This Agreement will be posted on the CPS Internet website.
SOFTWARE AND SERVICES AGREEMENT

[Frantline Technologies Group, LLC]

This SOFTWARE AND SERVICES AGREEMENT (“Agreement”) is entsred into by and between the Board of Education of the City of
Chicago, a bedy politic and corporate commonly known as the Chicago Public Schools (the "Board” or "CPS"} and Frontline Technologies Group, LLC
('Consuttant” or “Frontline®) with offices located at 387 Eagleview Blvd., Exton, PA 18341, previously known as General ASP, Inc D/B/A Aspex

Solutions..

RECITALS

A. The Board and General ASP, Inc. D/B/A Aspex Solutions, an lilinois
corporafion entared Inte a Software and Services agreement on June 1,
2011 for TeacherFit sofiware. The parties renewed the agreement two
times, with the second option to renew expiring on Jurne 30, 2014, The
original agreement and its renewals were for the provision of Polaris
TeacherFit Inventory software.

B. ©On August 1, 2014 Aspex Solutions sold its technelogy and
software business to Frontline Technologies Group, LLC and the assets
of Aspex Solutions, including the licensing rights for Polaris TeacherFit
Inventory software, were sold to Frontine Technologies Group
("Consultant” or “Frontiine”).

C. Pursuant to said transactions and the subsequent transfer of assets
to Frontline Technologies Group, LLC, Frontline Technologies Group
LLGC is assuming and is respensible and liable for any and all liabilities,
obligations and contractual awards granted to Aspex Solutions, and the
Board agreas to and approves the assignment of the agreement. .

D. Frontline desires to provide software and support services to the
Board, and the Board desires o purchase or licensea the software and
support services pursuant to the terms and conditions that follow; and

E. Frontline has demonstrated that it has the requisite knowledge, skill,
experience and other resources necessary to provide the software and
support services to the Board.

NOW, THEREFQORE, in consideration of tha faregoing and the mutual
covenants contained herein, the parties hezeby agree as follows:

1. Incorporation of Recltals: The matters recited above are hereby
incorporated inte and made a part of this Agreement.

2. Definitions:

A. “Documentation” means any and all operater's and user's
manuals, training materials, guides, commentary, listings and other
materials for use in conjunction with the Software. Consultant shall
deliver to the Board a copy of the Documentation for each licensed user
identifiad of the Software. The Board shall have the right, as part of the
license granted herein, to make as many additional coples of the
Documentation as it may deem necessary.

B. “Software” means the software identified in Exhibit A, hosted
and maintained by Consultant, and accessible to the Board via the
Internet,

3. Term of Agreement: This Agreement Is for a temm commencing on
October 1, 2014 and terminating September 30, 2015 (‘“Term"), unless
terminated socner as provided herein. Upon mutual agreement, the
parties shall have two (2} options fo renew for perlods of one (1) vear
each {each a "Renewal Term").

4, Scope of Services: Consultant agrees to provide the services set
forth in Exhibit A ("Services"), in accordance with the terms and
conditions of this Agreement. “Services" means, collectively, the
sarvices, Software, products, deliverables, dufies and responsibilities
described in Exhibit A of this Agreement and any and all work necessary
to complete them or carry them out fully and to the standard of
performance required in this Agreement. The Board retains final
authority with respect to all Services related purchasing decisions. The
Board may, from time 1o time, request changes in the scope of Services.
Any such changes shall be documented by a written amendment ta this
Agreement signed by both parties and the Board’s General Counsel,

6. Parsonnel: Consulfant agrees fo assign and maintain during the
term of this Agreement and any renewal of it, an adequate staff of
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competent personnel that is fully equipped, licensed as appropriate,
available as needed, qualified and assigned to perform the Services. If
the Board determines, in its sole discretion that any employee,
subcontractor or other person providing Services hereunder for the
Consultant s not performing in accordance with the performance

standards or othar requirements of this Agreement, the Board shall have

the right to direct the Consuitant to remove that person from performing
Servicas under thls Agreement.

6. Compensation, Purchase Orders and Payment;

A.  Compengation: The total maximum compensation payable to
Consultant puzsuant to this Agresment shail not exceed Fifty Two
Thousand and O0M00 Dollars (“$52,000.00") {'Total Maximum
Compensation™. The Board shall not reimburse Consultant for any
aexpensss, Consultant Is not entitled to any payment nor is the Board
obligated to pay Consultant any amount solely by virtue of entering into
thie Agreement. In the evant of early termlination of this Agreement, the
Board shall only be obligated to pay for Services rendered up to the date

- -of terminatien. -In -no svent shall the Board be liable for. the cest of -

Sewices performed after the effective termination or expiration date of
this Agreement. Consultant agrees to pravide the Servicas at the prices
set forth in Exhibit A. If Consultant overcharges, In addiflon to all other
remgdies, the Board shall be entitled to a refund in the amount of the
overcharge, plus interest at the rate of 3% per month from the date the
overcharge was paid by the Board until the dafe refund is made, The
Board has ihe right to offset any verified overcharge against any
amounts due to Consultant under this or any other Agresment between
Consultant and the Board.

B. Purchase Orders: Orders must be on the Board's Standard
Purchase Order Form {"PO"). It Is understood and agreed that
Consultant shalt not provide any Services without a valid purchase order.
If Consuitant provides any Services without a wvalid purchase order
Consultant shall not be entitked to receive any payment for such
Services,

C. Payment: Consultant shall submit invoices referencing this
Agreement. AY invoices must include; a valid purchase order number,
itemizad description of the Services rendered, date the Services were
rendered, date the materials were delivered, invoice date, and invoice
amount. Invoices shall be submiftad in a timely manner. The final
invoice shall be submitted no Jater than ninety (90) days after the
expiration or termination of this Agreement. If Consultant has more than
one contract with the Board, sepatate invoices must be submitied far
each contract. The Board shall process payments in its normnal course of
business after receipt of invoices and all supporting documentation
necessary for the Board to verify the Services provided undet thls
Agreement and make payment within thifty (30) days of receipt of such
INvoICes.

7. Licensa Implementation, Hosting, and Support:

A, License: Consultant hereby grants to the Board a non-
gxclusive, worldwide, nontransferable (to a third party), license to use the
Software for the fees specified in this Agreement, for the Term of the
Agreement. The Board shall not sell, leass, license or otherwise
transfer, uise or dispose of the Softwars except as expressly provided
herein. The Software and Decumentation shall at all times remain the
sole an exclusive property of Consultant. The Board shall not copy or
knowingly permit the copying by any third party of the Software (other
than for a reasonable number of baclk-up copies) or distribute, market,
sell, rent, Jease, (cense, transfer, sublicense or assign to any third parly
any pottion of the Software, use the Software for timesharing or service
bureau purposes or otherwise for the benefit of a third party, except as
parmitted under this Agreement. The Board shall not make any
alterations, eadditions or modifications, create derivative works,
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decompile, disagsemble or reverse engineer the Software without the
prior written consent of Consultant.

B. Pemnissible Board Actigns: Nothing in this Section shall

prevent the Board, its employees and representatives from:

i. sharing reports and data generated from the Consultant's
Services with other Consultants of the Board; and

il. disseminating Consultant's training materials and data to the
Board's Gensuitants who paricipate in Train the Trainer sessions.

C. Implementation of the Soflware: Consultant shall provide

installation, configuration, and implementation Services for the Software
so that it is accessible through the Board’s computer workstations.

D. Licensed Users: “Licensed Users” or "Board Users” means
those schools, classrooms, or administrators, teachers, and students
licensed to access the Software. If the number of Licensed Users is not
fixed by Exhibit A, then the number of Licensed Users shall be identified
in the applicable PO(s).

E. 5Software Maintenance: During the ferm of this Agreement,
ConsLUltant shall be solsly responsible for maintenancs of the Software
and its accessibility to the Board.

F. Softwars Support: Consultant shall provide the maintenance
and support Services to the Board as described in Agreement.

G. Controlling Agreement: The Board shall not be bound by the
“terms and cenditions confained in-any clickwrap agreement, clickwrap
license, clickthrough agreement, clicithrough license, end user license
agreement ar any other agreement or license contained or referenced in
the Software or any quote provided by Consuitant. Even if a Board User
agrees to any agreement or license contained or referenced in the
Software or a quote from the Censultant, Consultant acknowledges and
agrees that those ferms and conditions null and veid and are not binding
on the Board. Rather, Censuliant acknowledges and agrees that the
terms and conditions of this Agreement represent the entire agreement
of the parties for the Services. No additional terms or condiflans shall
apply to the Board unless a written amendment to this Agreement 13
made and signed by hath parties and the Board's General Counsel.

H. Hesting of the Software and Board Data: Subject to the terms

and conditions of this Agreemant, Consultant shali provide the Board
with storage space on, and access to, 8 computer system with the
capability of making the Software accessible by the Board through a
secure online means set forth by Consultant and approved by the
Board's Chief Information Officer ("CIO"), and related materials, facilities
and services, in order to host the Software and the Board Data (as
further described in the exhibits) and to otherwise make the Software
and the Board’ data accessible on demand by the Board’s designated
users (collectively, the "Hosting Services"}, The Hosting Services shall
be included in the term “Services” as that term i defined and used
herein.

I.  Compatibility and Data Flow: Censultant shali ensure that the
Hosting Services aliows data {o flow properly between the Board’s
computer workstations and the Consultant's Software and Services.
Consultant must ensure that any other resources that are provided by
Consultant to the Board, incorpeoratad by Consultant, and approved or
racommended by Consultant for use by the Board in connection with the
Scfiware and Services, be fully compatible with, and must not materially
and adversely affect, or be materially and adversely affected by, each
other or tha othar hardware, software, equipment, network componants,
systems, services, and other resources that are owned or Isasad by, or
licensed to, the Board in accordance with ihe applicable Documentation
(collectively, the "Board Reszources”). At all times, Consultant must
cooperate and work as requested with the other service providers of the
Board to coordinate the development and the provision of Services with
the services and systems of such other ssrvice providers. Subject to
Consultant's confidentiality agreement, such coordination shall include:

i. Facilitating with such other relevant service providers the
timely resolution of all problems that may arise and Impact tha Software
and Services, regardiess of the aclual or suspected root-cause of such
proilems, and uslng afl commercially reascnable efforts o obtain and

maintain the active participation, cooperation, and involvement of such
other service providers as is required for such problem resolution;

il. Providing information concaming the Software, Services,
data, computing environment, and technology direction used in
implementing and the Software and Services;

iii. Working with the Board's other servica providers in the
implementation and integration of the Software and Services with the
Board Resources in the Board's environment and the integration and
interfacing of the services of such other service providers with the
Software and Setvices;

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

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

In the event of any dispute between the parties as to whether a particular
service or function falls within the scope of services fo be provided by the
Board's third-party service providers (or by the Board itself), or within the
scape of Softwara and Services provided by Consultant, such particular
service or function shall be considered to be a part of the Software and
Services hereunder if it is consistent with, and reasonably inferable io be
within, the scope of Consultant's Services, as set forth in this Agreement,
and it more reasonably would be asscciated with the scope of
Consuitanf's Services than with the scope of the services fo be provided

- by such other service providers.. If. any of the forsgoing requires. the

disclosure of any proprietary information or confidential information of
Consuitant to any third party, such third party shall be required to enter
inte a reascnable confidentiality agreement with Board, with {erms
substantially sgquivalent to those of this Agreement regarding the
protection of Confidential Information.

Consuitant shall have no obligation under this Agreement to ensure that
the Board maintains an active internet connection. Any unavaiability of
the Software or Services due to the Board's lack of an internet
connection, unless such lack of an internet connection is caused by
Consultant or Consultant's Software or Services, shail be the sole
responsibility of the Board.

8. Standards of Petformance: Consultant shall devote, and shall
cause all of its staff and subconfractors, if any, to devots, such of their
time, attention, best skill and judgment, knowledge and professional
ability as is necassary to supply all Services effectively, efficiently, and
consistent with the best interests of the Board and to the reasonable
satisfaction of the Chief Purchasing Officer. Consultant shall retain and
utilize sufficient staff to assure the most effective and efficient supply of
Services and shall uiilize, as required by law or by this Agreement,
professionals licensed to practice in the State of iilinois in the applicable
profession. Cansultant shall use efficient business administration
methads and supply the Services in the best way and in the most
expaditious and economical manner consistent with the best interests of
the Beard, 50 as to assure, among other things, that the Services are
supplied at a reasonable cost to the Board and that Services supplied by
other entities or parsons in connection with this Agreement are efficlently
and cost-effectively delivered. Consultant acknowledges that, if in the
course of providing Sesvices hersunder, i is entrusted with or has
access to valuable or confidential information or records of the Board,
that with respect to that information, Consultant agrees to be held ta the
standard of care of a fiduciary. Any review, approval, accaptance of
Services or deliverables or payment for any of the Services by the Board
doss not relieve Consultant of its responsibility for the prefessional skill,
cara, and technical accuracy of its Services and deliverables. Consultant
shall remain responsible for the professional and technical accuracy of
all Services, Including any deliverables furnished, whether by Consultant
or its subcontractors or others on its behalf.

9. Non-appropriation: Expenditures not appropriated by the Board in
its current fiscal year budget are deemed to be contingent liabilities only
and are subject to appropriation in subsequent fiscal year budgets. In
the event ne funds or insufficient funds are appropriated and budgeted in
any subsequant fiscal period by the Board for performance under this
Agreement, the Board shall notify Consultant and this Agreement shall
terminate on the earlier of the last day of the fiscal period for which
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sufficlent appropriation was made or whenever the funds appropriated
for payment under this Agreement are exhausted. Paymenis for
Bervices completed to the date of notification shall be made to
Consultant except that no payment shall be mada or due to Consultant
under this Agreement heyond those amounts appropriated and budgeted
by the Board to fund payments under this Agreement,

10. Events of Default: Events 6f default ("Events of Default"} Include,
but are not fenited to, any of the follawing:

A, Any material  misrepresentation by Consultant n  the
inducement of the Agreemient or the provision of Servicas;

B. Breach of any agreement, representation or warranty made by
Consultant fn the Agreement,;

C. Default by Consultant under any cother agreement Consultant
may have with the Board;

D. Aesignment by Consultant for the bensfit of creditors or
consent by Consultant {6 the appointrent of a trustee or recalver or the
filing by ot ageinst Consultant of any petition or procesding under any
bankrugtcy, insolvency or similar law; or

E. Fallure of Consultant to supply fhe Services required
hereundar in sccordance with the terms and conditions of the
Agreement, [netiding, but not limtted to, the following:

i. Action or failure to act wh:ch affects tha safety or weifare of

--students o Board staff; -

i, Failure to perform in accordance with terms, conditions, and
specifications of 1his Agreement;

iit. Failure to supply any portien of the Services herein at the
time fixed for performance and in the manner specified hereln;

iv. Failure to supply the Servicas with sufficient parsonnel and
equipment or with sufficient material to ensure the supply of Services
due ko a reason or circurnstanceas within Consultant's ressonabla eontrod;

v. Fallure to supply the Samvices in a manner satisfactory to
the Board, or Inabilify to supply the Services satisfacterily as a result of
insolvency or fling for bankruptcy;

vi. Fallure to pramptly re-supply Services that were determined
by the Board to be defective or falling to meet the scope of Services
within a reagsonable time;

vit. Discontinuance of the sugply of the Services for reasons not
heyond Consultant’s reasonable control; or

vili. Failure to comply with any term of this Agreement, including
but net limited to, the provisions concsning insurance  and
nondiscrimination, and any other acls specifically and expressly stated in
this Agreement constituting an event of default,

11. Remedies: The occumence of any Event of Default which
Consutant fails to cure within fifteen {15} calendar days alter receipt of
notice glven in acsordance with the terms of this Agreement and
spesifying the Event of Default or which, if such Event of Default cannot
be raasonably cured within fiftsen (15} calendar daye after nofice,
Constitant fails to commancs and continue dillgent efforts to cure in the
reasonabie opinion of the Board, may pamit the Board to declare
Consultant in default- Whether to declare Consultant in default is within
the reasonable discretion of the Chief Purchasing Officer. Written
naiification of an intention of the Chief Purchasing Officer fo termninate
this Agraemant, in whale or in part, shall be provided and shall be final
and effective upon Consultant's receint of such nofice. Upon the giving of
stich notice as provided in this Agraement, the Board may Invoke any or
all of the following remedies:

A.  The right to take over and complate the aupply of Services or
any part thereof, by confract or otherwise as agent for and at tha cost of
Consultant either directly or through others, Consultant shail be liable to
1he Board for any excess costs incurred by the Board. Any amount due
Consultant under fhis Agreement or any othar agreement Consultant
may have with the Board may be ofiset against amaunts claimad due by
the Board;
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8. The right to terminate this Agreemen, in whole or in part, as to
any or all of the Services yet o be supplied effective at a time specified
by the Board;

C. The right to suspend the supply of Services during the fifteen
{15) day cure period if the default results from Consultant's action or
fallure to act which affects the safety or welfars of students or Board
staff;

. The right to specific parformance, an injunction or any other
appropriate equitable remedy;

E. The right to receive from Consulfant any and alf damages
incurred as a resuit or in consequence of an Event of Defoaull, subject to
Beclion 22;

F. The right to money damages;

G. The right to withhold all or part of Consultant's compensation
under this Agreement; and

H. The right to use an Event of Default as a basis to deem
Consultant non-responsible 1n future contracts to be ewarded by the
Board.

" The Board may efect not to dectare Consultant fn default or to terminate

this Agreament. The parties acknowledge that this provision is solely for
the benefit of the Board and that if the Board permits Consullant fo
continue to supply the Services despite one or more Events of Defaulf,

~-Gonsultant shzll In no way be relieved of any respongibilifics, duties or.

obligations under this Agreement nor shell the Board waive or refinguish
any of its rights under this Agraemsnt, at law, equity or statute.

The temedies under the terms of this Agreement are not infended to be
exclusive of any ofher remedies provided, but sach and every such
remedy shall be cumulalive and shalt be in addltion to any other
remedies, existing now or hereafter, at law, in equity or by statute. No
delay or omission to exercise any right or power accruing upon any
Event of Defaull shall be construed as a waiver of any Event of Default
or acquiescence ihereto, and every such sight and power may be
exercised from time to time and as often as may be deemed expadient.

12. Eariy Termination, Suspension of Product Delivery: The Board
may lerminate this Agreement in whole or in pari, without cause upon

thirty (30} days written notice.

After notlee is received, Consultant must restrict its activifies and these of
its subcontractors, to winding down any reports, analyses, or other
activities previously begun. No costs ircurred after the effective date of
the: tarmination are allowed.

Congultant must Include In its confracts with subcontracters an early
termination provision in form and substanca equivalent to this early
temmination provision to prevent claims againsi the Boatd arising from
terrnination of subcontracts after the early termination of this Agreement.

Consultant shall not be entitled to make any esrdy temnination claims
against the Board resulting from any subconbaclor's claims against
Conszultant or the Board to the exlent inconsistent wilk this provision.

The Board may, upon fifteen (15) calendar day's wilten notice, reguest
that Cornsultant suspend supplying Services for & period not to exceed
thirty (30} days in whole or part, Consoftant shali prompfly resume
supplying Services upen writien notice. from the Board and upon such
equitable extension of time as may be rmutually agreed vpon, in writing,
by the Board and Consultant. Responsibility for any additional costs or
expenses actually incurred by Gonsultant as a result of remobilization
shall be determined by mutual agreement of the parlies,

Consultant raay terminate this Agreement upon thidy (30) days written
notice in the svent the Board fails to perfoim In accordanca with terms
and conditions of this Agraement, including fallure to make payments
whan due.

13. Assignment; This Agreement shall be binding on the pariies and
their respective successors and assigns, provided however, that
Consultant may not assign 1his Agresment or any cbligations imposed
hersunder without the prior written consent of the Board.
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14, Gonfidential informatlon, Disseminaticn of Information
Ownership, Survivai: For pumposes of this Section 15 and subsections
A through K, the team “Work Product’ shall exclude any and afl (i third
parly inteliectual property (i} pre-existing Consultant intellectual propery
that is delivered to the Board s part of the Services to be provided by
Consultant hereunder or are imbedded in any Work Product to be
delivered to the Board by Consuliant hereunder and (iii) ali mathods,
tocls, analyses, or processes developed or used by Consuliant without
use or reference to the Boamd's Confidential Information and which
methods, toats, analyses, or processes were no§ crealed specifieally for
the Board and which are generally applicable to projects and servicas
performad by Consultant

A. Confidential Inferration; In pedformance of this Agreement,
Consullant may have access o of feceive certain infeirnation that is not
generally known to others (“Gonfidential Information”). Consultant
acknowledges that Confidential Information inciudes, but is not iimited to
proprietary  information, copyrighted material, educatlopal records,
student data, employee data, infermation refating to health records, and
any other information of & personal nature. Consultarit shall not use oF
disclose any Confidentiaf Information or any finished ar unfinished,
documents, screens, repors, writings, procedural fmanuals, forms,
source code, object code, work flow charts, methods, procassas, data,
data studies, drawings, maps, files, records, computer printouts, dasigns,
equipment descriptions, or other malerials prepared or generated as a
rasult of this Agreement ("Waork Product™) without the prior written
consent of the Board, Consultent shall use at lesst a commercially
reasonable standard of care in the protection of the Confidential
information ot the Board. -~ Upon the execution or terminatiofn of his
Agreemnent, Consultant shall promplly cease using and shall return or
destroy (and cettify In wiiting the destruction ofy all Confidential
Information furnished by the Board along with all copies thereof in #ts
possession inciuding coples stored in any computer memory or storage
rrediurn.

B. Highly Confidential Infoimation: "Highly Confidentlal

Information” means employee, volunteer, student, or teacher data
including, but pot limited to name, address, student identification nurbet,
social security number, phone number, email address, gender, dals of
bicth, ethnlclty, race, foster care status, disabiiities, school, grads, grade
paint averags, standardized test scores, 1SAT scores, assesamsnt data,
afler school activities, highest grade completed, discipline history,
eriminal history, free or reduced lunch gqualifications, housing status,
income, household income or paymll information.  In perfermance of
this Agreement, Consultant may have access fo or receive Highly
Confidentiat Information. Consuftant shall not use or discloss any Highly
Confidentiat information without the prior wiitten consent of the Board.

C. Transmiiting and Storing Highly Confidential Information:
Gonsuitant shall:

i When mailing physical coples of Highly Confidential
information, send the Highly Confidential Information In a tamper-proof,
labeled container, with a kracking number and a delivety confirmakion
receipt;

fi. Only mail Highly Confidential Information on efectranic
media, such as CDs, DvDs, elecironic tape, etc., if the Highly
Confldential infermation s encrypted.  Encryption must ulilize the
Advanced Encryption Standard (“AES") algorithm with a key of 256 bils
or greater (‘Encrypt”). The Highly Confidential Information shall only ba
mailed in accordance with the provisions of Seclion i, above;

iii. Emcrypt ail Highly Confidential Information prier to
transmiiting it elecironmicelly.  Consultant shall not transmit any
unencrypted Highly Confidential Wrforrnation via emall, biackberry,
blackjack, instant messages or any other unencrypted protecols,

iv. Not send any password or other information sufficient to
allow decryption of Highly Confidential inforniation with the Encrypled
Highly Cenfidential Information;

v. Keep all physical copies {paper or other physical
representatinns} of Highty Confidential information under tock and key, of
alherwise have sufficlent physical access control measures to prevent
unauthorized access. Consultant shall not leave Highly Confidenbizi
Information unsecured and unattended a¢ any time,
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vi. Encrypt any Highly Canfidantial [nfornation stored on
electrenic media, such as CDs, DVDs, tape, flash didves, etc. Furthes,
such electronic media shall be kept tocked, or othenwise have sufficlant
physical access control measures to prevent wrauthorized accass.
Consuitant shall not leave Highly Confidential Information in any
electronic format unsecured and unattended at any time;

vii. Consultant shall password protect any laptop or computer
that contains Confidential information or Highly Confidential information.
Additionally, any laptop or compuler that contains Highly Confidentlal
Information shal! have its fulf hard drive Encrypted. Consultant shall not
lzave any japtop or computer unattended without enabling 3 soresn-lock
or otherwise blocking access to the laptop or comptter. Cansuftant shalf
ensure that no password or other information sufficlent to access a
laptop or computer containing Hardware Confidentlal tnformation is
attached of located near the laptop or computer at any time.

B. Dissemination of Infarmatian: Except to perform ifs obligations
under this Agreement, Consultant shall not disseminate any Confidentiat
Information or Highly Gonfidential Infermation to a third party without the
prior written consent of the Board. Consultant shall not issue publicity
news releases or grant press intarviews refatsd to this Agrsement,
except as may be required by law or with the prior wiitten consent of the
Board. If Consuitant is presented with a requast for documents by any
administrative agency or with & sibposna dunas tecium tegarding any
Gonfidential Information, Highly Confidential Information or Work Product
which may be in Consultant’s possession, Consullant shall immediately
give nofica (if permitted) to the Board and its General Counsel with the

understanding that tha Board shall have-the apporiunity lo contest such

precess by any means aveilable to it pder to submisslon of any
documents to a cour or other thind parly. Consoliant shall not ba
obllgated to withhold delivery of documnents beyond the fime ordered by
a court of law or administrative agency, unless the request for production
or subpoena is quashed or withdrawn, or the ime b produce is
ofherwise extended. Consuliant shall cause s personmal, staff and
subcontractors, if any, to undertake the same obligations regarding
confidentiality and dissemination of ipformation as agreed to by
Consultant urder this Agreement.

E. Ownership: Consultant agreas that, to the extent permitted by
law, any and all Work Product shalt exclusively be deemed “works for
hire” within the meaning and purview of the Untted States Copyright Act,
17 U.5.C. 101§ ef seq. To the exiznt any Work Product does not qualify
as a "“work for hire,” Consuliant imavacably grants, assigns, and transfers
to the Board all right, title, and interest in and to the Work Product in ali
media throughout the world in perpsatuity and all intellectual property
rights therein, free and clear of any liens, claims, or other encumbrances,
to the fullest extent permitted by law. Al intellectual property,
Confidential Infornation, Highly Confidentat infornation and Work
Product shall at all times be and rsmain the property of the Board,
Conzultant shall execute alt dosuments and perfom all acts that the
Board may request in order to assist the Board In pedecting or protecting
its rights in and to the Wark Product and all intellectual property sights
relating to the Work Product. Aggregated data not telating to individual
employees of the Board acquired by Consuitant In the course of
pesforming this Agreement will ba the sate property of Consultant,

F. Usa of Confidaniial Information_and Highly Confidential
Information: Consuitant warrants and represents that it shall nof use the
Confidential Information, Highly Confidential information or Waork Product
for any purpose not specifically identified in Exhibif A, including, but not
Imited to any research profect whether internal or extemal to Consultant.
Any use of the Confidential information, Highly Confidential Information,
or any Work Produst not specifically contemplated inv this Agreement
shall be considered a material breach of this Agreement.

G. Third Pary Confidential informetion and Proprietary

Information: Consultant agrees not to utilfize, analyze, reverse engineer,
or ofhemwise exploit any third party Confidential information ar proprictary
nformation in performing the Services regardiess of where Consultant
chtained the third pary Confidential Information or proprietary
Information (aven i the third party Confidential Information or proprietary
Informatlon was provided by the Board) unless Consuliant has previously
secured the appropriate authorization in wiiting from such third parly. In
accordance with the provisions of Seclion 18 of this Agreemeni,
Consuitant haraby agrees to indemnlfy and hold hermless the Board
against any and all claims related to third party Cenfidential Information
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and propristary information in connection with or arising out of the acts or
omisslons of Consuitant or ifs Staff under this Agresment

H. Rstum or Destruction_of Co |

Confldential Informalion: Consultant shall, at the Board's optlon destroy
or return &l Confldantial Infermatien and Highly Confidential infoerrnation
to the Board upon damand within three (3} business days of demand. In
addition, Consultant shall, 4t the Board's option, destroy or return all
Confidential Enformation and Highly Confidential Information to the Board
within three (3) days of the expiration or termination of this Agreement.
in the event the Board elects to have Consultant destroy the Confidential
Inforrmation and Highly Confidential information, Gonsultant shail provide
an affidavil attesting to such dastruction.

. Data Security and accaess within the Software: Securlty in the
Software shall be higrarchical. Shudents shall only have access fo their
application(s) and thair data only. Students shall not be able to access
apy other students’ data or information. Teachers shall only be able o
access their active classes for all praducts and data for students in their
active classes only. School adminisirators shall anly be able to access
the grades, classes and programs in their school, Chief Area Officers
shalt only be able fo access the grades, dJasses and schools In their
area, The Board's ceniral office shall be able to access all grades,
classes and schools in the district.

J. Staff and Subcontractors: Consultant agrees to cause its
personnel, staff and subcentractors, if any, to undertake the same

obligations of mnfldanhalﬂy and ownarship agreed to herein by
- Consultant.

K. Fresdom of Information Act: Consultant_acknowlsdzes that
fhis Agreement and ali documents submitied {o the Board related to this
contract award are a matter of public record and are subject io the lilinais
Freadom of Informalion Act (5 ILCS 1401 and any other comparable
state and_federat laws and that this Agreement s subjsct to regc_ry_qg
reglirements _under 105

acknowledges that thig Agreernent shall ba gosted on_the Goard’s
Infernet website al hitp:fwww.cps edu,

L. Survival The provislons of this Section shall survive the
termination or expirafion of this Agreement.

15, Representations snd Warranties of Consulteng:  Consultant
represents and warrants that the following shall be true and correct as of
the effactive date of this Agreement and shall continue to be Hue and
correct during the Term of this Agreement:

A. Compliance with Laws. Consultant is and shall remain [n
compliance with all applicable federal, stale, county, and munlcipal,
statutes, laws, ordinances, and reguiations relaling to Consultant's
performance under tiis Agreement, as amendad from tme to tima,
inctuding but not limited to the Prevalling Wage Act, 820 HCS 13011 e!
saq., lhe Drug-Free Workplace, the flinois Student Records Act, the
Famity Educational Rights and Privacy Act, the Protection of Pupil Rights
Act and any others relating te non-discrimination. Further, Consultant is
and shall remain in compliance with all Board policies and rules, as may
be amended from time to time. Board policles and rules are available at

hitp:fiwww. cps.edud

B. Good Standing: Consultant, each of its mambers, if a joint
venture or limited liability company, and sach of its subcontraclors, if
any, have not been deemed by the Board's Chief Purchasing Officer to
be in default under any other agreement with the Board during the five
(5) year period immediately preceding the eMetlive dale of this
Agreement, and have not been debamed under the Board's Dabarment
Policy during the three (3) vear pericd immediately preceding the
effective date of this Agreement;

¢, Authorization: In the event Consultant is an entity other than a
sole proprietarship, Consultant represents that [t has taken all action
necessary for the approval and execution of this Agreemsnt, and
execution by the person signlng on behalf of Consultant |z duly
suthorized by Consullant and has been made with ¢complete and full
authority to commit Consultant to all terms and conditions of this
Agreement which shall canstitute valid, binding obligations of Consuitant;

D. Financiglly Solvent: Consulfant warrants that it is financially
solvent, is able to pay all debts as they mature, and is possessed of
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sufficient worlking capilal te supply all Services and perform all
obligations under this Agreement;

E, Gratuities: No payment, gratully, or offer of employment was
made to or by Consullant, any of its members i a limited liabifity
company ar jaint venture or, to the best of Consullant's knowledge, to
any subcontractors, in ralation fo this Agreement or 25 an inducement for
award of thls Agreement. Consultani is and shall remain in compliance
with all applicable antl-kickback jaws and reguiations;

F. Contracfor's DI 0 The disclosures in the
Contractor's Disclosure Form {or any retification thercof} submilied by
Consultant are true and correct. Conscitant shall promptly notify the
Board of any material change in the information set forth therein.
including, but not imited fo, change in ownership or control, and any
such change shall be subject to Board approval, which shall not be
unreasenably withheid;

G. Background Investigalions _and _ Crminal  Background

Investigations: Consuiant represents and warrants that, at its own cost
and expense, it shell have a complete fingerprint-based criminal histary
records check {"Records Check”) conducted on any and all employees,
agenis and subcontractors {"Staff) who may have direct, regular contact
with CPS students under this Agreement in accordance with the fllinpis
Schoo! Code {§105 1LCS 5/34-18.5), the Sex Offender and Child
Murderer Community Nolificalion Law, crealed under Hlinois Public Act
24-219, eff. August 2005; end the Chid Murderer Viefeml Offender
Against Youth Notification Law, created under Public Act 94-945. Such

. pamnleta Recerds Check consists of the following:

« fingemiint-based checks through the (Hinols State Police (I8P}
and the FBE

+ check of the lllinois Sex Offendar Reglstey (IL-SORY); and

» check of the Violent Cffender Against Youth Registry {see
beiow).

The purpose of the Records Check is to confimn that none of these
persons have been convicted of any of the oriminal or drug offenses
enumerated In subsection (o} of §105 ILCS 5f34-18.5 or any offenses
enumerated under the Sex Offender and Child Murderer Communily
Notification Law, or the Child Murderer Viclent Offender Agalist Youth
Nolification Law, or have been convicted within the past seven (7} years
of any other felony under the laws of llineis or of any offense committad
or atternpled in any other state or against the laws of the Uniled States
that, if committed or atiempted in the State of 1ilfnois, would have been
punisheble as 2 felony under the laws of Ilinois.

Consultant understands and agrass that it shall not allow any of its
employees or subocontractors to have direct ragular contact with a CPS
student until 3 Records Check has been conducted for such person and
the resulis of the Records Check safisfies the requirements of §105 ILCS
34-18.5 and the requiremeants of the Aats and Laws referenced In the
precading paragraph, as amended from time to time,

If Consultant is an individuat, Consuitant represents and warrants that
Consultant is in compliance with Section 5/34-18.5 of the Hiinois School
GCode as from the to time amended, and has never been convicted of
the nffensas anumerated therein. Further, Consulfant agrees to submit
to the above procadura regarding background investigations and to fully
cooperate and provide the Board with all necessary information in order
far the Board to pedform all such above checks on Consuitant, all at
Consultan{'s sxpensa.

It Is understood and agread that Consultant's non-compliance with this
Section wilt constitute a material breach of this Contract, and the Board
also will have the right to withhold payments due hereunder unti!
Consuitani remedies such non-compllance to the Board's reasonable
satisfactton, or take any other action or remedy available under this
Contract or by law;

H. Freedom from Communiceble Disease; Consultant shall
require all persons assigned 1o perform Services at any school to show
evidence that they are free from communicable disease, including
tuberculosis, Acceptable evidence is described in the iflincis Schoal
Code, 105 ILCS §/24-5. From time to time, the Board may require
Consullani to demaonstrate its compliance with the provisions of this
Sackion;
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. Research Aclivities and Data Reguests: Consultant
acknowledges and agress that in the event Consultant seeks to conduct
- ressarch activities In any Beard school or use Board student dafa for
research purposes, Consultant shall cormply with the Board's Research
Study and Data Pulicy adoptad en March 25, 2009, as may ba amendad
from tirme to time. Consuitant acknowledges and agrees that it may nat
begin any research activities or obtain data for research purpeses
without the prior written conaent of the Chief Performance Officer or their
designee;

J.  Ethics: No officer, agent or employse of the Boasd is or will be
employed by Consuitant or has or will have a financial interest, directly or
indirectly, in this Agreement or the compansation to be pald hereunder
except as may be permitted in writing by the Board's Elthics Policy (04-
0623-P0D4}, adopted June 23, 2003, as may be amended from ime to
time, which policy is incorporated herain by referencea as if fully sat forth
herein;

K. Infellachial Proparty. That in performing and delivering the
Software and Sarvices, Consulfant will not knowingly violate or infringe
upon any patent, copyright, trademark, trade secret or other proprietary
or intellactual properdy right of any third party, and will not knowingly
impropery use any third party's confidentiat information; and shall have,
without encumbrance, all ownership, loensing, marketing and other
rights required o furnish all materlals and products that [f furnishes to the
Board under the Agreemant and can grant or assign all rights granted or
assigned to the Board pursuant to the Agreemant;

L. Mo.legal Actions Preventing Pedormance. . As of the Effective

Da:e Ctmsu[tant has no knowledge of any action, suit, proceeding, or
materfal glaim ar investigation pending or to its knowledge threatensd
against it in any court, or by or before any federai, state, municipal, or
other governmenta! department, commission, board, bureau, agancy, or
instrumentality, domesfic or forelgn, or befare any arbitrator of any kind,
that, if adversely defermined, would materially affect Consultant's ability
to perform its obligation under tha Agreement;

M. Assignment of Warraptiss. Consultant has the right, fitle, and
ability to assign and shall assign to the Board any third-party watranties
conceming the Software and Services providad under this Agreement
from the softwara manufacturer io the Board;

N. Documeniation Warranty, All Documeniation provided to the

Board from Consultent concerning the Software and Services shall be
kept cusrent with the upgrades of the Software and Services;

. Dwnershlp, Consuttant is the owner of the Services and
Soflware ar atherwise has tha right to grant to the Board the License
without violating any rights of any third party, and there is currently no
actual or threatened suit by any such third pany based on an allaged
vinlation of such right by Consultant,

P. Buslngss Regulrements, Based on the Information provided
by the Board, Consultanl is fully aware of the Board's raquirements and
intanded uses for the Software, including any set forth in the exhibits,
- and the Scftwara shall satisfy such requirements In all material respects,
is fit for such Infended uses and will cparate on the Board's computer
workstatlons,

Q. rforrmance. During the Term of the Agreament,
the Software shall (i) be free from defects in material and workmanship
urder normal use and remain in good working order, and {ii} funclion
praperly and in conformity with the warranties herein and in accordance
with this Agreement and with the descripfion, specifications ant
Documentation on the Boerd computer werkstations and system
software Inciuding updates or new releases to such hardware, system
software and other software, and interface with other programs es
required, and the Documentation shall completely and accurately refiect
the operation of the Software, Consulfant shall premptly correct any failure
of the Software Lo perform In sccordance with the current pubfished
speacifications and Documentation, buf in no case shait the failure be fixed
I more than fiva (5) buginess days;

R. Free of Compufer Viruses. Censulfant shall use cammercially
reasonable best efforts to ensure that the Software is free of Computer

Viruses, Consultant shall also maintain a master copy of the appropriate
versions of the Software, free of eomputer viruses;
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5, Mot Alter Program. Consultant shall not, directly or through a
third party, knowingly remove, elter, change or interface with the
Software or any othar program for the purpose or preventing the Board
from utilizing the Soffware or any other program;

T. e D Code. Consuitant shali not knowingly cause any
disabling code to be incerporated into Software;

U. Pronibited Acts: Within the three (3} years prior to the effective
date of this Agreement, Consullant or any of ils members if a joint
venture or a limited liabifily company, or any of its or their respactive
officers, directors, shareholders, members, managers, other officials,
agents or employees {i) have not been convicted of hribery or attempling
to bribe 2 public officer or employee of any public entity and (i) have not
been gonvicied of agreeing eor celluding among contractors or
prespective coptractors in restraint of trade, including bid-rigging or bid-
ratating, as those terms are defined under the flinois Criminal Code; and

Y, Wamanly of Title: The Senvices are free and clear from all
liens, confrects, chatiel motgages or other ancumbrances; that
Consultant has the lawful sight to dispose of and sell the Services and
that Consultant shall warrent and defend its title against all claims.

All warrarties will survive Inspection znd payment.  Nothing in the
foregoing warranties will be construad to limit any other rights or
remedies available io the Board under the law and the Agreement.

16. Independent Contractor: | is understood and agreed that the
relationship of Consultant to the Board Is and shall continue to be that of

Consultant's Staff shall be entitled to receive Board employee benefits.
Constltant [s the common law employer of tha indviduals who perform
sarvicas for the Board. As an independent contractor, Consultant agrees
te ba responsibla for the payment of all taxes and withholdings specified
by faw which may be dua in regard to compensation paid by the Board.
To the extent that ths Coensultant is subject to laxes under Section
4980H of the Intarnai Revenue Code, the Consultant shall be solely
respansibie for paying such taxes. Consultant agrees that neither
Consultant, nor ite Staff shalt rapresent themsalves as employees or
agents of the Board, Consultant shalt provide the Board with a vaiid
taxpayer identification number as defined by the United States Internal
Revenue Code, including, but not iimiled to, 8 Social Security Nurnber oF
a Federal Employer ldeniification Number,

17. Indemnificatlon: Consullant agrees to indemnify and held
harnless the Board, Hs members, emplovees, azgents, officers and
officials, from and against any and all liabilities, taxes, tax penalties,
interast, losses, penallies, damages and expenses of every kind, nature
and character, including without limitation, costs and attorney fees,
arising out of, or refating o, any and el third parly claims, liens,
damagas, abligations, actions, suits, judgments, setfements or causes of
action of evety kind, nature and character, in connection with or arising
out of the acts or omissions of Consultant or ils Staff under this
Agreement. This includes, but is not fimited to, the unauthorized use of
any trade secrets, patent infringement, or trademark or copyright
violation, Jn tha svent that the Board is determined to be linble for taxes
under Seclion 4380H of the Internal Revenue Gode as a result of its use
of the Consultant's employsas undser this Agreement, the Consultant
shall indemnlfy the Board for any such liabllity.

Consultant shail, at #s own cost and expense, appear, defend and pay
all altorney fees and other costs and expenses ansing hereunder. In
addition, if any judgment shall be rendered against the Board in any such
action, Consuliant shall, at ils own expense, satisfy and discharge such
cbligation of the Board. The Board shali have the right, at ils own
expense, o parlicipate in the defense of any suit, without refieving
Consultant of any of its obligations hereunder. The Board retains final
approval of any and all setilements or legal strategies which admit any
|kabitity of the Board.

Howiver, if Gonsultant, aftar raceiving notice of any such proceeding, falls
to promptly begin the defensa of such clalm or action, the Board may
twithout further notice to Consultant) retaln counsel and underiake the
defense, compromise or settlement of such clafra or acllon at the expense of
Consultant, subject to the right of Constitant fo assume the defense of
such clelm or aciion at any time prior {o selflement, compromise or final
determination thereof, The cest and expense of counsal retained by the
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Boerd in these circumnstances shall be bome by Conswitant and Consultant
shail be bound by, and shall pay the amount of any sefflement, compromise,
final defermination of judgrnent reached while the Board was represented
by counsel retained by the Board pursuant to this paragraph, or while
Consultant was conducting the defense.

To the extent permissible by law, Consullznt waives any Frits to the
amount of ks ahligations to.defend, indemnify, hold hamless, or
confribute to any sums due under any losses, Including any ciaim by any
employee of Consultant that may bes sublect to the Workers
Compensation Act, 820 ILCS 3051 et seq. or any olher releted law or
judicial decision (such as Koiecki v. Cyclops Welding Corporation, 148
1l 2™ 155 {1991)). The Board, however, does not waive any limitations
it may have on its abflity under the llinois Workers Compensation Act,
the llinsls Penslon Code, any other statute or judiclal decision,

The indemnities set forth herein shalk survive the expiration or
tesmaination of this Agraement.

18. Men-Liability of Board Officials: Consuliant agrees fhat no Board
member, employee, agent, officer or ofiicial shall be personally charged
by Consultant, its members if a joint venture or any subcontractors with
any llability or expense under the Agresment or be held persenally liable
undes the Agreerment to Consultant, its members ¥ a joint venture or any
subcontractors.

19, Boargd Not Subject to Taxes: The federal exclse f(ax does not
apply lo the Board by virtue of Exernption Cerificate MNo. 36-500584, and
. the State of Ilinois sales tax does not apply to the Board by virue of
Exemption No. E9997-7108-06. The amounts to be paid {o Consultant
hereunder are Inclusive of all other taxes that may be levied or based on
this Agreement, including without limitalion sales, use, nonresident,
valug-added, excise, and similar taxes levied or imposed on the Services
to ke provided under this Agreement, but excluding taxes levied ar
imposed on the income or business privileges of Consultant. Consuitant
shall be rasponsible for any taxes levied or imposed upen the Income or
business privileges of Consuliant.

21. Insurance: Consultant, at it own expense, shall pracure and
maintgin insurance covering all operations under this Agresment,
whether performed by Consultant or by subcontractors. All insurers shall
be licenssd by the State of lineis and rated A-VII or better by A.M, Best
or a comparable raling senvice and policles shall not contain ron-
standard exciusions. Consultant shall submit ko the Board satisfactory
eviklence of insurance coverage prior Lo the supply of any Services and
upon request, shall promptly provide a certified copy of any applicable
policy of insurance. Minimum insusance requirements ate:

A. Workers’ tio) Employers' Liabili
Ingurance. Workers' Compensation Inswance affording  workers'
compensation benefiis for .all employees as required by law and
Employars' Liability Insurance with limits of not less than Five Hundred
Thousand Dollars ($500,000.00) per occueence. The workers'
compensation policy must contain a waiver of subrogation clause.

B. Com lal Geineral iabitit UIE]Ca.
Commercial General Liabilty Insurance or equivalant with limits of not
less than One Million Dolars (§1,000,000.00} per occumence and Two
Millien Dollars ($2,000,000.00) in the apgregate for bodiy injury,
perscnal injury and property damage liability. Coverage shall include,
but not be limited to: all operatlons, contractuai liebifity, independent
cortractors, productsicompleted operations (for a2 minimum of two (2}
years following completion), and defense.

C. Automnoblle Liability Insurance. Automobile Liability
Insutancé whan any motor vehicle fwhelhar owned, non-owned or hired)
is used In connection with this Contract, with limits of not jess than One
Milion Doltars ($1,000,000.00) per occurmance for bodily injury and
property dainage.

0, Professional Emors and Omilssions. Professiona)
etrors and omissions insurance coverage in the amount of at least Two
Million and Q0M00 Dollars {$2,600,000) covaring contractor and its
employees, If insurance is on a claims-made basks, coverage must be in
place for a minknum of three (3) years beyond the termination of this
Agreernant,

E. Additionat Insured. Coneultant shall have its

- Generat and Automabile Liability Insurance policies endorsed to provide

that “the Board of Education of the GCity of Chicago, a body politic and
gorporate, and [ts members, employees and agents, and any othar enflty
gs may be desigpated by the Board are nared as additional jnsured cn
g primary basis without fecourse or right of conlribution frora the Board".

‘The insurance company, or ils representative, shall submit an insurance
certificate evidencing all coverage as required hereunder and indicating
the Additional Insured slatus 28 required above, The Board reserves the
right o withhald payment under this Contract pending receipt of
satisfactory proof of insurance meeling the requirements set forth herein,
The Ceriificate must provide thity (30) days prior written nolice of
material change, cancellation, or non-renewal be given to:

Risk Management
Beard of Education of the City of Chicage
One Morth Deartborn Street, 2" Floor
Chicago, llinojs 60602

Any failure of the Bosrd fo demand or receive proof of
insurance coverage shall not constitute a waivar of Consuitant's
abligation to obtafn the required insurance. The receipt of any cerificate
does ot constitute agreement by the Board that the Insurancs
requirements in this Contradt have been fully met or that the insurance
policies indicated on the certificate are In compliance with afl Contract
requirernents.  Consuflant's fallure to camy or document required

" insurance shalf consiitule a biéach of the Consultant's Contract with the

Beard. In the event Consuitant falis to fulfill the insurance requifrements
of this Contract, the Board reserves the right to stop all work untlf proper
evidence of insurance is provided, or this Contract may be terminated.

Any deduciibles or self-insured retentions on refarsnced Insurance
coverage must be borne by Cansuitant. Any insuranes or self-insurance
programs maintginad by the Board do not contribtte with Insutance
provided by the Gonsultant and subcondractors under this Centract. All
Consultant and subcoptractor insurance is considerad by the parties to
this Conieact to be primary and colleclible above all other coverags,
including, but not limiied to, fhe Board's insurance and sai-insurance.

All subcentractors are subject to the same insurance requirements of
Consulian! unless otherwise specified in this Contract.  The Consuftant
shall require any subcontractors under this Contract to maintain
comparable insurance neming the Consultant, the Board inclusive of its
members, employees and agenis, and any other enlity designated by the
Board, as Additiona} Insureds, The Consultant will maintain a file of
sitbcontractor's insurance cerlificates evidencing compliance with these
requirements, :

The coverages and limits furnished by Consultant in no way limit the
Consultant's abilties end responsibilities specified within this Contract
or by few. The required insurance is not dirited by any fimitalions
expressed in the indemnification Jenguage in this Contract, if any, or any
limitation that might be placed on the indemnity in this Contract given as
a malter of law.

The Consultant agrees that Insurers waive their rights of subrogation
against the Board.

2z Limitation of Liability; IN 8O EVENT SHALL THE BOARD,

INCLUDING 178  PIREGTORS, OFFICERS, EMPLOYEES,
REPRESENTATIVES AND AGENTS, BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE,
RELIANGE, OR COVER DANAGES, INCLUDING LOSS OF PROFETS,
REVENUE, DATA, OR USE, INCURRED BY CONSULTANT OR ANY
THIRD PARTY, EVEN IF THE BOARD HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THE BOARD'S TOTAL
LIABILITY TO CONSULTANT ARISING FROM OR RELATED TO THiS
AGREEMENT FOR ANY REASON SHALL BE LIMITED TO DIRECT
DAMAGES UP TO THE TOTAL MAXIMUM COMPENSATION. THE
FOREGOING LIMITATIONS APPLY TG ALL CAUSES OF AGTIGN IN
THE AGGREGATE, INCLUDING BREACH OF CUNTRACT, BREACH
OF WARRANTY, STRICT LIABILITY, NEGLIGENCE AND OTHER
TORTS.
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The maximum liability of Censultant, its employees, agents,
representativas, attorneys, officers and directors, for ali damages, claims
of losses whatsoever, inciuding those melating to any eror, faiure,
malfunction, or defect of the Software, any breach of this Agreement and
any negligence or other malfeasance by Consultant shall not exceed the
amount of the Insurance provided by Consultant as stated In this
Agreement. This provision shall survive termination or expiration of this
Agreerment and shall continue In full force and effect.

23. Audit and Document Retention: Upon thirty {30) days prior
writteh notice, Consultant thall parmit and cooparate in goed faith in any
audite by the Board, including its Department of Procurement and
Contracts, or its agents for compliance by the Consulianl with this
Agreamaent, subject to Consultant’s confidentiality obligations. Consultant
shall furnish the Board with such Infarmation, supporting decumentation
and reports as may he requested retative to the prograss, execution and
costs of the Services and compliance with applicable MBEANVBE
requirements. Failure of the Consulfant to reasonably comply and
cooperate with the requests of the Doard or Hs agents shall give the
Board, in addition to all other fights and remedies hereunder, the right to
charge the Consultant for the cost of such audit.

Consultant shall retain all records relating to Consuitant’s Services under
this Agreement for five (5} vears after the termination or expiration of this
Agreemant and such records shalt be subject to inspection and audit by
the Board. If any audit, (itigation or other action involving the records is
being canducted or has not been resoived, all applicable records must
be retained until the proceeding is closed. As used in this clause

- %atords” - - includes - correspondence - (Including - emails),  receipts,
vouchers, memoranda and other data, regardless of type and regardless
of whether such items are in writlen form, elactronle, digiial, of in any
ofher formi. Consuliant shail require all of its subcontractors to malntain
the above-describad records and zlow the Beard the same rght to
Inspact and audht sald records as set forth hersin,

24, Notlees; Al notices required under this Agreement shall be in
writihg and sent to the addresses and persons set farth befow, or te such
other addresses as may be designated by a party in writing. All notices
shall be deemad racaived when () delivered personally, or {il) sent by
confimnad telex or facsimile (followed by the actual document), or (i) cne
day after deposlt with a commercial express courier specifying next day
delivary, with written vetification of receipt. Refusal to accept defivery
has the same effect as recalpt,

IF FO THE BOARD: Tatent Office
24 West Madison, Suite 900
Chicage, IL 60602
Phane: 773.653.3671

Copy to:  James L. Bebley, General Counsel
One North Dearbern Skreet, Suite 900
Chicagu, IL. 60602
Fax: 773,683,170
IF TO CONSULTANT: Frontline Technologies Groug, |LL.C

397 Engieview Bivd,,
Exten, PA 19341
Phone: 847.475,2283
Altn: President

25, Right of Entry: Consuitant, and any of its Staff supplying
Senvices shall be permitted to enter upon a school site in connection with
the supply of the Servicas hereunder, subjact to the terms and conditions
conlained herein and thosa rules established by the Board. Consultant
shall provide advance nofice 1o the Board whenever applicable, of any
such infended entry. Consent to enter upon a school slte given by the
Board shall not create, nor ba deamed to mply, the craation of any
additional respensibilities on the part of the Board. Constltant shall use,
and shall cause each of its Staff to use, the highest degrae of care when
entering upen any property owned by the Beard In connaction with the
supply of the Services. in the casa of any propery owned by the Board,
or property swned by and leased from the Board, Consuitant shall
comply and shall cause each of its Staff, to comply with any and all
instructions  and  requirements  of Board or  authorized Board
representative for the vse of such property. Any and all dlaims, suits or
judgments, costs, or expenses, including, but not lmited to, reasonabls
eftorneys fees, ansing from, by reason of, or in connection with any such

g

entries shali be treated in accordance with the applicable terms and
condilions of -this Agreement including without limitation  the
indemnification provisions contained in this Agreement.

28, Non-Discriminafion: It shall be an unlawfil employment
practice for Consyitant or any of its subcantractors to fail or refuse to hire
or to discharge any individual, or otherwise to diseiminale against any
individual with respect to compensation, or other terms, conditions, or
priviteges of employment, because of such individual's rece, color,
ancestry, religion, sex, sexusl orientation, age, disability, marital sfatus,
parental status, military discharge status or natfonal origin; or to limit,
segregale, or classify employees or applicants for employment in any
way that would deprive or tend to deprive any individual from egual
employment opportunities or otherwise adversely affect an individual's
status as an employee because of such indvidual's race, color, ancestry,
religion, sex, sexual orientation, age, disability, marital status, parental
status, mifitary discharge status or national orgin. At all times,
Consultant shall remain in complisnce with, but not imited to: the Civil
Rights Act of 1964, 42 U.S.C.A. §2000a, & seq., a3 amended; the Age
Discrimination in Employment Act, 28 U.S.C.A. §521, el seq.; Section
504 of the Rehabilitation Act of 1973, 23 U.S.CA §701, ef seq,; as
amended; the Americans with Disabilities Act, 42 U.S.C.A. §1210], ef
seq.; the individuals with Disabilities Educalion Act 20 U.5.C.A. §1400
et seq., as amended; the |L Human Rights Act, 776 HLCS 5/11-101, ef
seq. as amendad; the I School Code, 105 ILCE 5/1-1 et seq,; the IL
Public Warks Employment Discrimination Agt, 75 ILCS 10/0.01 et seq.;
and the Chicage Human Rights Ordinance, ch. 2-160 of the Municipal

Code of Chicago, and all other applicable federaf statutes, regulations

and other faws. :

27, Entire Agreement and Amendment: This Agresment,
including all exhibits attached to i and incorporated into &, constitules the

entire agreement of the pariies with respect to the matters confained
herein, Al aftached exhibils are incorporated inte and made a part of
this Agreement. No modification of or amendment to this Agreement
shall be effactive uniess such madification or amendment is in writing
and signed by both parties hereto.  Any prdor sgreements or
represantations, either written or oral, relating to the subject matter of
this Agreement ara of no fores or effect,

28. Governing Law; This Agreement shall be governad as to
performange and inlerpretation in accordance with the laws of the State
of Blinois. Consultant irevocably submits itself to the original jurisdiction
of those cours Jocated in the Gounty of Cock, State of Ilinois, wilh
regard to any conbroversy arising out, or relating to, ar in any way
concertitg the execution ar performance of this Agreement. Consuliam
agrees that sennice of pracess an Consultant may be made, af the option
of the Board, by either registerad ot cedlfied mail to the atldress and fo
the person set fordh in the Notice Provision of this Agreement, to such
other address or person as may be designated by Consultant n writing,
to the office actually maintained by Consultant of by personal delivery an
any officer, director or managing or general agent of Consultant. i any
action is browght by Consultant against the Board concerning this
Agreement, the action shall only be brought in those couds located
within ihe County of Cook, State of lilincis.

29. Continuing Obligation To Perform: [n the event of any
dispute between Consuftant and the Board, Consuitant shall

expeditiouely and dillgently proceed with the performance of all of its
obligations under this Agreement with a reservation of all rights and
remedias it may havs undar or pursuant to Ihis Agreement at law or in
quity.

a0, Confitct Of Interest: This Agreement is not legally binding on
the Board if entered Into Tn violation of the provisions of 105 ILCS 5{34-
21.3, which restricts the employment of, or the lelting of coniracts to,
former Board membars within a one year period following expiration or
other termination of their office.

3. =) ness: Consultant agrees te comply with the Board's
Indebtedness Policy (98-0626-P03) as may be amended from time fo
time, which is hereby incorporated by reference inte and made a part of
this Agreement as fully sei fosth herein.

32, Inspector General: Fach party to this Agresemnent hereby
acknowledges that in accordance with $05 ILCS 5/34-13.1, the Inspector
General of the Chicago Board of Education has the authority to conduct
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cerlain investigations and that the Inspecior Gemeral shall have access
fo @il information and personnsl necesgary o conduel those

investigalions.

34 Walyal: No delay or omission by the Board o akercise any
sighl nereundsr shall be sonstrued a3 a walver of any such right and the
Boprd raseives the right to evetclsa ny such dabt fram time o fime and

a5 ofen as may be deemed expadiont.

34, E P m: Gonisulani ackrowledges 1Bt it is familiar
with the requirements of the: Board's Remedial Program for Minodly end
Women Owited Businass Enterprise Participstion in Goods ad Sarvices
Contradts and agrees lo comply wilh the provisions of such progran

36 Survival Sevetrahifity; Al express wractanties, representations
e indetmifcations made or ghan in this Agreament shall sirvive the
swpply of Services by Congullant or the tenminatian of this Agreemeni for
any reason. in ife even! tal any one ot more of the provistons
conteined herein wil for any roasen be neld {o be unenforceable o
ifegai, such provision will be severed, snd tha antire Agresment will nat
fayl, but 1he batance of this Agiserment will continug in full Torce and
aifect. [n Such event, His perlics agree tp negoliste in good falh 2
substitle enforceabie nd legal pravisian that most neadiy affects (ke
intent of the parfige in entering Into this Agreement.

6. Uniform Coigmersial Cedeg: In the sbeence of R govaming
provision under this Agieement or should sny provision of this
Agreamant ba consited by i souri of compalent jurisdiclion 28 vague,
unenfojeanbin or egal and the peries ara unalde to agren on a
substitute antsreeable ant legal provision, the corésponding priwision of
the Uniform Commerclal Code, Articks 2, shail apply.

a7, Jojot apd Sevaral Liabitity: ¥ Consullant, or s stiocansors
or rasis, 1 any, i compelsed of mose than one individual or other =pal
entily {or a combinaiion thenmof) then, and in that event, auch and every
obfigation or updertaking herals steled 1o be Tulliilad or performed by
Consoftant shall be the jolt and seversi obligation or undeHaking of
asch such individuat or ather legal enlity,

i

38, Parligipatios b t i cies:
Subject o apgiicable fees, other loval goveriment egendes may bo
eligitis to purchase Sanvices pursusnt ta the lerms and condifivhs of this
Agresment ¥ such agencies ate authorlzed, by aw or tiwflt governing
bodies, to axecute such puichases, and if such autiorization is allowad
hy the Bogrd of Edvcaion's Chief Purchasing Officer, and if such
putchases have no significant net adverse offaci’ on the Beard. of
Education, and Eseil in no observed dindnished Sewvices fiom the
Consuitand (o the Beard of Education, and syl in pd obsenved
difinished  Seivicas from e Consullant to lhe Board's user
deparimerta pursuant to such purchases. Examplas of such snencies
are; Cily of Chicago, Chicage Park District, Chy Collegas of Chicage,
Chitago Transh Awmthonty, Chicage Housing Autivordly, Chicago Board of
Blactions, Melopoliten Pier & Exgosiion Authorily (McCarmick Place,
Mavy Fier), and the Muniipat Couts.

38, Debagment Policy, Consultant acknowledges (hal, in
supplying Services for the Boped, Conggltant shell not ulilize any fims
that have bten debared foim dning business with e Board under the
Boaul's Debanvent Policy and Procedures, 081211P04, as amended
from fime lo e, If Consuitant Ans enoaged any T (o supply Services
that is {ater debaset, Corsullant shafl sever s rafzlonehip with that fam
with ragpect 1o supplying Senvices (o the Board, .

40 11 : Copsuftant shall furish the Sandres 1o the
Soard gl the pwest price hat Consulianl chades to ofor sioilady

_situpted pertss. unger simllar jamys, and condilons and efherdise

comparable 1o the derms of this Agreement.  Consultant overchaiges,
in eddition o alf other remesiles, the Board zhall Ba eniitied 19 a refund in
the amotint of 1he overcharge, plus inerest at the mle of 1% per month
trom the date e ovatcha!g‘e was paki by the Beard uptll the dats refund
is made. The Board hes ibe right o offsol any overcharge agains! any
amounte dus 6 Consullart under this or any otber Agreement hebwesn
Gonsuitent and the Board,

14 WITHESS WHEREOF, the parties hetsle have caused {ils Agreement to bs exetuted by their duly authatized taptesentatives as of

{ua |atest daie signed below.

THE BOARD OF EDVGATION
OF THE €ITY OF CHIGAG

Sebastian De Longeaur?,
Chiaf Procurement Dificer

N U 1 (5

Signatura:

e {1 [o

: f/:/fff/_(/,‘é’s‘

cror Repon o, 14 0402 ~{REZ Dats

ASP?E;L HONS, LLC
By: ?ﬁm

Approved as to fegat fu:mw

James §. Beblay, General Cotinet

Abe Reese, CEQ

Datas “{_/ {—![/ ILE

Expibit A Scope of Services
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Exhibit A
Scope of Services
{Frontline Technologies Group, LLC)

Name of Project: General ASP’s Potaris TeacherFit Inventory

User Departments: Talent Cffice

Board’s Project Manager: Rohlt Paul E-mail: rpaull@cps.edu
Consultant’s Project Manager: Abe Reese  E-mail: Abe@generalasp.com
Period of Performance: October 1, 2014 — September 30, 2014

This Scope of Services wili be conducted pursuant to the terms and conditions of that Software and
Services Agreement {"Agreement") dated Octeber 1, 2014 by and between Frontiine Technologies
Graup, LLG ("Consultant”) and The Board of Educauon of the City of Ghicago (the "Board"), commonly
known as The Chicago Public Schools (‘CPS"). Defined terms used in this Scope of Services Wlll have
the same meanings as those ascribed to such terms in the Agreement.

~The CPFS Office of Human Capital implermented Consultant's Polaris Teacherl it Inventory as a tool to- - -

measure predictive accomplishment in five key dimensional attriibutes found to be successful to CPS
teachars. This tool will be given to all new to CPS teachers as part of the CPS online application for
employment process that was be launched in June 2011,

.. Project Objectives:

Consultant will provide the Polaris TeacherFit inventory, an online teacher assessment for CPS teacher
applicants that is predictive in determining attributes that lead to success in CPS teachers. Consultant's
online assassment will be integrated into the CP$ new teacher application process and system,

CPS Principals will be guided by the results of the assessment.  Scoring will be provided online by
Consultant. The scoring methodology will help assist CPS principal’s in the selection process by focusing
on those teacher candidates in the applicant pool that show predictive evidence of success.

Consuilfant witl also provide the automated production of interview guides based on teacher candidates'
responses to the inventory. These guides will be in HMTL version online for each candidate, with
unlimited printing. These guides provide CPS interviewers with two questions for each dimension
assessed by the inventory and have the ability fo be customized to mest CPS’ needs.

Based on the prior work of The Chicago Education Fund and CP8 Office of Human Capital, a
comprehensive development and validation study took place with the Consultant to arrive at the & key
dimensions that would result in predictive success as a CPS teacher. The five key dimensions are
Planning and Organizing, Student Focus, Perseverance, Focus on Results, and Self Initiative. Consultant
has taken that work and has tumed # into a new validated tool that will be used by CPS during the
selection process that measures the probability of future teacher success.

. R
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Services and Schedule of Compensation;

Services

Total Solution Cost

imptemeantation

Setup

GConfiguration

Technical support

Six hours per calendar month consulting
services

Annual hosting

Additional consulting and training time that
may be beyond the ellocated six hours per
month.

* & w o

- =5

included In the Tolal Amount beiaw

Constltant shall glso provide
implementation support including set up,
configuration, technical support, and she
hours per calentdar month of consulting
Services. The six (6} hours aof consulling
Services per month incfudes, but is not
limited to, training, question development
and validation, scoring review and
recornmendations. CPS  will have
unlimited use of the TeacherFit inventory
during the Agreement Term. All GPS
schools will have access to the tool
fhrough CPS systems used for Human
Capital Selection and Transactions.

Included in the Total Amount below

Support lncludes:

E-mnail technical support:

Emall Hours: 24 hours, 7 days per week,
365 days of the year

Emall Address:  suppori@generalasp.com
Phone technical support:

Phone Hours: 8 AM to 8 PM CST Monday
through Friday, excluding U.8. national holidays
Phone Number: B847-475-2283 x1

Aftar hotirs emergency support:

Send an emzil to serverAleris@aeneralasp.com
stating the nature of the emergancy and your
cortact information. The system managers on
staff will be paged with your message.

Requesls for support shall be responded to
within four (4) business hours for Critical
support reqiests and within one (1) business
day for Non-Critical Requests, Crifical reguests
shall be resolved within twenty-four (24) hours.
Non-Critical Requests shall ba rasolved on a
first-coma first-served basis, typically within two
(2) to five (5) business days, depending on the
complexity of the inquiry and support requests
vollme.

Critical requests are defined as one of the
followdny: (i) a compiete failure that results in the
inability by CPS to use Product for a period

Inciuded In the Total Amount below
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longer than four (4) consecutive hours or (i) the
lpss, corruption or unintended migration of CPS
data.

Total $52,000
Maximum Compensation!

Itk Optional Services:

Consultant may receive an additional amount up to but not to exceed $10,000 for additionai consuiting
and training services, as determined and needed by CPS. Consultant wilt be paid Seventy Five and
00/100 Dallars ($75.00) an hour for the additional consuiting or training services. The additional
consulting or training services will be provided at the request of CPS and Consultant may not bill or
invoice for these services unless the services have heen requested and approved by CPS. Consultant will
provide invoices to CPS for any agreed upon addmonaF semlces and wdl be paid upan recelpi of datalled

" invioices fromt Congtltant for such additiona! services. -

IV. Total Maximum Compensation;

The total maximum compensation payable to Consul_tatit during this Agreement Tenmn shall ot
exceed Fifty Two Thousand and 00/190 ($52,000.00) {*Total Maximum Compensation”).
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