
covenents conlained hereln, the partles hareby agree as follows:

1. Incorporation of Recltals: The matters recited sbove are heraby
incomporated into and made & part of this Agreemend.

2. Definlijgns:
21 Zjcensed Usefsy the means following

a, Pracess, score and teport a Test for an individual
examings; and

k. Reproduce a machine scannable answar document for
use sately with its Temitory,

2.2 Scorng Site” means Licensee’s shove address.

2.3 Test” mesns the commercially published English version of
the Stanford Achlevemarnt! Taest Series, Tanth Edilion
Abbreviated, Form A, Grades 3, 8, and 8 [Stanford 10
Abbrevialed) and Stanford Achiavemeni Test Sardes, Tenih
Edltion, Form H, Grade 8 (Stanford 10) Tesis) booklels, o
ke puchased from Pearson.

24 “Answar Docymentis)” mesns the following: & scennable
verslon of the Test answer document from the Stanford
Achlavemant Test Series, Tenlh Edillon Abbreviated, Form
A, OGrades 3, 8, and 8 and Slanford Achievemerd Test
Serles, Tenth Edition, Form H, Grade & developed by
Licensce,

25 Tesl IP" means that podion of the Tes! consisting of
ramallve tables and their related elements including,
withoul limillation, Hem-objecive relationships, tables,
published answars, sooring rules, statistical algorihms,
tachnlcal conversions and any other similar nomalive
alerments prepared for ptrposes of scoring, analyzing and
raporiing Test resulte, bul not including the narative repors
and the Rasch llem Parameters Syslem (the included
glements colleclively the “Test Noms®); Scoring Key(sk
scales; raw acofing tables, or instructions; flem weighis;
profites; standard-score converslon tables: reference-sample
nonmilng tables; repording formals; and related malerials
croated, prapared, devised, and combined for tha
sdministration, scoring, reporting, and analysis of the Test,
together with all ravisions and darivative works of the Test, and
tnchudes words, numbers, letters, or othar varbal or numerical
symbulz of indicla and the combineions and compilations of
tha foregeing, used to expwess or represent concepts,
relationships, facts or other [nformation in any language format
or mediien now or hereafter known or developed.

2.6 “Tast Scoring Fregram” means a single applicatlon created
by the Board using the Test Nomms and/or Test P purstant
fo this License, and for the sole purpose of scoring and
analyzing the Tesl as pan of the Licansed Use, Prior to use
as a part of the licensed Use, the Board shall conducl
quzlily asswranca programs designed to assure that the
Tesi Scoring Program is operating propery. The Test
Scosing Program will resida at the offica of Licensea and will
ba dostroyed (and certified to Pearson thal il has been
dastroyed} by Ucenses when the Agraemen! axpires or
ferminates,

2.7 Tenitery” means Chicago Public Sthool District, Chicago,
liinois.

3. Termof Aareement: This Agreement s for a tarm cammancing on
the Effectiva Date and shall terminate April 30, 2014 ("Term™), unless
temninated sooner as provided hamin.

4. Scobe of Serylces: Vendar agrees to provide tha preducks and
services set forth in Exhibii A ("Products” and Services®), in accatdance
with the terms and condiions of this Agreement and the llcense
agresment, which the Board agreas to ablde by for the reproduction and
scanning and scoring of Pre-exisling Vendor 1P, herein attached and
lncorporated as Exhibit B. "Servicas” means, collactively, the services,
dellvarables, duties and responsibllities dascribad in Exhibit A of this
Agreament, and any and all work necessary to complete them or canry
tham out fully and to the standard of perdformance required in this
Agreement. The Boand retains final authority with respect to all Sarvicas
ralated decisions. The Board may, {rom time to Hime, reques! changes in
1he scope of Sarvices. Any such changes shall be documented by a
wiitten amendment o this Agreement signed by the Partles and the
Board's Ganeral Counsel, Vendor agrees to provide the Produsts and
Services at tha prices set forth in Exhibit A, and the Board agrees 1o
ablde by ihe terms of this Agreement for the reproduction of answer
documents and loeat scoring and reporting of Pre-eddsting Vendor IR,

5. Ouder of Prosedence: lnlesa clherwlsa agreed, dosumants will
apply In the following descending order of precedence:

A, The sections of this Agroement {excluding Exhibits);

B. Exhibit A Scopa of Servicas;

.  Exhibit B Lieensing Terms;

I case of conflict, the above order of precedence shall apply.

6. Personnel: Vendar agreas to assign and maintain during the Term
of this Agresmeni and any renewal of i, an adequale slaff of competent
personngl that Is fully equipped, licensed as approprinle, avallabla as
needed, qualified and assigned 1o perform the Services, i the Board
determines, in (s scle discretion that any employee, suboontractor ar
other person providing Services hereunder for the Vendor Is not
perfarming e accordance with the perfomiance slandsmis or other
requirements of this Agreemant, the Board shall have 1he right 1o direel
the Vendot 1o remove that person from performing Services under this
Agresmeant.

A, Compensallon: The tofal masdmum compensalion payabla 1o
Vendor pursuant to this Agreement shall not exceed sixty-four thousand
and 000D (384,000) {"Total Maximum Compensation’}, wilh no
reimbursement for expenses. Vendor is not eniiled to any payment nar
12 the Board obligated to pay Vendor any amount solely by vittus of
amering inlo this Agreemend. in the svenl of eary lenmination of this
Agreement, the Beard shall only be obtigated ta pay for Services
randered and Products deliverad up 1o the date of terminallon. In no
avant shail the Board be Hable for the cosl of Sendcas performed or
Products dellverad, after tha affectiva temmination or expleation date of
this Agreement.

B. Purchase Orderg Orders must ba an the Beand's Standard
Purchasa Ordar Form ("PQ".  The pre-printed terms and conditions
found on the PO shall apply 1o the extent that such tarms supplemant
and are not inconsistent vilh the terms and condlilons sontained in this
Agreement, Il 1s understood and sgreed thal Vendor shall not provide
any Products or Senvicas without a valid purchase arder, i Vendor
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provides any Products or Sarvices without a valid purchase order Vendor
shall not be entiled fo receive any paymend for such Products or
Sarvices.

C.  Pavment Vendor shail be pald In accardance with Saction
3 of Exhibit A, Vendor shall submit involcas referencing this
Agreement. Afl invoices must include: a valid purchase order number,
itemized description of the Products deliverad or Services rendered, date
iha Producls were deliversd or Services wera rendered, date the
materals were delivered, involce date, and involce amount.  Invoices
shal be submitted in a timaly manner. The finaé Involce shal be
submiited no later than ninety (90) days afier the expiration or
tarmination of this Agreement. If Vendor hes more then ona contrast
with the Board, separala invoicas must be submitted for each contract.
The Board shalt process payments in ity nomnal courss of business after
recelpt of invoices and all supporting documentalion necessary ki the
Board fo verify the Producls or Services provided under this Agreemend.

8, Packasing, Warranty and Insbestfon:

A.  Packaabng and Shipment: Risk of Loss: Vendor shall package
and ship ali Products in & commerclally reasonable manner. Al
shipmenis shall ba F.O.B. destination {as indicated on the PO or some
other noffication from Board) with freight prepaid.  Vendor shall
purchase insurance to cover the shipping period, It is understood and
agread thal the Board shali hiave no liability for any shipping o insurance
charges. The Board may adjust \he pwechase onder or shipping
dastination any ime up o five (5) business days prior to shipment. Tha
risk of loss and demage lo Produels ordered by the Board shal pass to
the Board only after delivery to tha desfination designatad by the Board.
Time is of the easence to the delivery of ali Producis ordered hereunder.
If Vendor fails 10 daliver the Producds within twanty calendar (20) days of
Vendor's cecelpt of 2 PO, the Board may, at the Board's sole discretion,
either (&) grant Vendor additional e as mutually agreed upon In wriling
or {b) temminate the applicable PO fallowing which 1ha Board will have nn
Hatlilty or otdigations regarding such PQ;

B. Warranly: Vendor hereby warrants that ali Products fumished
hereunder shall be new and confonm fo tha specificalions In Exhibll A,
The warranty shalt further cover sccidantal dsmage or replacement of
tha Producls. Vendor shall ba responsibie for ransportation charges for
all wamaply shipmends. This wamanty shal survive inspeclion,
acceptance, payment and explration or termination of this Agreament;
and

€. lnspaction and Qul-Of-Box Fajures: The Board resefves the
right 1o inspect all Products upen defivery and to perform any lest the
Board deems necessary to adequately demonstrate that the Products
mesf 2l of the specificaitons, as mere pariloularly described In Exhiblt A.
Produsts which do not conforn to Lhe specifications or thal are othetwise
damaged musl silher, at (ha Boards discretion, be mirfeved by Vandor
(at Vendor's expensa} for replacement at no chargs fo the Board, or he
Board may cancel that porfon of the puinchasa crder relaling te the
nonconforming Products at no chaige 1o the Board. For any such
ratumed Products, the Board shall either debit or offset from Vendor the
cust of sueh Produed plus fralght, or receive a refund for such, at Board's
discration,

9. Standards of Performance: Vendor shell devote, and shali causa
gll of ilz staff and subsontractors, if any, 10 davote, such of their Bme,
atiention, best skil and judgmen, knowledge and professional abiilty as
is necassary to supply all Products and Servicea effectively, efficlently,
and consisten) with the best mierests of the Board and to the salisfaction
of tha Chiaf Procurement Officer, Vendor shali relain and wtillize suffichent
slaff to assure the most effective and efficient supply of the Producls and
Beyvices and shall uMlize, as required by law of by fhis Agreement,
professionals licensed to praclice In the State of lilinois in the applicable
mofession, Vendor shalt use efficiont business adminisiration methods
aned supply the Products and Services in the best way and in the most
expediious and sconamical manrer consistent wilh the best interests of
the Board, so 83 to assure, among other things, \hat the Produsly and
Sarvices are supplied al a reasonable cost to the Board and that
Products and Services suppbed by other entilles or persons in
canpectlon with Whis Agreement sre efficlantly and cost-affecfively
delivered. Any review, approval, acceptance of the Products or Sarvices
or paymenl for any of the Products or Sarvices by the Board does nol
refieve Vendor of its responsibility for the professional skill, care, and
tachiical ageuracy of its Products and Services. Vendor shall remain

responsible for the professional and technical accuracy of all Sevices,
including  any defiverables {umished, whether by Vendor or ils
subcontractors or tihers on s behalf.

10. Non-appropriation: Expendilures not appropriatad by the Board in
lla current fiscal year budget am deemed to be contingent ltabilitles onty
and are subject to appropristion in subsequent fiscal year budgels. In
the avent na funds or insufficient funds are appropriated and budgeted in
any subsequent fiscal perlod by the Board for parformanca under this
Agreement, the Board shall natify Vendor amt this Agreemenl shall
tarminata on the earlar of \he last day of tha fiscal perod for which
sufficient appropristion was made or whenever the funds appropiialed
for payment under thiz Agreemant are exhausled. Payments for
Products delivered or Services complatad to tha date of natification shall
be made lo Vendor excapt that o paymeant shell be made or due to
Vendor under this Agreement beyond those amaunls approprialed and
budyeted by the Goard fo fund payments under this Agreamant.

Evants of Default: Evants of default {"Events of Defaulf"} include,
but are nof limited to, any of the foillowing:

A Any materal misrepresantallon by Vendor In the inducement
of the Agreement or the provision of {he Products or Services;

B. Breach of any agreament, reprosentalion or wasranty mads by
Veandor in the Agreement;

C.  Default by Vendor under any olher agreemen! Vendor mey
have with he Board;

D. Assignment by Vandor for tha benafit of creditors or consant
by Vendor to the appeiptment of a lrustea or recelvar or the filing by or
against Vendor of any pelition or procesding under any bankruptoy,
insolvancy or similar law; or

E. Failure of Vendor to supply the Products or Sarvices requlred
hereunder In accordance with the terms and conditfons of the
Agreamanl, including, but rot Timilad to, tha foliowing:

I Action or failure to act which efiecls the safaly or weffare of
studants or Board staff;

i Fallure 1o parfomn in acoordance with terms, conditions, and
spacifications of thia Agreament;

iii. Faliure 1o supply any portion of tha Products or Servicas
hevein al the time fixed for performance and in the manner specified
hersln;

Iv. Failure to supply the Products or Saervicas with suffielant
personnet and equipment or with sufficient materiat to ensura the supply
of Preducts or Services due to a reason or circumstancas within
Vandar's reasonabla control;

v. Falre o supply the Products of Services in 3 mannar
safisfactory ta the Board;

vi. Fallure to prompily re-supply Products or Services that were
dedamnined by the Board to be defective or failing to mest (ha scops of
Servicas wilhin a reasonable lima;

vil. Dlsconfinuance of the supply of iha Products or Servicas for
reasons ol beyend Vendor's reasonable cantrol; or

viil. Fatlure to comply with any lermn of his Agreament, including
bl naot kmied to, the previslons conceming  insurance  and
nondiserimination, and any ather acts specifically and exprassly stated in
this Agreerment constifuting &n event of default.

12. Remadies: The sccumence of eny Evenl of Default which Vendor
fails 10 cura wilhin fiffean (18) calendar days after receipt of notice given
in accordance wilh the terms of this Agreament and speclfing ihe Event
of Default or which, if such Evenl of Defaull cannot be reasonably cured
within fifteen {15} calendar days afier notice, Vandor falls lo commence
and condinue diligent efforts to cure in the sole opinlon of the Board, may
permil the Board to declara Vendor in defaull. Whether to declare
Vandar in default is wilhin tha sola diserelion of the Chief Procurement
Qfficer. Wrillen nofificalion of an Infention of e Chief Frocurement
Officer to temninate this Agreement, In whole or in part shall be provided
anid shall be final and effeclive upon Vendor's receipt of such nelice,
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Upoit the giving of such notics as provided kb this Agresment, the Board
may invoka any of alt of the following ramedies:

A, The rig to laks over and complete the supply of Products or
Sarvices or any pari thereof, by contract or olhenvige ag agent for and al
the cast of Vendar eilher directiy or through others. Verdor shall be liable
fo the Board for any excoss costs incurred by the Board, Any amound
due Vendar under Ihis Agreement or any olher agreement Vendor may
have with the Board may be offsat against amounts claimed due by the
Board;

B. The right to terminate this Agresment, i whole or in part, as to
any or ell of the Products or Servicas yet to be supplled effective at a
timea specified by the Board;

C.  The righl bo suspend the supply of Products or Services during
tha fiftaart {15} day cure pardod if the default rasulls from Vandor's action
or fallure 1o act which affecls the safety or wellare of students or Board
slaff;

D. The right o specilic performance, an injunction or any othar
appraptiate equltable remedy;

£, The right & recaive from Vendar any and all damages incumred
as a resull or in consequence of an Event of Defauli;

F.  The right fo mbney damages;

G. The righl to wilbhold all or part of Vandors sompensation
under lhis Agreement; and

H. The right to use an Event of Defaull as a basls o deem
Vendor non-responsible in future contracts to be awared by the Board.

The Board may elsct not to declare Yendor in defsult ar i terminate this
Agreamaent. Tha partles acknowiadge thal this provision s solely for 1he
benefit of the Board and that if the Board permite Vandor to contlnue to
supply Whe Products or Services despiie one or more Events of Default,
endor shall in no way be refieved of any responsibillites, dutles or
cbilgallons under this Agreement nor shall the Board walve or ralinguish
any of its dghts under this Agreement, at iaw, equity or statule.

The mmedies under the lerns of this Agreement are not inlended to be
exclusive of any other remedlas provided, but each and every such
remedy shalt be cumulalive and shall be in addition to any other
remedias, existing now ar hereafter, at taw, in equity or by slatute. No
delay or omission lo axercise any righl or power accruing upon any
Everit of Defaull shal be construed as a waiver of any Event of Dafault
or acqulsscenca thereto, and avery such rght 2nd powear may be
axarcised from ima to Ume and as often a2 may be desmed expediant.

13. Earlv Terminatlon, Susoonston of Preduct Dallvery: The Board
may ferminate this Agreement in whole or in pard, without cause upen
thirty {30} days writlen notica.

AHar notice is recelved, Vandor must rastrict its activilies and those of its
subcontractors, ko winging down any reports, analyses, or othar actlvitlas
previousty begun, No cosis incurred after the effeclive dzla of the
termination are ailowed.

Vendor must Include ln its conltracts with subcordraciors, an eardy
termination provislon; In form and substance equivatent to this eary
terminalion provision, to prevent claims againsl the Board arfsing from
terminatlon of subcontracts, after the sardy termination of this Agraement.

Vendor shall not be antitled 10 make any early termination clalms against
the Board resulting frem any subcontractor's claims against Veindar or
the Boged to the exlent inconsistend with this grovision.

The Board may, uponh fileen (15) calendar day's wyitten notice, reguest
that Vendor suspend suppiving Products or Services in whole or part.
Vendor shalt promplly resume supplylng Products and Services upon
writtern fotics from the Board end upon such equltable extension of time
as may be mutually agreed upon, In wiiting, by the Board and Vendor.
Responsibllity for ary addiional cosls ar expenses actually Incurmed by
Vendor as a result of remobilization shall be determined by mutual
agreamant of the partles.

14. Asglgnment: This Agreement shall be binding on lhe parties and
the'r respeciive successars and assigns, provided howaver, that Vender

may not assign this Agresment or any obligations impased hereunder
wihout the prior written congent of fhe Board which will nol be
unreasonably withhald.

Qwnorship. Survival: For purposves a! this Secﬁan {5 gnd subsecﬂorw
A through K, tha tarm "“Werk Product” shall exchada any and ail () thid
party iMeltectual propery and {d} Pre-existing Vender iP (dafined betow)
that Is delivared to the Board as part of the Produdts or Services to he
provided by Vendor beraundar or are imbeddad In any Wark Product to
be delivered to the Beard by Vendor hereunder.

A, . In performance of this Agreemsnt,
the Padies may have access (o or regeive cerlain information, including
trada secrel Informalion that Is nof generally known to others
{"Confldential Informatlon™. Vendor shall nof use or disclose any
Gonfidential Informafion o any finished or unfinished, decuments,
stroens, rapois, wiitings, procedural manuals, forms, source code,
objact code, work flow charle, methods, pracesses, data, data sludles,
drawings, maps, files, racords, computer printouls, designs, equipment
dascriptions, or other matertals preparad or ganarated as a result of this
Agreement ("Work Product”) without the prier willten ¢onsent of the
Board., Vendor shallh use al leasl the same siandard of care in the
protaction of tha Canfidential Information of tha Board as Vendor uses to
protect its own confidential information, butl in any event such
Confidential Information shall be prolected In al feast & commercialiy
raasonable  manner, Confldential Information shall not include
informatian;

I, 1hat is or becomes publicly avallable through no

faull of tha other Party;

iIl.  thaf I disclosed wilh the pricr writtan consent of
such Party;

ill.  that is disciosed pursvant Lo a cour order or other
lagal compulsion; or

iv.  ihalis indapendently developed withoul use of the
athar Party’'s Confidential Infammation,

Confidential Information may be (but is nol reguired to be) marked as
Confidentiat information or trade secrets by the disclasing Party.

B.  Hiahv _Gonfidential . Wformation: "Highly Confidenilal
Infomnation” means employae, voluntesr, student, or teachsr data
including, but not Imiled to name, address, student identificallon number,
soclal security number, phona number, email addrass, gandar, date of
birth, ethnicity, race, foster care staius, disabllities, school, grade, grads
polnt average, standardized test scores, 1SAT scores, assessment data,
after schoob activiles, highest grade compleled, discipllne histary,
crimina! hislory, free or reduced lunch qualificallons, housing status,
income, housahold income or payeoll information.  In perfamanca of
this Agresment, Vandor may have access to or receive Highly
Confidantial information.  Vender shalt not use or disclose any Highly
Confidential information withoul the prior written consent of lha Board,

C. ZIransmitling and Storing Highly Confidential Information:
Vendor shall:

|. When mailling physical coples of Highly Confidentlal
Information, send the Highly Confidentiat Information in 2 tamper-proof,
{abeled container, with a tracking number and & delivery confirmation
recelpk;

li. Only mall Highly Confidenfial infomiation on elecironic
media, such as CDs, DVDs, electronic tape, etc, I (ha Highly
Confidential Information is encrypled. Encryption musl uliize the
Advanced Encryption Standard {“"AES") algorithm with a key of 256 bits
or greater ("Encrypt’}. The Highly Confidential Information shalt only be
mailed in accordance with the peovisions of Saction i, abova;

if. Encrysl all Highly Confldential Infommation prior lo
ransmitting it electronically, Vendor shall not fransmil any unencrypted
Highly Confidential Information via email, blackberry, biackjack, instant
messagas ar any other unancrypted protocals;

iv. Mol send any password or olher information sufficient (o
allow decryption of Highly Caonfidentlal Informallon wilh the Encrypted
Highly Confidentiat information;
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v. Keap szl physical coples (paper or other physical
representations) of Highly Confidential information under iock and key, of
otherwise have sufficie physical access control measures 1o prevent
unauthorlzed access. Vendor shall not leave Highly Confidential
Information unsecured and unattended at any fime;

vl, Encrypt any Highly Confidentlsl Information stored on
slectronic media, such as GDs, DVDs, fapa, flash drives, elc. Furdher,
such slecironks media shall ba kept locked, or olherwise have sufficiont
physlcal access conlrol measures o prevenl unauthorized access.
Vendor shali not leave Highly Confidentiad Infomatfon Tn any electonic
fomal unsacurad and unattended at any time;

vil. Vendor shall password protect any laptop of computer that
conlatng Confidentlat information or Highty Confidentlal thformation.
Additlonally, any ieptap or compuler thal containa Highly Confidential
Information shall have its fub hard drive Encryptad. Vandor shall not
teave any laplep or compuler unattended without enabling a screen-lock
or athervise bleching access fo the laplop or computer. Vendor shall
ansure that no password or other Information sufficient to access 3
laptop of computer containing Hardware Coefidential informalion Is
attached ar lecated near the taplop or cornputer al any lime.

D. Dissemination of Informegtion: Vendor shall nol disseminate
any Confidantial Information or Highty Confideriial lnformation to a thied
party without the prior written consent of the Board, Vendor shall nol
issue publictty nows releases or grant prass interviews relaled to this
Agrearent, except as may be raquirad by law or wilh the prior written
consent of the Board, if Vendor is presenied with a requesl for
documenis by any adminlstralive agency or with a subposna dices
tecum regarding any Confidentlal Information, Highly Confidential
Informetion or Work Product which mey be in Vendor's possession,
Vendor shall immediately give notice to the Beard and ils General
Counsal wilh the understanding thal the Board shall have the opportunity
1o conlest such process by any means avaitable to it pior to submisston
of any documents to a caurt or othar thind party.  Vendor shall not be
ohligaled to withhold delivery of documents bayand the Bme ordered by
a court of 1aw or administrative agency, unless the request for production
or stbpoana is quashed or withdrawn, or the time to produce Is
olherwise extendad, Vendor shaell cause ds personnel, siaff and
subcontractors, if eny, to undertake the same obilgations regarding
confidentiality and dissemination of infomaalion as agreed to by Vendor
under this Agreemant.

E. QOwnorship: Vendor agrees thel, to {he extenl pemitted by
law, any and all Work Product shail exclusivaly ba deemed “works for
hire" within the meaning and purview of the Unitad States Copyright Adl,
17 L.5.C. 1048 of s6g. To the exlent any Work Preduct does not qualify
as a “wark for hire,” Vendor Iravocably grants, assigns, and transfaers to
the Board all right, title, and intarest In and to the Work Product In al)
media throughout the workd in parpetuity and all inlelleciual properly
rights therain, fras and ctear of any llens, clalms, o other encumbrances,
to the fultest extenl permited by law. Al inteliectual property,
Confidential nformallon, Highly Gonfidential Information and Waork
Product shall at alf times bs and remaln the properly of {he Board,
Wendor shall execule all documenis and perform all acts that the Board
may request in order 1o assist the Board in perfecting or profecling ils
rghts In and to the Work Product and &l Intefleciual property righls
relating to the Work Product,

F. Peexdsling IP: “Pre-existing /P* means all intefeciual
property dghts and Inderests related fo the Tests or Test Nomns,
including, without Hmitatlon: {1} all copyrights and copyrightabla sublact
matter, including any and &l warldwlde applicalions, registrations,
renewals and oxtensions thereof and all righls of reproduction and
publicatior,, rights 0 creale derivalive works and all of the rights incident
to copydght ownership; (i) alt trade secrals and Vandor Confidenttal
Information, all technology, ideas, kinow-how and propriefary processes
and formulae; (iil} alt inventions, designs, modets, mask works, patents
and pending patent applications; (v) all trademarks and pending
frademark applications applicable to the Tasks): and {v) ah causes of
actlon herstofore and hereafter accrued in favor of tha owner of such
Inlalisctual property vghts ko infringement of any one oc all of the
aloresaid intellectual properly rghts. Notwithstanding anything wriiten
abave, Pre-existing [P does not include any rights relaling to any student
data (sludent respanses) cokected by the Board as part of the Licensed
Use.

G. Vandor Ownarship.

Dron .
Tast{s) IP. Tha Boerd agrees mat aH lnlellectual Pmperty
Rights in the Test(s) and Tesl{s) IP will be and remaln in
Pzarson and #s Hcoensors. No ownarship rights In and 1o the
Tasl{s} and Test{s} IP are transferred tc Licensea under this
Agreement.

alary_B A% e
us_e, SL&:jacl o Pearson and!or Pearsun ] Ilcensors
prapHatary rfghls in and to the Test IP, and subjact firther to
the tetms and condilions of this Agreemant, Pearson agress
that klzenses will own all inteliectual property and proprietary
tights in and to the resulls of the Licensed Usa,

3 §| 2 Tha Board
heraby as.slgns. transiers and ccmveys to Pearson andfor ite licansors
and shall, in the huture, iransfer, convey, granf and assign to the Peatson
andfor ils licensors, imsvocebly and absolutely all right, fille and inlerest,
inchuding all Imellectual Property Rights in the Test Scoring Program free
ang clear of any encumbrance, securily, Inlerest, claims or rights of the
Board or any ather persons whatsoever. The Board warrants and agrees
that i shall execute such additkonal documents and perform such additional
acls as may be necessary or appropriate 1o anable Pearson or its fcensors
to parfact o protect the propristary Rghts iy the Test Scoring Progran,

4 : onfidential an Kalj;
Information: Vartdor Warrante and represenls that ﬂ shall not usa tha
Confidential informalion, Highly Confidential Information or Work Product
for any purposa not specifically idendified in Exhibit A, including, but net
limiad to any research project whether Internal or extemal to Vendor.
Any usa of the Confidentlal Informallon, Highly Confidential information,
or any Work Product nol specifically contemplaled in this Agreement
shall ba constdered a material breach of this Agreement.

11 -
_n[_qmmﬁgn. Vendor agrees not to ul[rize. anatyza reverse englneerl or
otherwise exploll any third party Confidential Information or proprietary
Inforration in providing the Products or Services regardless of where
Vendor obtained tha third party Confidentlal infommailion or proprietary
inforrnation {aven If the third party Gonfidanlial Infarmation or propristary
informailon was provided by ths Board) uniess Vendor has praviousiy
socured the appropriate authorfzation in witing from such third party. In
accordance with the provisions of Section 18 of this Agreement, Vendor
hereby agresa lo indemnify ang hold harmleas he Boand agalnst any
and all claims relsted o thind party Confidential Information and
proprietary information In connection with or arlsing oul of tha acts or
omissions of Vendor or its Staff under this Agreement.

Confidential Informalion: Vendor shalt al lhe Eloard's up[mn. daslmy or
retumn all Gonfidanttal Infarmation and Highly Canfidantial Information 1o
he Board upon demand within thres (3) business dayz of demand. in
addition, Vendor shall, at tha Board's optlon, dastroy of return alt
Confidential tnformation and Highly Confidential information to the Board
within thres (3) days ol the expiralion or termination of this Agresmenl,
I the event the Board elects fo have Vendor destroy the Confldantial
Information and Highly Confidential Informalion, Vendar shall provide an
affidavil altesiing to such destruction.

L. Staff and Subcontwactors: Vendor agrees 1o cause s
personnel, slaff and subconlractors, if any, to undertake the same
obllgations of confidentiality end cwnership agread 1o hareln by Vandor.

M. Freedom of [nformallon Acl: Vendor acknowledges thai this
Agreement and all documants submitted to the Board rélated to this
contrack award are a matter of public record and are subject to the Hilnols
Freedom of information Act (5 ILCS 140M) and any other comparable
slale and federal laws and that this Agreameant is subject to reporiing
requirements under $05 ILCS 5/10-20.44, Vandor further acknowedges
lhat this Agreemant shall ba posted on ths Beard's Internet websila at
bitto:ffwven.cps.edy.

N. Survivall The provisions of this Sacllon shall survive the
lermination or explratian of this Agreement.

1 ; 2 [ranties gndor:  Vendor représents
and warrants thal tha folluwmg shal! ba frue and carrect as of the
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aifective date of this Agreement and shall continue to ba true and correct
during Ihe Tenn of this Agreement;

A, i Vendor iz and shall remain in
compilance with sii applicable federal, slale, county, and municipal,
slatutes, laws, ordinances, and regulalions relating 1o this Agreement, as
amended from time to time, ingluding but not limiied to the Prevaillng
Wage Act, 820 ILCS 13001 et seq., the Drug-Free Workplacs, the Minols
Student Records Act, the Family Educational Rights and Privacy Act, the
Protection of Pupli Righis Act and any cthers relafing lo non-
discrivination. Furlher, Vendaor is and shali remaln in compilancs with all
Board policias and rites, as may be amended from tima to time. Boand
pokclias and rules sre avallable al hitfpofiwww.cos eduf;

B. Ggod Stapdipg: Vendor, sach of iis members, if & joint
veniure or limiied Babilly company, and sach of ils subcondractors, if
any, hava nol bean deemad by the Board's Chief Procuremant Officer to
be [n defauit under any olher egreement wih ihe Board durdng the five
{5) ywar period immediately preceding the effeclive date of this
Agreement, and have not baen deharred under the Beard's Debarment
Paliey during the thres (3) year perlod immedialely preceding lha
affactive date of this Agreement;

Q. Aulherdzation: In lhe evanl Vendor is an enlity other lhan a
sole propriatatship, Vendor represents that #1 has faken all aclion
necessary for ihe approval and execution of this Agreement, and
axechflon by the person signing on bahslf of Vandor ls duly authorized
by Vendor and has bean made wilh completa and ful authority to commit
Vendor to all lerms and condltions of this Agreement which shall
sonstifuie valid, binding obligations of Vendor,

Financially Solvenl: Vendor warranls that it is financialy
solveni Is abla to pay a2l dabls as they maturs, and Is possessad of
sufficlant working caplial to supply sl Producls and Services and perfom
all obligations under this Agreament;

B Gratuties: MNo paymenl, gratuily, or offer of employment was
mada to ar by Vendor, any of s mombars if a limited llabblly company or
joint venture or, io the besl of Vendors knowledge, fo any
subcontraclons, in relation to this Agreement or as an inducement for
award of this Agresmenld. Vendor Is and shall remain In compllance with
all applicable anil-kickback laws and reguiations;

F. Coniracfgr's Dizsclgsure Fomm:  The disclosures in the
Conlracier's Disclosure Form {or any ralification thereof) submilted by
Wendor are true and comact. Vendor shall premptly notify the Board of
any material change in the information set forth therein, Including, but nel
limited to, change in cwnership or conteol, and any such change shall ba
subject 1o Board approval, which shall not ba unreasonably withhild;

P 3 L1 LLLJE K
lumhgﬂ!lszﬂa Verdor representa and walrnnls H‘Iﬂ' al Ils awn mal and
oxpensa, it shall have a complate fingerprint-based erminat history
records check ("Records Check”) conducled on any and all employsss,
agents amd subcontractors {"Staff”) who may have direct, regular contact
with CPS students under this Agreement In accordance with the linois
Scheol_Code (8105 HILCS &34-18.5); lhe Sex Offonder and Child
Murdorer Communty Nolification Law, created under lNinols Publlc Acl
94-219, off. August 2005, and \he Chifd Murderer Violen! Ofender
Against Youlhr Nojfficalion Law, crealed under Public Ac{ 94-845. Such
complete Records Check consists of the fotlowing:

¢ fingerprint-based checks lhrough the Winois Slate Poiice (ISP)
and the FBI;

+ chack of the Hlinols Sex Offander Registry {IL-SOR); and

» chack of the Violent Offender Against Youth Registy (see
beltow),

The purpose of the Recorda Check I3 to confirm that nona of thase
parsong have been convicled of any of the criminal or drug offenses
enumerated in subsection {c) of §105 ILCS 5/34-18.6 or any offenses
enumerated under the Sex Offendor and ChRd Murderer Communily
Nailfication Law, or \he Chid Murderer Viclent Offender Against Youth
Nofification Law, or have been convicted withln the past sevan {7) yaars
of any other telony under the faws of liiinols or of any offense committed
or attarnpted in any other state or against {he faws of the United States
that, if commilted or attempted in the State of linols, would have baesn
punighable as a felony under the laws of Blinols.

Vendor enderstands and agrees thal # shall net allow any of its
employees or subcontractors lo have direct regular contacl with a CPS
studani until a Records Cheok has baan conductad for such person and
tha results of tha Records Check satisfies the requirements of §105 iLCS
34-18.5 and the requirements of the Acls and Laws referenced in the
praceding paragraph, as amended from lime to time.

If Vendor is an individual, Vendor represanls and wamants thal Vendor is
In campliance wilh Section 5/34-18.5 of ths llinols School Code as from
ime o time amended, and has never been convicled of the offenses
anumerated therain.  Further, Vengor agrees ta submit to the above
procadure regarding background invastigations and fo fully cooparata
and provide the Beoard with sl necessary Information in order for the
Buoard to perform all such abova checks en Vandor, all at Vendors
expenge.

it ta understood and agresd that Vendors non-tompliance with this
Section will constitute a material breach of this Contrast, and the Board
algo will have tha righl Lo wilhhold payments due hereunder until Vendor
remedles such non-¢ompliance to the Board's reasonable satisfaction, or
take any other actlon or remedy availatde under this Can!ract or by law;

H. 0 i 3 I-5 Vendor
acknwdedges and agraES ihat in the event Vendor seaks {o conduct
rasaarch activittes In any Board school or use Board siudent data for
research purposes, Vendor shall comply with tha Board's Research
Study and Data Policy adopled on July 28, 2010, a3 may be amended
from time 1o time. Vendor acknowledges and agrees 1hal #t may not
begin any ressarch activitles or oblain data for ressarch purposes
withaut the prior written consant of the Chisf Parformance Qfficer or their
designes;

. Ethics: No officer, agant or amployes of the Board is or will ba
employed by Vendor or has or vill havo a financial interest, diractly or
indiyectly, in Lhis Agreement or tha compenaation to ba pald hereunder
axcept ag may ba permitted In wiiling by tha Board’s Ethlos Paticy {11«
0526-P0O2), adopted May 25, 2011, as may be amended from me to
gme,] which policy is incorporated herein by reference as if fully sel forlh

arein;

Lo Intellecival Propaty. That in performing and delivaring the
Products and Setvices, Vendar will ral knowingly viakate or infringe upon
any patenl, copyright, trademark, trade secrel or othar progrielary or
intetactual proparty right of any third party, and wili nol impropatly uss
any thid party's confidentinl information; snd shall have, withou
encumbrance, all ownership, liconsing, markeling and other rights
raquired to furnish all materials and products thai il fumishes to the
Board under the Agreement and can grant or assign ali rights granfed or
assigned to the Board pursuant fa the Agreemeant;

K. No Looal Scfions Proventing Performance. As of the Effective
Dale Vendor has no knowledge of any action, suit, proceeding, or
meterlal clzim or nvestigation pending or to s knowledge threatened
against it in any courl, ar by or bafore any federal, state, municipat, or
othar govemmanial departiment, commisslon, beard, burgau, agancy, or
instrumentalily, domestic or forsign, or before any arbilralor of any kind,
that, If adversely determined, would materially affect Vandor's abliity 1o
parform ig obilgation under the Agreament;

L. Business Reguirements. Vendor is fully awara of lhe Board's
requiraments and intended uses for the Products and Services, Including
any sst forth In the axhiblts, and Vendor reprasants and warrants that the
Produets and Services shall sallsfy such requirements [n all materiat
rospacts and is fit for such intended uses;

M. Prohibited Acts: Wihin the three (3) years prior to the sffective
date of ihis Agreement, Yendor or any of ils membais if a joint venlura or
g limited liability company, or any of its or their respeclive officers,
directars, shareholders, members, managers, olher officials, agenls or
amployess (i) have not besn convicied of bribery or attempting to bribe a
public officer or empkoyee of any public enflty and (ii} have not baen
canvicted of agreeing or colluding among contractors or prospeclive
contractors i restrainl of trade, including bid-rigging or bid-rotating, as
those lerms are defined under the llinoiz Griminal Coda; and

N Warranty of Tlils: The Producis and Services are free and
¢lear fram all Fiens, contracts, chattel morigages o other encumbrances;
that Yendor has the lawdu right to dispose of and sell tha Products and
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Services and thatl Vandor shail warrant and defend s litle against ail
claims.

All warranlies will survive inspeciion, acceptance payment and expiration
or lepnination of lhis Agreement. Nothing in the foregoing warraniles will
be construed ta Bmil any othar rights or remedies available to the Board
under the law and the Agreemeant,

17. lndependant Contractor: it is undersiood and agreed thal the
relationship of Vendor to the Boand is and shall continue 1o be that of an
Indepandent contractor and nelther Vendor nor any of Vendor's Staff
shall be entiled to receive Board employes benefits. It i3 furher
ungersivod and agreed thal the Board shail not be responsible for, nor
Incur any liability for, any State or Federal wilhholding or other taxes or
for FICA or Stale wnemployment Insurance for Vender, its agents,
employees or subcontracfors, and the payment of any such laxes
incurred or due by Vendor shall be the sola responsibifity of Vender.
Vendor mgress that nellher Vendor, nor its Staff shall repragent
themselves as emplioyees or agents of the Board. Vendor shall provide
the Board wilh & vaild taxpayer identification number as defined by the
Unlled Siates intemal Revenue Code, including, but nol limited to, a
Soglal Security Number ar a Federal Employer idaniification Number.

18. mdemnifigation: Vendor agroes to indemnify and hold harmlass
the Board, its members, smpliyess, agents, officers and officlals, from
and agalns| any ang all liabilitles, taxes, lax penaliles, interest, loases,
penalties, damages and expansas of every kind, nature and charzcler,
Including withatt limitatlon, costs and altormey fees, ardsing out of, or
refaiing to, any and sil clelms, lions, damages, obligations, actions, svits,
judgmants, setthemenls or causas of action of every kind, nature and
character, in connection wilh or arising out of 1he acts ar omissions of
Yendor or i3 Slaff under thia Agreement,

in gddition, Vendor will indemnily, hold hamiess, and defend the Board
from any olaim, demand, cause of actton, dabt or labifty {including
reasonabla atlomays’ fees and sxpanses) that the Products or Services
infringes, misappropeistes, or okherwise viclates any intellectual property
{patant, copyrght, trads secret or trademark) rights of a third party.

Vamdor shall, at its own cost and axpenss, appear, defand and pay alt
aftorney fees and other costs and expenses arising hereundar. In
addition, if any judgment shall be rendered agalnst lhe Board in any such
aclon, Vendor shall, af its own expense, salisfy and discharge such
obligaiion of the Soard. The Board shall have the right, al fis own
axpense, lo paricipate i the defonse of any suit, without refieving
Vendor of any of its obligations hereundar. The Board retains final
approval of any and all setiiements or legal strategies which invalve tha
interest of the Board,

Howaver, if Vendor, after receiving notica of any such proceeding, fails to
prompliy begin the daferse of such claim or actian, tha Board may (without
further notice to Vendor] retain counsel ang underizke the defense,
compramise o satlamen of sush clalm or action al he axpense of Vendor,
subject to the dght of Vender to assume the dafense of such claim or action
at any ime prior to setliement, compromise or fisal determination thereod.
Tha cost and expanse of counsel retained by the Board In these
gircumstances shall ba borme by Wandor and Yendor shall be bound by,
and shalt pay tha amount of any setifermeant, corpramisa, final detemination
or Judgrment reached while he Board was reprasanted by counsed refained
by tha Board pursuant i this paragraph, or whils Vendor was conducting
the deferse,

Tha Indernies =et (orth herein shall survive ihe axpiralion aor
lermination of this Agreament,

19, Non-Llablliitv of Board Officlals: Vendor agrses that no Baard
membar, employes, agent, ofiicer or official shall be personally charged
by Vendor, s mémbers if a joint ventura or any subcontractors with any
llabiity or expense under the Agreament or be held personally lfable
under the Agreemenl fo Vendor, its members if a jeint venture or any
subconiractors,

20. Beard Mot Sublact to Taxes: The faderal axcise lax does nol
apply (o the Board by virtue of Exemp¥on Cerifficate No. 36-500554, and
the State of linois sales lax doas not apply to the Board by virtue of
Exemption Mo, E997-7108. The amounts lo be pald fo Vendor
hereunder are inclusiva of alt dlher laxes that may ba levied or based on
Ihis Agreement, Including without limitalion sales, usa, nonresident,

valve-added, axcisa, and sknllar taxes lavied or Imposed on the Products
or Services to ba provided under this Agreement, bul exchuding taxes
levied or imposed on the income or business privileges of Vandor.
Vendor shall ba responsible for any taxes levied or imposed upon the
ingome or business privileges of Vendor.

21, Insurance Regulrements: Vendor, at #s own expenss, shall
procure and maintain insurance covering all operafions under this
Agreement, whether performed by Vendor or by subcondractors. Al
insurers shall be licensed by tha State of linols and rated A-VIl or betlar
by AM Best or a cemparabla raling service andd polictes shall not
contaln non-standand excluslons., Vendor shali submit 1o the Board
sallsfaciory evidence of insurance coverage piior to lhe supply of any
Products or Services and upen request, shall promptly provide a cerlified
copy of eny applicable polky of Insurance. Minkmum Insurance
fequirements are;

Workars Compensa(mn Insuranr,a af{ord]ng workars compensa(wn
benefits for all employess as required by taw and Employars' LiabilHy
Insurence cevering all Vendor's employees, wilh fimits of not less than
Five Hundred Thousand and 90100 Dollars ($500,000.00) per
oceurrenca. The warkers' compensation policy shall contain a walver of
subrogatlon clauss;

B, Commerglal Geners! Liabliily Insurancg: Commerclal General
Liability Insurance or equivaleni with iimits of not lass than Twa Mition
and 00f00 Deltars ($2,000,000.00) per occurrence, comblnad single
limit for bodily injury, personal injury and property damage Habilly
covaraga, which shall include the following: alf premises and operations;
Services/camplatad aperatians {for a minimum of two {2} years following
completion}; expleslon; coflepse; independent conlractors; separation of
insureds; defense; and contrasiual liability, The Board shall ba named
as an addiional Insured, on a primary non-contributory basts, for any
gabit:ly arising direclly ar Indireclly from the supply of the Preducts or
ervices;

C.  Professienal Emors and Omissions:  Professional erors and
omissions insurance coverage k the amount of at least Two Millions and
0¥100 Dollars ($2,000,000) coverng contractar and its employeas. |
Insurance 1 on 4 claims-made basls, covarage must ba in place for a
minimum of three (3) years bayond the tarminalion of this Agreement;

D. LUmbrells/Excess Liabillly Insucange: Umbrella or Excess
Liabllity Insurance with limits of not lass than Ona Milion and 00/400
Dollars {$1,000,000.00) per occuranca, whikch will provide addilionat
lImits for Commaercial Generat Liablity Insurance and Automobita Llablity
Insurances;

E. Autorgebile Ljabilly Insurance: Automobie Liabilly insuwranca
whan any motor vehicls {whether owned, non-owned or hired) Is used In
connection with any Agreement, with limits of not kess than Qna Million
and 004100 Collars ($1,600,000.00) par oceurrsnce for bodily injury and
praperty damage; and

F. Additlonal Insured: Verdor shall have lls Commarcial Ganeval
Liab3ily Insurance and Automobile Liability Insurance policies endersed
to pravide that the Board of Educalion of the City of Chizago, a body
politlc and corporate, and its membaers, employess and agents, and any
other entity a5 may be desknated by the Board are named as additional
insurexd on a primary basis without recourse or right af contribufion from
the Board.

The Insurance company. or ks representative, shall submit an Inswance
cerlificate evidencing all coverage as required hereunder and indlcating
the Additonal Insured status as requlred above. Tha Certifteate musl
provide sixty (80) days prior wrilten nofice of matarial change,
cancatiation, or non-renswal be given to;

Risk Management

Board of Educallon of the City of Chicago
125 South Clark Streel, 7* Floor
Chicage L 80803

The Board will nat pay Vendor for any Preducts or Services if satisfactory
procf of insurance is nat provided bafore the supply of any Products or
Services. The Board raserves the right 1o modify, delete, alter, or
changa Insurance raquirerments at any time,
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Vendor shall require any subcontractors under this Agreement 1o
maintain insurance at the same levels descdbed above and naming
Vendor, he Board Inchusive of tis members, employees and agents, and
any other sntity designated by the Board as addilonal insureds, Vendor
wiil maintain a file of subcontracior’s nswance certificates evidencing
complianse with (hese requiremeants.

Any fzfiure of the Board to damand or recelva proof of insurance
coverage shall not conatitute a waiver of Vendar's abligatlon to obtaln the
requited insurance.  The recelpl of any certificate doos not constiute
agreameni by ihe Board that the insurapce requiremants in Ihis
Agreamant have been fully met of thal the Insurance policias Indicated
on the cerlificala are in complisnce wilth all Agreement requirements,
Vendors faildre to camy of document ragquired insurancs shall constuls
2 breach of Vendor's agreemant with tha Beard. In lhe avent Vendor
fails to fulfil the insurance mrequirements of this Agreemen, {he Board
ratains the right to stop the supply of Products or Sarvices unlil propar
evidence of insurance is provided, or the Board may leminate this
Agreement.

Any deductibles or selFHnsured retentions on referenced insurance
coveraga must ba bome by Vendor. Any insurance or self-insurance
pregrams malntained by the Board of Education do not contidbute wilth
insurance provided by Vendor under this Agreement. Verxdor agreas
that Insurers waiva thelr rghts of submgallon agalnst the Board,

Tha coverages and limlis furnished by Vendor In no way limit Vendor's
{[mbfiittes and respansibiiies spacified within this Agreement or by law.
The required insurance to be camled s net limited by any timilations
axpressed in the indempification language in this Agraement of any
i{mﬂallrm placed on the Indemnity In this Agreament given 23 a matler of
aw.

22, Audit ang Docoment Retanflon:

A, Audlf: Vendor shal fumish the Board with such
informallon as may be requestad ralalive to the pmgress, execution and
costs of supplying the Products and Services. Vendor shall pemit and
cooparate in a periodic audit by Board steff or Board-appointed auditors
for compliance by Vendor wilh this Agreement. Fallure of Vendor to
comply In full and cooparate with tha requests of the Board orits agents
shall giva the Board, in addition lo all other rights end rameadies
hareundar, the tight to chargs Vendor for e cost of such audit.

B. Document Belantion: Vendor shall mamtain sl records,
cotrespondence, receipts, vouchers, memoranda and other data relsﬁng
to Vendor's supplying the Products and Servlces under this Agreemani.
Al records refarenced above shall be retained for six (6) yaars afler
dalivery of the Producls or Services and shall be subject to Inspactlon
and audit by Iha Beard Vendor shall Include In all subcontracior
contracts for the Products or Services, provisions raquirng
subcontractors to mafnlain the above-described records and allowing the
Board the same right lo inspect and audil said reconds as set forth
hareln,

23, Noticgg: AN nollces required under this Agreement shall be In
writing and sent to the addresses and persons set forih below, or lo sush
other addressas as may be designated by a parly in writing. Al nolices
shall be deamed recslved when (1) detivered personally, or {il) sent by
confimed telax or facsimile {followed by the actual document), or {iil) one
day after daposit with a commercial axpress courier specifying next day
detivery, with written varificalfon of recsipl, Refusal to accept deilvery
has the same effect as recaipt,

{F TO THE BOARD: Sophla Kamberos
Chicagn Public Scheals
125 South Clark Strest
Chicage, iL 60603

Fax; (773) 653-1224

Copy to: James L. Babley, General Counsel
125 Soulh Clark Street, Suile 700
Chlcago, It 60503

Fax: 7735831701

IF TOVENROR:  NCS Pearson

2610 N. Dodge St
lowa City, 1A 62246
Altn: Bobbl Jenks

24. Rlaght of Entry: Vendor, and any of its Slaff supplying Sarvices
shall be pemilted Yo enter upon a school site In ¢onnection with he
supply of the Servicas hereunder, sublect to the terms and conditions
cantained herein and those rules established by tha Beard. Vendor shail
provide advance notice to the Beard whenever applicatis, of any such
iniended entry, Consant to enlar upon a school sila glven by the Boand
shalt not create, nor be deemed 1o Imply, the creation of any additional
responsiblilies on {he part of the Board. Vendor shall use, and shall
cause oach of lts Staff to use, tha highest degrea of care whan aenlering
upon any property cwned by the Board In connaction with the supply of
the Services. Wn the cese of any property ownad by the Board, ar
proparty owned by and leased from the Board, Vendor shall comply ang
shalt cause each of Its Siaff, to comply with any and ail nstructions and
requirements of Board or authorized Board representative for the use of
siich property.  Any and alt elaims, suils or [udgments, cests, ar
axpansas, Including, bt not kmied 1o, reasonable attomeys’ fees,
arising from, by reason of, of in conneclion with any such enlries shall ba
treatad in accordance with the applicable tems and condilions of this
Agreemont Including without limitalion the indemnification provisions
contalned in this Agreement.

25, Non-Dizcrimination: il shall be an unlawful employmani practice
for Vendor of any of Its subcontractors to fell or refuse to hire or to
discharge any individual, or otharwise 1o discriminate against any
indlvidual wilh respect lo compensalion, or gther lerms. condlions, of
privileges of employment, because of such Individual's race, cobor,
ancesty, raliglon, sex, sexual oriantation, age, disability, marital status,
parental status, mililary discharge slats or nationai orgin; or ta limit,
sogragate, or classty employees or applicants for employment in any
way ihal woud depriva or land lo deprive any individual from aguat
employment eppertunities or otherwise adversely affect an individual's
stalus as an employee becauss of such individual’s race, color, ancestry,
religion, sex, sexual orientatlon, age, disablilty, marial status, parental
status, mifitary discharge slatus or nationa! origin. At afl times, Vendor
shall remain In complance with, bul not {imitad ta; tha Civil Righls Act of
1984, 42 U.5.C.A. 820003, of saq., as amended, the Aga Discdmination
in Emplaymant Acl, 29 US.CA. §521, ef seq.; Seclion 504 of the
Rehabllitation Act of 1973, 2¢ U.S.C.A. §701, ot S8q.; at amended; the
Americang wilh Disablities Act, 42 U.S.C.A, §12101, af seq; the
Individuals with Disabifitles Education As), 20 LL.S.C.A. §1400 ef seq., as
amended; the . Human Righls Act, 775 ILCS 5/1-101, of seg. as
amengded; tha 1L Schocl Code, 105 LGS 5/4-1 of seq. the . Public
Works Employment Discrimination Act, 775 iLCS 1000.01 of seq.; and
iher Chicago Human Rights Grdinance, ch. 2-160 of the Municlpal Code
of Chicage, and all other app!ncabla fedanﬂ statutes, regulstlons and
ofher laws.

26. Entlre Agreoment and Amendment: This Agresment, including
all exhibits allached o & and Incarporated into TI, constitutes the entira
agreemenl of fhe parlles with respect to the matiers contained hereln,
Al attached axhlblls ara incorporated Into and mads a part of this
Agresmant. No modffication, of oramendmeml (o this Agreemani shall he
affective upless such medilcation or smendment is In wrillng and signed
by both parties hereto. Any pror agreements or reprasentalions, asither
written or oral, relaling 1o the subjact matier of {his Agresment are of no
force or effecl.

27. Govarnlng Law: This Agreemem shall be govemed es lo
petformance and Interpretation In accordance with the {aws of the State
of llinols. Vendor imevecably submits itself to the originat Jurisdiclion of
thoss cowts localed In the Counly of Cock, Slate of Hinals, with regant
to any controversy arising out, or relating to, or [n any way concerning
the exacution or performance of thiz Agreement, Vendor agrees that
service of process on Vandor may bé raade, at tha optian of the Board,
by either raglstered or certifigd mail to ihe addrass and to the person set
forth In the Nolice Provision of this Agreament, to such other addreas or
person as may ba deslgnated by Vendor in wiiting, to the office actuatly
malntalned by Vendar or by personal deflvery on any officer, director or
managlng or gerieral agent of Vender. If sny aclion Is broughl by Vendor
against the Board concerning this Agrasmen, the acton shall only ba
lb;'oulght in those courtz located within the County of Cook, Stata of
linois.
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28. Continulng Obligation To Ferforgy: In tha event of any dispule
hetween Vander and the Beard, Vender shall expeditfously and diligently
proceed with Ihe performance of ak of its obligalions wnder ihis
Agresmant with a resarvation of all fights and remedias it may have
under or purstant to this Agreement al law of Ir equity.

29, Confligt Of Interest: This Agresmen ks not legally binding on the
Board if entered Inlo in vioiatlon of the provisions of 105 ILCS 5/34-24.3,
which restricts the employment of, or the etting of coniracts to, former
Board menbers within a one year perlod foliowing expiratlon or other
temmination of thelr offica.

30, Ingdebtednoss: Vendor agrees lo comply with the Board's
Indebtedness Policy (06-0828-PO3) as may be amended from Gne {o
fima, which 1s hateby Incorposated by rafarence nte and made a parl of
this Agreement as fully sst forth harain.

31. loseeactor General: Each perdy lo this Agreement hereby
acknowiedges that In acoondance with 105 1LCS 5/34-13.1, the inspacler
General of the Chicago Board of Education has tha authority to conduct
certain Investigations and {hal the Inspector General shall have access
te alt informalion end personnel necessary to condust those
Investigations.

32, Walver: No dalay or omission by 1he Board to exercise any righl
hereunder shail be construed az a walver of any such right and the
8oard reserves the right te exercise any such rght from Yme to time and
as often as may ba deamad expadient.

3. MMWEBE Program: Vandor acknowledges that it Is familiar with the
roquiramants of the Board's Remedial Program for Minarity and Women
Owned Bustness Enterprise Parlicipalion in Goods and Senvicas
Contracts ard agrees to comply with the provisions of such grogram.

34, Survival Soverabllity: Al expreas warranlies, representations and
indemnifications made or given it this Agreement shall survive the
supply of Products ar Services by Vendor or the tarminalion of {his
Agreemant for any teason. In the event thal any one or mora of the
provislons contalned haraln will for any reason be held o be
unenforceable or iHegal, such provislon wil be severed; and the antlre
Agresment will nol §all, but the balance of this Agresment will conlinue in
full force and effect. tn such event, 1ha parlles agree 1o negotiate in good
faith & substitute enforceabla and legal provislon thal mest nearly sffects
the intent of tha parties in entering into this Agreement.

35. Unlfgrm Commerclal Code:  In the absence of a goveming
provision under this Agreemard or should any provision of this
Agreement be consfrued by a cour of competent jurisdiction as vague,
unenforcesble or ilegal and the parties are unable o agree on a
substitute enforcesble and legal pravision, the corresponding provision of
the Uniform Commerclal Code, Article 2, shall apply.

38. Joint and Several Llabllity: W Vendor, or lts successars or
assigns, i any, is comprised of more than one individual or other {egat
enilty {or a combination thereof); than, and in that event, each and every
cbilgation or underaking herein slated lo be fulfilied or performed by
Vendor shall be the joinl and several obligation or underiaking of each
sueh individisal o athar lagal entity.

37. Debarment Pollgy. Vendor acknowiedges thaf, in supplying
Products and Services for the Baard, Vandor shall not utlize any firms
that have bean debamed from doing business with the Board under the
Boand's Debarment Policy ard Procedurss, (08-1217-201, as amanded
frem tima o time, If Vendor has engagad any firm to supply Products or
Sevicas that is later debamed, Vendor shall sever Jis relationship with
that firm with respect 1o supplying the Proaducts and Services to the
Board.

IN WITNESS WHEREOF, the pariies harsto have caused this Agreement to be exaecuted by thefr duly aulhorized represantatives as of

lha latest data signed betow,

BOARD OF EDUCATION OF THE
CITY OF CHICAGO

Sébastien De Longeaux
Chlef Procurement Officer

Data: _ gcgfﬁBﬁS’

Approved ae to Lagal Form: 54(2-

Jamas L. Beble¥, General Calinsal

NCS PEARSON, INC. /
Ew //f

Lo Joun E. Hansan

Titie: F RO&GRAM DuR&LTO?\
Date: S /RE/13

Attachments:
Exhibit A: Scope of Services

Exhibil B: Test and Test Norm Licensing Terms and Conditions
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EXHIBIT A

SCOPE OF SERVICES

Name of Project: Early Reporting of SAT - 10 Data

CPS Project Manager: Claudineite Swartz Phone: 773/553-1161, E-Mail: cmswarlz@cps.edu

Vandor's Project Manager: Paul Rice or John Hanson, E-Mall: paul.rlce@pearson.com,
iohn.hansen@pearsen.com

This Scope of Services will be conducted pursuant to the terms and conditions of that Products and
Services Agreement ("Agresment”} by and between NCS Pearson, Inc. (“Vendor™) and The Board of
Education of the City of Chicago (the “Board”), commonly known as The Chicago Public Schools (“CPS3).
Defined terms used in this Scope of Services will hava the same meanings as those aseribed to such
tarms in tha Agreement,

1.

SCOPE OF SERVICES AND DELIVERABLES: Pet llincis Code of Schools, 108 ILCS 5/2-3.64,
CP3 |s mandated to administer the ISAT to all 3 through 8th grade students. As part of the CFS
Promotion Pollicy (Board Polley 09-1028-P02), ISAT scores are required to determine a studeni's
promotion status. The SAT10 Is a subset of the ISAT that is taken in the spring and is used to
determine by the end of May whether a student is required fo attend Summer School. In ordar to hava
those scores In time to determine which students have not met promaotion requirements, Vendor will
provide CPS student resuits {(data) that contains “NRT" information from the SAT-10 on a secure fip
site onfor before May 17, 2013 The file will be provided to Linda Abdul from the Board's Department
of Student Assessment, with the necessary log-in information.

The Board will then identify the number of studanis for administration of the SAT-10. |n the courss of
administering such tests, during the Term, Vendor grants to the Board, a license to use Pre-existing
Vendor IP, Test, Test IP and Answer Documeants, on tha torms and conditions stated in this
Agreement, not te exceed the neads of 6843 students.

COSTIPAYMENT: Vendor shall involce the Board upon delivery of the SAT10 exfract results for
$64,000,

REPORTING: Tha Board will raport the total number of reproductions of Tests and Answer
Document(s) and the number of students Identified for administration of the SAT-10 {as stated above)
not later than 30 days following the end of @ach three (3] month period ending on the last day of
March, Juns, September, and December each year (if applicable) during the Term in a
comprehensive and éasily understood format.
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EXHIBIT B

TEST AND TEST NORM LICENSING TERMS

Yerm of License. The Board's limited license granted hareunder will begin on the date this

Agreement [s signad by Vendor and will expire at the end of the Term or any Renawal Periods, unless
otherwise tarminated in accordance with the termination provisions of this Agreement. The ferms and
conditions of the Agraement will apply in fuli force and effact for the duration of the Term. Termination
during the Tarm will not reliave the minimum license fee or any feas for usage during the Term, This
Lizense (defined below) shall not automatically renew and may be exiended only by written
agraement executed by both partles. Extonsions will not be unreasonably withheld,

Grantof License.

2.1 Vendor hereby grants to Board a limited, non-exclusiva, non-transfarable license within the
Territory, for the Board's sole use in offering its services ("License®). The License permits the
Board to:

211 Copy the enlire content of Pearson-published answer sheat {ISBNs)
Formm A: P3 - 015-8778-286; 13 = 015-8776-316; Adv.2 - 015-8778-332
Form H: Adv. 2 - 015-8778-332 in the exact order and form as they appear as
published by Vendor into a scannabla format ta create the Answer Document;

2.1.2 Reproduce the Answar Documant, including large print or Braille versions, as required
by law, as part of the Licansed Uss;

213 Load the normative data acquired undear pravious license dated June 1, 2008;

2.1.4 Creats a Test Scoring Program using the Test Norms in the processing, scoring,
and reporting of Test results in its Territory.

218 The Board shall send the Vendor one (1) copy of the Answer Document and the

score report for the Test,

21,6 Scorsthe Test using the Test Scoring Program (each such processing and scoring of a
Test for an individual examinee considered a use); and

21.7 Prepare, gencrate, score, analyze results, print, and distribute reporfs within its
Territery as part of the Licensed Use;

Limitation on Licensa Grant, Notwithstanding the foregoing, the License grant is limited as follows:

3.1 This License does not include the right to use the Test iterns, creats or publish any
derivative norms, interpolated norms, or other derivative works, or to create new Test
items or cuslomize or revise the Test In any manner, or to usa, publish, or reproduce
the Scoring Key or any slement thereof for any purpose or in any manner excepl as
expressly provided for in this Agreamant;

3.2 No other use or distribution of the Test Scoring Program except as stated herein is
aulhorized; and

33 Tha Boeard I obligated to, and hereby certifies that it will, permanantly remove {or have
permanently removad) Vendor's Taest IP within five {8) days of completion of the last
scorling of the Test, which date shall not be later than January 5, 2014,

4  Propriatary Rights.

4,1 Propristary Rights with Respest to the Test(s) and Test(s) IP. The Board agrees that all
Intellactual Property Rights in the Test(s) and Tast{s) IP will ba and remain in Vendor and its
licensors. No ownership rights In and to the Test(s) and Test(s) IP are transferred ta Board undsr this
Agreement,

\ he Resuits of icensed Use. Subjact o Vendor and/or Vendor's
licensors’ proprietary rights in and to the Test IP, and subject further to the terms and conditions of
this Agreement, Vendor agrees that Board will own all intellectual propsrty and proprietary rights in
and to the resuits of the Licensed Use.
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ietary Rights in the Test Scoring Program. Board hereby assigns, fransfers and conveys to
Vendor and/or #s licensors and shall, in the future, transfer, convey, grant and assign fo the Vendor
and/or its licansors, irravocably and absalutely all right, title and interest, including all intellectual
Property Rights In the Test Scoring Program fres and clear of any encumbrance, security, interest,
claims or rights of Beard or any other persons whatsoever,

Limitations on Exercise of Proprietary Rights. Beard agrees to the following limitations in this Section
5 on its exercise of proprietary righis in and to the Test(s), Tesl(s) IP and Test Scoring Program,
excapt with the axpress written authorization of Vendor.,

5.1 Board agrees not to assign, license, or otherwise transfer to ancther in any way any rights to
repreduce, publish, distribute, create derivative works of, or otherwise exarclse proprietary
rights n and to the Test(s), Test(s) IP, or Test Scoring Program without the exprass written
agreement of Vendor,

5.2 Board agrees not to copy the Test, Tast IP, or Test Scoring Program or creats any derivative
works of the Test, Test IP, or Test Scoring Program or any normative data created as a result
of this License, except as expressly permitted by tha Agreement.

5.3 Board agrees to cease all exercise of licensed rights in and to the Test, Test IP, and Test
Scaring Program (including, but not limitad o, all rights of reproduction, publication and
distribution) upon any termination or expiration of the Tem.

5.4 The limitations of this Section will not apply to any materials or intelleciual proparty contained In
the Test Scorlng Program which are not based on, or derived from the Test materialg, items
and Intellectual property licansed by Vendor hereunder, and do not copy or incorporata any
parts of the Test materials, items and/or intellectual property licensed by Vendor hereunder,

Proprietary Notices, The Board agrees to include the following propristary, copyright, and trademark
notices on the Tast, Test IP andfor any other documant derived from or Incorporating any part of the
Test or Test IP whether fixed in a written, electronic, or other starage format in the Roard's
possession or conlro! in both English and French:

6.1 :
Pearson [s a trademark in the U.S. and/or other countrias, of Pearson Education, Inc. or its
affiliate(s).

6.2 Copyright Motice for Answser Document:

Stanford Achievement Test Series, Tenth Edition - Abbreviated Battery. Copyright @ 2003 NCS
Pearson, Inc. Adapted and reproduced with permission. All rights reserved.,

Stanford Achievernent Test Serles, Tenth Edition. Copyright © 2003 NCS Pearson, Inc.
Adapted and reproduced with parmission. Al rights reserved,

5.3 Legend lo be digplaved on any reproduction, including scoring reperts, of the Test Norms in

connection with ihe processing, scoring, and reporting of Test scores;

THE NORMATIVE INFORMATICN USED TO PREPARE THIS REPORT FROM THE
STANFORD ACHIEVEMENT TEST SERIES, TENTH EDITION (STANFORD 10). Copyright ®
2003 NCg Pearson, Inc, Used by Chicago Public Schools, only as provided under license,
which expires December 31, 2013.

Limitation of Liability, EXCEPT AS STATED OTHERWISE IN THIS AGREEMENT, VENDOR WILL
NOT BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL OR SPECIAL DAMAGES, OR FOR
ANY LOST BUSINESS, LOST PROFITS OR LOST SAVINGS ARISING OUT OF THIS
AGREEMENT, EVEN IF ADVISED OF SUCH DAMAGES, EXCEPT AS STATED QTHERWISE IN
THIS AGREEMENT, VENDOR SHALL HAVE NO RESPONSIBILITY FOR THE RESULTS
OBTAINED THRCUGH BOARD'S USE QF THE TEST(S) OR TEST SCORING PROGRAM.
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