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SUPPLEMENTAL SCHOOL NURSING AND HEALTH MANAGEMENT SERVICES AGREEMENT
with RCM Technologies {USA), Inc.

This SUPPLEMENTAL SCHOOL NURSING AND HEALTH MANAGEMENT SERVICES AGREEMENT
(“Agreement”) is entered into as of the 1¥ day of July, 2015 {“Effactive Date") by the Board of Education
of the City of Chicago, a bady politic and corporate, commonly known as Chicago Public Schools (the
"Board” or "CPS”), and RCM Technelogles {USA), Inc., a New Jersey corporation with its principal place
of business located at 500 McClellan Ave #350, Pennsauken, NJ 083109 (the “Provider” or “RCM”),

RECITALS:

A. The Board issued Request for Proposal No. 14-350040 {the “RFP"} seeking Providers interested
in providing School Nursing and Health Management Services to CPS students age 3-21,
including thosc students with disabilities having critical medical needs (collectively, “Students”);

B. The Provider responded to the RFP and was selected to provide Supplemental School Nursing
and Health Management Services for the Board;

€. The Board and the Provider now wish to execute this Agreement that defines the nature of their
relationship, establishes pricing, and describes the manner in which services will be requasted of
and furnished by Provider; and

D. The Provider has demonstrated expertise in providing the services, has represented that it has
the requisite knowledge, skill, experience, and other resources necessary to perform such
services, and is desirous of providing such services for the Board.

NOW, THEREFORE, in consideration of the faregoing, which are incorporated into and made a part of
this Agreement by this reference, and the mutual covenants contained herein, the parties agree as
follows:

1. Term and Options to Renew:

11 Term. This Agreement is for a term commencing on the Effective Date and continuing
for four (4) years thereafter, untll June 30, 2019 {the “Term”), unlass terminated sooner as
provided herein.

1.2 Options to Renew: The Board shall have two (2} options to renew this Agreement for a
period of one year each on the same terms and conditions contained in this Agreement {each a
“Renewal Term”). Exercise of the option chall be subject to approval of the Board and
documented by a writing signed by bath parties.

2. Stope of Services: Assisnments:

21 Scope of Services: Provider agrees to provide the services set forth on Exhibit A
{"Services"}, in accordance with the terms and conditions of this Agreement. “Services” means,
collectively, the services, deliverables, dutles and responsibilities described in Exhibit A of this
Agreernent and any and all work necessary to complete them or carry them out fully and to the
standard of care required in this Agreement, As designated in the Scope of Services, Provider
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shall provide nursing and health management personnel to provide Services under this
Agreement, including but not limited to: Health Service Nurses, Licensed Practical Nurses,
Certified School Nurses, and Data Entry Personne! {collectively referred to as “Related Services
Providers” or "RSPs”).

The Board retains final authority with respect to all Services-refated decisions. The Board, from
time to time, may request changes in the scope of Services. Those changes, if agreed by the
parties, including any increase or decrease in the Provider's fees, shall be documented in a
written amendment to this Agreement in accordance with Section 32 herein, and signed by the
authorized representatives of both parties. All Services provided hereunder shall be provided in
accordance with the terms and conditions of this Agreement. Provider agrees that the Board
retains final authority with respect to all Services and related decisions and further agrees that
all Services shali be subject to the approval of the Board's Chief Officer of the Office of Diverse
Learner Supports and Services or her designee. Provider agrees that the terms and conditions
included in the Service Lavel Agreement (“SLAY), which i3 attached hereto and incorporated
herein as Exhibit B, shall apply to the provision and use of Services provided by the Provider,

Throughout the Term of this Agreement and any Renewal Term, Provider shall follow all Board
policies and procedures of which it has been advised, or will be advised, including those
included in the Board’s Nursing Services Manual, with respect to providing the Services.
Provider understands and agrees that it must periodically consult the Board's website
{http://pol’cy.cps.k12.il.us/ } to view Board Policies and updates thereto. The Board’s Office of
Diverse Learner Supports and Services (“ODLSS"} will provide to Provider a copy of the Board's
“Nursing Services Manual” upon request.

2.2 Assipnments. The Board shalt have absolute discretion in assigning Students to Provider
and in modifying Student assignments. Provider acknowledges and agrees to accept all assigned
Students uniess it has a legitimate business reason for rejecting an assignment and such reason
is accepted by the Chief Officer of ODLSS or his/her assigned designee. Provider further
understands that it cannot terminate a Student’s assignment without ebtaining the Board’s
Chief Officer of ODLSS, or his/her designee’s prior written approval,

2.3 Changes. The Board may, from time to time, request changes in the Scope of Services,
including but not limited to changes in school assignments and staffing requirements.

A Assignment changes shall be documented in writing and signed by the Chief
Officer of ODLSS, ot his/her deslgnee.

B. Any non-assignment changes that Increases the fee structure or increase the
Maximum Compensation allowed under this Agreement shall be in writing and signed
by Provider’s authorized representative and by the Board’s General Counsel,

3. Compensation and Payment: The compensation to be paid for Services provided to the Board
by Provider during the Term shall not exceed Thirty Million and 00/100 Dollars ($30,000,000.00) {(“Total
Maximum Compensation”). [t is understood and agreed that the Total Maximum Compensation amount
referenced above is a ‘not-to-exceed amount’ and is not a guaranteed payment. Compensation shall be
based on actual Services performed during the Term of this Agreement, and the Board shall not he
obllgated to pay for any Services or dellverables not in compliance with this Agreement. The Total
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Maximum Compensation payable to Provider hereunder is all Inclusive and shall include any and all
amounts due and payable in accordance with the terms of Exhibit C {the “Schedule of Pricing”),
including payments that may be made pursuant to the Gain Share Arrangement included in Exhibit C.
CPS shall reimburse only those expenses that are specifically provided for in the Schedule of Pricing.
Provider shall comply with the Board policy regarding Reimbursement of Work-Refated Expenses,
adopted December 16, 2009 (09-1216-P0O4}, as may be amended. In the event that the Agreement is
terminated early, the Board shall only be obligated to pay the fees incurred up to the effective date of
termination and Provider shall promptly refund to the Board any payments raceived for Services and
deliverables not pravided. If it is finally determined by the Board that Provider has overcharged CP5
hereunder, in addition to all other remedies, the Board shall be entitled to a refund in the amount of the
such overcharge, pius interest at the rate of 3% per month from the date such overcharge was paid by
the Board until the date refund is made, The Board has the right to offset any such overcharge against
any amounts due to Provider under this or any other Agreement between Provider and the Board.
Payments shall be made as specified in Exhibit C (Schedule of Pricing), which 's attached hereto and
incorporated herein by reference.

3.1 Billing an ment Procedures; I ments:
A Billing and Payment Procedures: All involces must be submitted electronically

via email in PDF format to ¢psinvoice®eps.edu. Each email may only contain one
invoice and must include Provider's vendor name and the CPS Purchase Order number.
All invoices mustinclude;

= Vendor name and payment address
*  Unique invoice aumber {determined by Provider)

# Valid purchase order number (only one PO number may be referenced on each
involce}

* Invaice date
» [temized description of the Services rendered and/or Materials delivered
s Date the Services were provided and/or Materials were delivered te CPS

¢ Detailed pricing information such as gquantities, unit prices, discount, and final net
amount due

Invoices shall be submitted in a timely manner. The final invoice shall be submitted no
later than sixty {60) days after the expiration or termination of this Agreement. If
Provider has more than one contract with the Board, separate Invoices must be
submitted for each contract. The Board shall process payments within thirty (30] days
of receipt of an invoice in accordance with the Local Government Prampt Payment Act
[S0 1LCS 505/1 et seq.]. The Board reserves the right to request additional infermation
and supporting documentation necessary for the Board to verify the Services provided
under this Agreement.
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B. Electronic Payments: The Board, at the Board's sole discretion, may make
payment electronically to the Provider for any and all amounts due to the Provider
pursuant to this Agreement by means of the Board’s procurement charge card account.
The Provider recognizes that any charge to the Board's procurement charge card that is
in excess of the open remaining amount as stipulated in the applicable Purchase Order,
or any charge unaccompanied by the requisite documentation and data as required by
the Board, shall be deemed invalid and disputed by the Board, The Provider further
recognizes that, in the absence of any supporting documentation as may be required by
the Board, payments assaciated with disputed charges shall be rescinded by the Board
and deemed not owed by the Board. Provider agrees to comply with the rules,
procedures and documentation required for electronic payment via the Buard’s
procurement charge card as established by the Board’s Department of Procurement and
Contracts.

C. Duty to Manitor: [t is the Pravider's responsibility to monitor its Services and
invaicing for said Services; and Provider must monitor its billings to assure that the cost
of the provided Services does not exceed the amount specified in the governing
Purchase Order. Moreover, 1t is Provider's responsibility to assure that the pricing
charged is as specified in the Schedule of Pricing.

4. Standards of Performance: The Provider must perform all Services required of it under this
Agresment with that degree of skill, care, and diligence normally shown by a Provider performing
services of a scope, purpose, and magnitude comparable with the nature of the Services to be provided
under this Agreement. Any review, approval, acceptance of Services or deliverables, or payment by the
Board for any Services does not relieve the Provider of its responsibility for the professional skill and
care and technical accuracy of its Services and deliverables. This provision in no way limits the Board's
rights against the Provider under this Agreement, at law or in equity,

The Board has retained the Provider because of the Provider’s expertise and that of its professional
staff. The members of the Provider's staff must be gualified to perform their respective duties. In
addition, all members of the Provider’s staff must hoid and maintain throughout the Term and any
Renewal Term, valid certificates and/or licenses from the State of lllinois, as applicable, that authorize
those individuals to perform the Services. The Provider agrees to promptly furnish a copy of the
license(s) of any and all direct service providers to the Board on request.

Throughout the Term and any Renewal Term, the Provider must maintain and use sufficient staff to
assure the effective and efficient operation of its programs. The Provider must cause its staff to devote
such time, attention, skill, knowledge, and professional ability as necessary to effectively and efficiently
Fulfill the Provider’s obligations under this Agreement,

51 Personned; Criminal History Records Check:

5.1 Adeguate Staffing: The Provider must consistent with the Scape of Services assign and
maintain during the term of this Agreement and any renewal of it, an adequate staff of
competent personnel that is fully equipped, trained, licensed as appropriate, available as
needed, qualified and assigned to perform the Services. Provider must include among its staff
the Key Personnel and positions, if any, as identified in Exhibit D. 1f the Board determines, in its
sole discretion, that any employee, subcontractor, administrator, supervisor, RSP, agent or any
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other person providing Services for the Provider {collectively referred to as “Staff’) is not
performing in accordance with the performance standards or other requirements of this
Agreement, then the Board shall have the right to direct the Provider to remove that Staff
person from performing Services under this Agreement.

5.2 Key Personnel: Certain individuals employed by Provider have particular expertise on
which the Board is relying (“Key Personnel”). Provider may not reassign or replace Key
Personnel without the written consent of the Board, which consent shall not be unreasonabiy
withheld or delayed. If one or more Key Personme! terminate thelr employment with Provider
or otherwise hecome unavailable for reasons beyond Provider’s reasonable control, Provider
shall promptly replace such person with another person with comparable training and
experience, subject to the approval of the Board, which approval shall not be unreasonably
withheld or deloyed. Those individuals deemed Key Personnel are [dentifled on Exhibit D (Key
Personnel), which is attached hereto and made a part of this Agreement.

5.3 Board Nurses: Provider shall provide those services in respect of the CPS nursing staff
("CPS Staff”’), as defined in Exhibit A, Including nurses and health management personnel
canstituting such CPS Staff, in accordance with the terms of Exhlbit A, Notwithstanding the
foregoing or any other provision in this Agreement to the contrary, the Board shall retain
exclusive control of the terms and conditions of the employment of CPS Staff, including, without
limitation, the hiring, firing, promotion, discipline, compensation, and work duties of such CPS
Staff and shall be solely responsible for any liability and expense arising therefrom.

5.4 Criminal History Records Check: Provider represents and warrants that, at its awn cost
and expense, it shall have a complete fingerprint-based criminal history records check (“Records
Check”) conducted on all Staff who may have direct, daily contact with CPS students in
accordance with the lffinois Scheol Code (105 ILCS 5/34-18.5); the Sex Offender and Child
Murderer Communtity Notificatian Low (730 ILCS 152/115); the Murderer and Violent Offender
Aguinst Youth Registration Act (730 ILCS 154/1 et seq.). A complete Records Check includes the
following:

(a) Fingerprint-based checks through the linois State Police and the FBI;
(b} A check of the lllinois Sex Offender Reglstry; and
{c) A check of the Violent Offender Against Youth Database.

The purpose of the Records Check is to confirm that none of these persons have been convicted
of any of the criminal or drug offenses enumerated in subsection (c) of 105 ILCS 5/34-18.5 or
any offenses enumerated under the Sex Offender and Child Murderer Community Notification
fow or the Murderer and Viclent Offender Against Youth Registration Act, or have heen
convicted within the past seven {7) years of any other felony under the laws of (llinois or of any
offense committed or attempted in any other state or against the laws of the United States that,
if committed or attempted in the State of lllinois, would have been punishable as a felony under
the laws of Illinois.

Provider understands and agrees that it shall not allow any of its Staff to have direct, daily
contact with a CPS student until 2 Records Check has been conducted for that person and the
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results of the Records Check satisfy the requirements of 105 ILCS 5/34-18.5 and the
requirements of all other Acts and Laws referenced in this Section, as may be amended.

Provider shall periodically check the lllinois Vinlent Offender Against Youth Registry and the
lllinois Sex Offender Registry for each Staff member who has direct daily contact with students
and shall immediately remove any Staff member who may be identified on either registry.

It is undarstood and agreed that Provider’s non-compliance with this Section will constitute a
material breach of the Agreement, and the Board will have the right to withhold payments due
hereunder until Provider remedies such non-compliance to the Board's reasonable satisfaction,
or take any other action or remedy available under this Agreement or by law.

5.5.  Cooperation and Account Management: Provider must provide a single point of contact
{Account Manager) who is assigned to oversee and manage the day-to-day activities of this
relationship with the Board as well as overall management of the customer service issues and
reporting. Provider and the Board shall work cooperatively in a spitit of pood falth with each
other and each party’s agents and employees. The Provider and the Board shall meet on a
regular basis, at least once a month, to review and discuss any ongoing matters or issues
relating to the Services. Provider shall alsa attend periodic meetings with the Department of
Procurement and Contracts personne! for contract review as well as an annual review, at a
reasonable time determined by the Department of Procurement and Contracts. Provider shall
also meet with the Board whenever necessary, in the Board’s discretion, to promptly resolve
any concerns and issues that arise relating to the performance of Services under this
Agreement.

o6 Staffing.

A, it is understood and agreed that all RSPs that are required to have a license to
provide Services in the State of Hinols must be licensed to practice in the State of
inois in their applicable profession and must be experienced in serving children with
complex medical needs; and

B. In addition, Provider shall retain and utilize a sufficient number of Staff to assure
the effective and efficient performance of all Services to be provided by Provider
hereunder.

5.7.  Proof of Licensing and Certificatign. Provider shall submit to the Board’s Chief Officer of
QDLSS, or his/her designee, copies of the current, professional licenses and certificates for Staff
providing Services under this Agreement.

A. rovider un s agrees:

i. that no RSP may begin to provide Services hereunder until Provider has
submitted to the Board's Chief Officer of ODLSS, or his/her designee {a) the
information requested on the RSP Form for such person and (b) a copy of
such person’s license(s), If applicable;
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ii. that it must give the Board’'s Chief Officer of ODLSS, or his/her designee
information vpdates and copies of new/renewal licenses for all RSPs that
are required to have a license to provide Services under this Agreement as
pften as necessary ta keep thls information current; and

ili. that any RSP whose license(s) and/or certificate(s) has/have lapsed or is/are
suspended or cancelled, must immediately stop providing Services under
this Agreement untl the license(s)/certificate{s) for such person isfare
renewed or reinstated and a copy (or copies) of the reinstated
license{s)/certificate(s) has/have been given to the Board’s Chief Officar of
ODLSS, or his/her designee,

5.8 Updating Staff Documentation. Provider agrees to promptly update the RSP Form {Parts
I and I} as it adds and deletes RSPs. Provider further agrees to promptly update RSP
infarmation as it changes. In addition, Provider shall pramptly provide a copy of the license(s) of
any and all RSPs who are subsequently added during the Term of this Agreement and during any
Renewal Term, as defined herein below, and shall promptly provide a copy of the renewal
licenses for the RSPs.

59 Removal of RSPs. Provider agrees to remove any RSP from perfarming Services upon
written direction from the Board's Chief Officer of ODLSS, or his/her designee. Provider further
agrees that it shall bear any costs associated with the removal of such persons if such removal is
for cause.

5.10. Reassignment or Replacement of RSPs. Provider acknowledges that it is in the Students'
best interest for there to be continuity in RSP assignments. Therefore Provider agrees not to
reassign or replace any RSP without the prior written consent of the Board’s Chief Officer of
ODLSS, or his/her designee, which consent shall not be unreasonably withheld. In the event
that a reassignment or replacement is made, the Board shali have the right to screen the
credentials of all substitute or replacement RSPs and decline their assignment to a Student if
such individuals do not satisfy CPS requirements.

5.11.  Regular.5chool Dav and Extended School Day.

A, Rezular School Day - Except as described herein below, the Board shall pay only
for Services rendered during the regular school day as established by each individual
school. A regular school day shall not exceed 6.25 hours.

B. Extended School Day - Notwithstanding the foregoing, it is understood and
agreed that the Board shall pay for up to twao (2} additional hours per regular school
day if one of the following conditions apply:

i. A RSP's assignment, as rerquested in writing hy the Board’s Chief Officer
of ODLSS, or his/her designee, includes accompanying a student from
home to school andfor from school to home on CPS-provided
transaortation; or
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il The additional two hours relate to a school-sponsored activity that
extends beyond the regular school day, such as field trips; and
transportation for such activity, if any, is on CPS-provided
transportation; and the Board’s Chief Officer of ODISS, or his/her
dasignee has pre-approved such additional time by signing the Nurse
on a Bus Form, which is attached hereto as Exhibit € {Nurse on a Bus
{NOR) Form, that has been completed by the RSF and submitted to the
Roard’s Chief Officer of QD1SS, or his/her designee,

C. Exceptions - It is understacd and agreed that the Board shall not pay for more
than eight (8} hours per day per RSP unless the Board’s Chief Officer of QDLSS, ar
his/her designee has approved such additional time by signing the Extended Day Form
that has been campleted and submitted by the RSP,

Time-Keeping

A. Time Keeping. RSPs will record their time electronically as provided on the
attached Scope of Services. Kronos System - RSPs MUST record their time electronically
using the Kronos equipment located at each CPS site (the “Kronaos System”). RSPs must
swipe in when they arrive at a school or other CPS-assigned location (e.g., school,
Central Office); and they must swipe out when they leave a school or other CPS-
assigned location. The Board's Chief Officer of ODLSS and Provider may agree to use an
alternative system for recording of RSP's time,

B. Daily Time Record for Day tn Day Substitute Teachers - In addition to using the
Kronos System, RSPs must also record their hours on the Daily Time Record for Day to
Day Substitute Teachers that principals require them to sign at each schoal,

C. Lunch Time Deductions - For those RSPs who are assigned to work a 6-hour day,
the Board shall automatically deduct thirty (30} minutes per day for lunch unless a RSP’s
regular assignment does not permit the RSP to take a 30-minute lunch break. If a RSP
occasionally needs to provide Services to Students through lunch, the RSP must follow
the procedure established by the Board's Chief Officer of ODLSS, or his/her designee to
document this additional work time ar the Board wi'l deduct the thirty (30) minutes,

D. Failure to Swipe In/Qut —If a RSP forgets to swipe in and swipe out using the
Kranos System, and if a RSP fails to document that R5P's hours and the Provider is

unable to document that RSP's hours using the Doily Time Record for Day to Duy
Substitute Teachers, the Board shall not pay for that RSP's hours, Each Monday (or if
Monday is not a working day, the next working day thereafter} CPS will provide Provider
with a weekly report for the Kronos System showing the swipes for each RSP for the
previous week,

5.13. Training. The Board shall offer trainlng on the time-keeping described in the
attached Scope of Services. It shall notify Pravider when the training will be held and it is
Provider's obligation to send at least one representative to the training session. That person
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shall be responsible for training all current and subssquent RSPs provided by Provider to
perform Services under this Agreement.

6. Independent Contractor: Cooneration: Transition of Services:

6.1. Indenendent Contractot, It is understood and agreed that the relationship of the
Provider to the Board is and shall continue to be that of an independent contractor and
neither Provider nor any of the Provider's Staff shall be entitled to receive Board employee
benefits, nor shall any CPS staff or other Board employees be entitled to receive any
Provider employee benefits. Provider is the common law employer of- Provider's Staff and
the Board is the common law employer of the CPS Staff. As an independent contractor,
Provider is responsible for the payment of ali taxes and withholdings specified by law which
may be due in regard to compensation paid by the Board. To the extent that the Provider s
subject to taxes under Section 4980H of the Internal Revenue Code with respect to fts Staff,
the Provider shall be solely responsible for paying such taxes. Provider agrees that Provider,
including its employees, agents, and subcontractors shall not represent themselves as
employees or agents of the Board. Provider shall provide the Board with a valid taxpayer
identification aumber as defined by the United States Internal Revenue Code, including but
not limited to, a social security number or federal employer identification number,

6.2 Cooperation with other Contractors and Subcontractors; Provider shall fully cooperate

with other Board contractors, subcontractors and assigns and shall carefully plan and
perform Its own work to accommodate the work of other Board contractors. Provider shall
not intentionally commit or permit any act which will interfere with the performance of any
work by any other Board contractors.

6.3 Transition st Termination/Expiration of the Agrsement. Upon expiration or early
termination of this Agreement, Provider shall take all actions reasonably necessary to
accomplish a complete and timely transition from the Provider to the Board, or to any
replacement service providers designated by the Board (collectively “NMew Provider”),
without material impact on the Services or any other services provided by third parties. The
Provider shall provide the Board and the New Provider with all information regarding the
Services that is needed for the transition. Provider shall provide for the prompt and orderly
conclusion of all work, as the Board may direct, including completion or partial completion
of projects, documentation of work in process, and other measures to assure an orderly
transition. Provider shall provide any additional transition services as the Board requests in
writing for a period of up to one year after termination or expiration of this Agreement, on a
time and materfals basis, at a rate to be mutually agreed upon by the Board and the

Provider,
7. License, Implementation, Hosting, and Supiort: To the extent that the use of or access to any

software Is necessary for or a part of the Services received by the Board, regardless of whether the
software is provided directly by Provider or Pravider's subcontractor, JobDiva, and regardless of the
means of delivery including direct distribution, downloadable media, or through access to a website
{collectively “Software”), Provider shall assure that the following will apply to such Software:
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7.1 Use Rights: Provider shatl provide the Board the right to use the Software as provided in
the Scope of Services, The Board shall not sell, lease, license or otherwise transfer, use or
dispose of the Software outside of the CPS except as expressly provided herein. The Board shall
not copy or knowingly permit the copying by any third party of the Software (other than for a
reasonable number of back-up copies) or distribute, market, sell, rent, lease, license, transfer,
sublicense or assign to any third party any portion of the Software except as permitted under
this Agreement. The Board shall not make any alterations, additions or modifications, create
derivative works, decompile, disassemble or reverse engineer the Software without the prior
written consent of Provider.

7.2 Permissible_Board Actions:  Nothing in this Section shall prevent the Board, its
employees and representatives from sharing reports and data generated from Provider's
Services with other vendors of the Board.

7.3 Implementation of the Software: If applicable, Provider shall provide installation,
configuration, and implementation Services for the Software so that it is accessible through the
Board’s computer workstations.

7.4 Licensed Users: Provider shall provide a username and password for each licensed user
of the Software, If applicable. “Users” or “Board Users” means thase Board employees, CP5S
Staff, schools, subcontractors and administrators licensed to access the Software.

7.5 Software Maintenance: During the Term of this Agreement, Provider shall be solely
responsible for maintenance of the Software and its accessibility to the Board as provided in the
Scope of Services.

7.6 Controlling Agreement: As to the Board, the Board and Board Users shall not be bound
by the terms and conditions contained in any clickwrap agreement, clickwrap license,
clickthrough agreement, clickthrough license, end user license agreement or any other
agreement or license contained or referenced in the Software or any guate provided by Provider
or JobDlva. Provider acknowfedges and agrees that as between Provider and the Board any and
all clickwrap agreement, dickwrap license, clickthrough agreement, clickthrough ficense, end
user license agreement {“Third Party Software Agreements”) shall not be binding on the 8oard
or any Board User and Provider shall either obtain written confirmation of the same from
JohDiva or shall indemnify the Board and hold the Board harmless far any claimsof JobDiva
enforcing ar attempting to enforce any such third Party Software Agreements to the extent that
any such Third Party Agreements increase the Board’s obligations in respect of the Software or
the use thereof. . Even if a Board User agrees to any agreement or license contained or
referenced in the Software or a quote from the Provider, Provider acknowledges and agrees
that those terms and conditions null and void and are not binding on the Board. as between the
Board and the Provider. Rather, Provider acknowledges and agrees that the terms and
conditions of this Agreement represent the entire agreement of the parties for the Services. Nao
additional terms or conditions shall apply to the Board unless a written amendment to this
Agreement is made and signed by both parties and the Board's General Counsel. The parties
acknowledge and agree that it is the intent of the Board that any information inputted into
JobDiva by the Board shall be deemed Confidenitial information under this Agreement and shal!
remain the property of the Board.
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7.8 Hostins of the Software and Board Data: Subject to the terms and conditlons of this
Agreement, Provider or its vendors shall provide the Board with storage space on, and access to
the Software through a secure online means set forth by Provider or Its vendors and approved
by the Board’s Chief Information Officer {“ClO”), and relatad 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’s data accessible on demand by the Board’s
designated users (collectively, the "Hosting Services"), where applicable. The Hosting Services
shall be included in the term “Services” as that term is defined and used berein,

7.9 Compatibility and Data Flow: Provider shall ensure that the Hosting Services allows data
to flow properily between the Board's computer workstations and the Provider's Software and
Services consistent with the Scope of Services. Provider must ensure that any other resources
that are provided by Provider to the Board, incorporated by Provider, or approved or
recommended by Provider for use by the Board in connection with the Software and Services,
be fully compatible with, and must not materially and adversely affect, or he materially and
adversely affected by, each other or the other hardware, software, equipment, network
components, systems, services, and other resources that are owned or leased by, or licensed to,
the Board (collectively, the “Board Resources”). [At all times, Provider 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 service providers.] Such
coordination shall indude, as applicable:

A, Facilitating with such other relevant service providers the timely resolution of all
problems that may arise and impact the Software and Services, regardless of the actual
or suspected root-cause of such problems, and using all commercially reasonable efforts
to obtain and maintaln the active participation, cooperation, and involvement of such
other service providers as Is required for such probiem resolutlon;

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

C. [Working with the Board's other service 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 Services];

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

E. Performing other reasanable necessary tasks in connection with the Software
and Services in order to accomplish the foregoing activities described in this sectfon.

In the event of any dispute hetween the parties as to whether a particular service or function
falfs within the scope of services to be provided by the Board’s third-party service providers {or
by the Board itself], or within the scope of Software and Services provided by Provider, 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 to be within, the scope of Provider's
Services, as set forth in the Scope of Services, and it more reasonably would he associated with
the scope of Provider’s Services than with the scope of the services to be provided by such other
service providers.
11
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Provider shall have no obligation under this section to ensure that the Board maintains an active
internet connection. Any unavailability of the Software or Services due to the Board's {ack of an
internet connection, unless such lack of an internet connection is caused by Provider or
Provider's Software or Services, shall be the sole responsibility of the Board.

Non-Appropriation: Expenditures not appropriated by the Board in Its current fiscal year budget
are deemed to he contingent kabilities only and are subject to appropriation in subsequent fiscal
year budgets. In the event no funds or insufficient funds are appropriated and budgeted in any
subseguent fiscal period by the Board for performance under this Agreement, the Board shall notify
the Pravider and this Agreement shall terminate on the earlier of the |ast day of the fiscal period for
which sufficient appropriation was made or whenever the funds appropriated for payment under
this Agreement are exhausted. Payments for Services completed to the date of notification shall be
made to the Provider except that no payment shall he made or due to the Provider under this
Agreement beyond those amounts appropriated and budgeted by the Board to fund payments
under this Agreement.

Suspension of Service: The Board may, upon thirty {(30) calendar days’ written notice, direct
Provider to suspend Services upaon written notice from the Board and upon such equitabfe extension
of time as may be mutually agreed upon in writing by the Board and Provider. Responsihility for any
additional costs or expenses actually incurred by Provider during the suspension and as a result of
remobilization shall be determined by mutual agreement of the parties,

Terminatlon: The Board may terminate this Agreement in whole ar in part at any time far any
reason by giving thirty (30} days’ written notice to the Provider in accordance with the provisions of
the Notice Section.

After notice is received, the Provider must restrict its activities and those of its subcontractors to
winding down any reports, analyses, or other activities previously begun. No costs incurred after
the effective date of the termination are altowed. Payment for any Services actually and
satisfactorily performed before the effective date of the termination is on the same basis as set
forth in the Compensation and Payment Section and the Schedute of Pricing.

The Provider must include in its contracts with subcontractors an early termination provision in form
and substance equivalent to this early termination provision ta prevent claims agalnst the Board
arising from termination of subcontracts after the early termination of the Agreement. The Provider
shall not be entitled to make any early termination claims against the Board resulting from any
subcontractor's claims against Provider or the Board to the extent incansistent with this provisian.

11. Events of Default and Remedies:

11.1  The following shall be Events of default under this Agreement {“Events of Default”):

A Any material miscepresentation by Provider in the inducement or the
performance of the Agreement.

B. Breach of any term, condition, representation, or warranty made by the
Provider in the Agreement.

12
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o Failure of the Pravider to perform any of its obligations under this Agreement
including without limitation the following:
i Action or failure to act that negatively affects the safety or welfare of
students or Board Staff;

il. Failure to perform the Services with sufficlent personnel or material to
ensure the timely performance of Services;

ifi. Failure to timely parform Services;

iv. Failure to perform the Services in a manner reasonably satisfactory to
the Chief Procurement Officer of the Board;

v. Failure to promptly re-perform Services that were rejected by the Board
as incomplete or unsatisfactory within a reasonable time and at no cost to the
Board;

vi. Discontinuance of the Services for reasons within the Provider's
reasonable control; and

vii, Failure to comply with any term of this Agreement, including but not
limited to, the provisions concerning insurance and nondiscrimination and any
ather acts specifically stated in this Agreement constituting an Event of Default.

D. Default by the Provider under any other agreement the Provider may have or
may enter into with the Board.

E, Assignment by the Provider for the benefit of creditors or consent by the
Frovider to the appointment of a trustee or recelver or the filing by or against the
Provider of any petition or proceeding under any bankruptcy, insolvency or similar law.

11.2  Remedies: The Board in its sole discretion may dedlare the Provider in default if the
Provider commits an Event of Default. The Chief Procurement Officer may in her or his sole
discretion give the Provider an apportunity to cure the default within a certain period of time
{the “Cure Period”}.

The Chlef Procurement Officer shall give the Provider written natice of the default either in the
form of a cure notice {“Cure Neotice”) or, if no oppartunity fo cure is granted a default notice
(“Default Notice”). A written default notice shall be final and effective termination of the
Agreement upon Provider’s receipt of such notice or on the date set forth in the notice,
whichever is later. The Chief Procurement Officer may give a Default Notice if {1) the Provider
fails to effect a cure within the Cure Period given in the appficable Cure Notice, or {2) if the
Event of Default cannot be reasonably cured within said Cure Period, Provider fails to
commence and continue diligent efforts to cure in the sole opinion of the Board. If the Chief
Procurement Officer decides not fo terminate, then she or he may decide at any time thereafter
to terminate this Agreement in a subseguent Default Notice, The Provider must discontinue all
Services unless otherwise specifically directed otherwise in the Default Notice, and the Provider
must deliver to the Board all materfals prepared or created in the performance of this

13
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Agreement, whether completed or in-process, Upon the giving of such notice as provided in thls
Agreement, the Board may invoke any or all of the following remedies:

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

B. Terminate this Agreement, in whole or in part, as to any or all of the Services yet
tn be performed, effective at a time specifled by the Board.

& Seek specific performance, an injunction, or any other appropriate equitable
remedy.
D. Deduct from any money owing to the Provider any and all damages incurred as

a result or in consequence of an Event of Default.
E. Seek money damages.

F. Withhold all or part of the Provider's compensation under this Agreement that
are due or future payments that may become due under this Agreement.

G. Deem the Provider non-responsible in future contracts to be awarded by the
Board, pursuant to the Board’s Debarment Policy {08-1217-P01), as may be amended.

The Board may elect not to declare the Provider in default or may elect not to terminate this
Agreement. If the Board permits the Provider to ¢continue to provide Services despite one or
more Events of Default, the Provider is not relieved of any responsibilities, duties or abligations
under this Agreement or of consequences of the Events of Default, and the Board will not be
deemed to have waived or relinquished any of the rights it has to declare an Event of Default in
the future.

The remedies under the terms of this Agreament are not intended to be exclusive of any other
remedies provided, but each remedy is in addition to any other remedies, existing now or
hereafter at law, in equity, or by statute, Mo Board delay or omission to exercise any right or
power accruing upon the occurrence of any Event of Default shall be construed as a walver of
any Event of Default or acquiescence thereto, and each right and power of the Board may be
exercised from time to time and as often as may be deemed by the Board to be expedient.

if the Board's election to terminate this Agreement for default is determined by a court of
competent jurisdiction to have been wrongful, then the termination is deemed to be an early
termination as described in the Termination Section.

14
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11.3  Effect Expiration/Termination - In addition to its obligation to return Health
Information as specified in Exhibit F (HIPPA Obligations), which s attached hereto and
incorporated herein, upon the expiration or termination of this Agreement, as directed by the
Chief Offlcer of ODLSS, of his/her designee, Provider shall promptly return or make available to
the Board in a format mutually agreed any and shall have its Staff promptly return or make
available to the Board in a format mutually agreed any and all Confidential Information
belonging to the Board and any and all CPS equipment and materlals that the Board may have
toaned to Provider or to its Staff hereunder, provided that notwithstanding anything contained
to tha contrary in this Agreement, Provider may retain an archival copy of Confidential
information and may use the same (but only the applicable portion thereof) as necessary to
defend itself in any litigation commenced by any person or entity against it. All such CP5
equipment and materjals must be returned in good condition, absent normal wear and tear, as
determined by ODLSS. It is understood and agreed that Provider shall be liable for any CPS
equipment, materials and, except as provided ahove, Confidential information not returned by
its Staff in accordance with the provisions of this paragraph.

12, Assisnment: This Agreement is binding on the parties and their successors and assigns. Neilther
party may assign this Agreement or any obligations imposed hereunder without the prior written
consent of the other party.

13. Caonfidential information: Turmoyer of Documents; Survival:

13.1  Confidential Information: In the performance of the Agreement, Provider may have
access to or receive certain information that is not generally known to others (“Confidential
Information® or “CPS Data”). Such Confidential Information may include, but is aot limited to
Staff Data, Student Data, and School Level Data {each as defined in Section 13.2 below),
including, but not limited to: name, address, student identification number, social security
number, phone number, email address, gender, date of birth, ethnicity, race, foster care status,
disabilities, school, grade, grade point average, standardized test scores, lllinois Standards
Achievernent Test {“I5AT”) scores, assessment data, after school activities, highest grade
completed, discipline history, criminal history, free or reduced lunch qualifications, hausing
status, income, household income or payroll information, college enrollment records, Free
Application for Federal Student Ald {“FAFSA") information; and unpublished school information,
CPS financial information, and CPS business plans. It is understood and agreed that Confidential
Information also includes proprietary or confidential information of third parties provided by the
Board to Provider.

13.2  CPS Data: Such information may Include (i) “Student Data” comprised of (a) personally
identifiable student level data, {b) de-identified student level data, or {c) aggregate leve] student
data; (ii}) “Staff Data” comprised of (a) personally-identifiable employee level data, {b) de-
identified employee level data, or (c) aggregated employee level data; and (iii} “School Level
Data" comprised of information or data not generally known to the public which identifies or
could reasonably be used to identify a particular CPS school and which is not Student Data or
Staff Data. For purposes of this Agreement, any reference to Confidential Information shall be
inclusive of Student Data, Staff Data, and School Leve| Data.

13.3  Use of Confidential information: Pravider shall:
15
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Only use Confidential Information for the sole purpose of providing the Services to the
Board hereunder, and shall not disciose the Confidential Information except to those of
its officers, agents, employees, and subcantractors {including Software providers} who
have a need to access the Confidential Information.

Notwithstanding the foregoing, it !s understood and agreed that such protection of
Confidential Information shall be subject to the special requiremants of FERPA, HIPAA
and IS5RA as described in the Compliance with Laws Section

Any subcontractors engaged by Provider in providing Services to the Board shall be
required to assume obligations of secrecy equal to or greater than the obligations that
Provider has assumed in this Agreement with respect to the Confidential Information.

Not copy or reproduce in any manner whatsoever the Confidentlal Information of the
Board without the pricr written consent of the Board, except where required for its own

internal use in accordance with this Agreement,

: Provider shall:

A When mailing physical copies of Confidential Information, send the Confidential
Information In a tamper-proof, labeled container, with a tracking number and a delivery
confirmation receipt,

B. Only electronically transmit or mail Confidential Information on electronic
media, such as CDs, DVDs, electronic tape, flash drives, etc., if the Confidential
Information is encrypted. Encryption must utilize the Advanced Encryption Standard
(“AES") algorithm with a key of 256 bits or greater {"Encrypt”). The Confidential
Information shall only be mailed in accordance with the provisions of Section 13.4(A)
above;

(5 Mot send, via mail ar electronically, any password or other information sufficient
te allow decryption of Confidential Information with the Encrypted Confidential
Information;

D. Encrypt any and all Confidenttal Information stored on portable or removable
electronic media, such as CDs, DVDs, tape, flash drives, etc, Provider shall not leave
Canfidential Information in any electronic format unsecured and unattended at any
time;

E. Keep all physical copies [paper, portable or removable electronic media, or
other physical representations) of Confidential Information under lock and key, or
otherwise have sufficient physical access control measures to prevent unauthorized
access, Provider shall not leave Confidential Information unsecured and unattended at
any time;

. provider shall password protect any laptop or workstation that contains
Confidential Information. Additionally, any laptop or workstation that contains
Confidential Information shall have its full hard drive Encrypted. Provider shall hot leave
any laptap or workstation unattended without enabling a screen-lock or otherwise
blocking actcess to the laptop or workstation. Provider shall ensure that no password or
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other information sufficient to access a laptop or workstation containing Confidential
Information is attached to or located near the laptop or worlstation at any time.

G. Provider shall ensure the security of the Confidential Information stored on the
server by employing adetuate security measures to prevent unauthorized access to that
information. These measures include policies, procedures, and technical elements
relating to data access controls. In addition, Pravider shall use standard security
protocols and mechanisms to protect the exchange and transmission of Confidential
Information.

13.5.  U.5.-Based Servers: Confidential Information shall be stored, backed up and served only
on servers based in the continental United States that are hosted by data centers that have
been approved by the Board’s [TS Program Manager or his/her designee in advance.

13.6 Dissemination of Information: Provider shall not disseminate any Confidential

Information to a third party, other than { JohDiva, without the prior written consent of the
Board. Provider shall not [ssue publicity news releases or grant press interviews during or after
the performance or delivery of the Services and/or materials, except as may be required by law
or with the prior written consent of the Board. If Provider is presented with a request for
documents by any administrative agency or with a subpoena duces tecum regarding any
Confidential Information which may be in Provider’s possession as a result of Services and/or
materials provided under the Agreement, unless prohibited by applicable law, Provider shall
Immediately give notice to the Board and its General Counsel with the understanding that the
Board shall have the opportunity to contest such process by any means available to it prior to
submission of any documents to a court or other third party. Provider shall not be obligated to
withhold delivery of documents beyond the time ordered by a court of law or administrative
agency, unless the request for production or subpoena is quashed or withdrawn, or the time to
produce is otherwise extended.

13.7 or Destruction of Confidential Information: Provider shall, at the Board’s option,
destroy or return all Confidential Information provided by the Board to the Board within five {5)
business days of demand, or if no demand is made, it shall destroy or return all Confidential
Information to the Board within five {5) days of the expiration or termination of this Agreement
unless Provider receivas permission in writing from the Board’s Chief Accountability Officer or
her designee that Provider may retain certain Confidential Information for a specific period of
time. In the event the Board elects to have Provider destroy the Confidential Infarmation,
Provider shall provide an affidavit attesting to such destruction.

13.8 Unauthorized Access. if Provider has knowledge of any unauthorized access and/or use
of shared Confidential Information, it shall: (i) notify the Board immediately, which in no event
shall be longer than twenty four (24} hours from the Provider receiving notice of the
unauthorized access and use; (ii} take prompt and appropriate action to prevent further
unauthorized access or use; (iii} cooperate with the Board and any government authorities with
respect to the investigation and mitigation of any such unauthorized access and vse, including
the discharge of the Board’s duties under the law; and (iv) take such other actions as the Board
may reasonably direct to remedy such unauthorized access and use, including, if required under
any federal or stata law, providing notification to the affected persons. Provider shall bear the
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lnossas and expenses {including attorneys’ fees) associated with a breach of Confidential
Informatlon including, without limitation, any costs: (1) of providing notices of a data breach to
affected persons, and to regulatory bodles; and (2) of reasonably remedying and otherwise
mitigating any potential damage or harm of the data breach, incduding, without limitation,
estahlishing call centers and providing credit monitoring or credit restoration services, as
requested by the Board. The Provider shall include the Unauthorized Access provision in any and
all agreements they execute with subcontractors under this Agreement.

13.9  Board Inteliectual Property. Provider shall not use any intellectual property belonging
to the Board, including but nat limited to the CPS logo or the logos of any schools, during or
after the performance or the delivery of Services, nor may Provider photograph or film within
any CPS school or facility without the express written consent of an authorized representative of
the Board.

13.10 Staff and Subcontractors: Provider agrees to cause its Staff to undertake the same
obligations as agreed to herein in this Section 13 by Provider.

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

13.12 HIPAA Obligations. Provider shall comply with the Administrative Simplification
requirements of the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), as
set forth in Title 45, Parts 160 and 164 of the Code of Federal Regulations {the "CFR"). Attached
hereto and incorporated herein by reference as Exhibit F is a detailed description of Provider's
HIPPA Obligations. It is understood and agreed that HIFAA shall supersede the other provisions
of this Agreement.

13.13 Swurvival: it is understood and agreed that Provider’s nan-compiance with this Section
13 will constitute a material breach of the Agreement. The provisions of this Sectien shall
survive the termination or expiration of this Agreement,

14. Information Security Policy and Acceptable Use of CPS Network Policy:

[f at any time, Provider has access to the Board's computer network, Provider warrants that it is and
shall remain in compliance with the Board's Information Security Policy, adopted September 25, 2013
{13-0925-P03}, as amended from time to time, and the Board’s Acceptable Use of the CPS Network and
Computer Resources Policy, adopted July 22, 2009 {(09-0722-P03), as may be amended from time to

15. Data Entry and Reporting: Provider agrees to provide to the Board such information regarding its
Services as the Board may require from time to time. Provider shall have limited aceess to, and shall
be required to use with respect to reporting Services-refated data, the software system designated
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by the Board for that purpose [the "Dasighated Data Reporting System”). Provider must limit use
of the Designated Data Reporting System strictly ta its employees who receive CPS certification for
use of that system. If directed by the Board, Provider must designate by name one or more
members of its Staff to attend required CPS training regarding the Designated Data Reporting
System. The Board may set a schedule by which the Provider's data entry must be entered.
Provider's data submittals must be accurate and complete, and time is of the essence for all
submittals. Provider's failure o provide submittals that are accurate, complete, and timely shall
constitute an Event of Default and, in addition to all remedies otherwise available to the Board
under this Agreement, the Board shall be entitled to withhold any payments that may be due
hereunder untii the Provider cures every Event of Default, including without limitation correction of
incorrect data and submission of missing data.

Provider will be entitled to access its own data in the Board's system, as provided by the Board’s
general standards for use by third-party Providers of the Board’s system, but solely for the purposes
of providing the Services hereunder,

16, Intellectual Property

16.1 Intellectual Property Defined. Inteliectual Property shall mean all trademarks, trade
dress, copyrights and other intellectual property rights in the materia's used in the performance
of services under this Agreement.

16.2 Board's Intellectual Property. Provider agrees that all Confidential Information , as well
as any intellectual property arising therefrom, shall at all times be and remain the property of
the Board. The Board’s intellectual property shall include specifically any dacuments and
materfals produced from cooperation between the Board and Provider {subject to the
provisions of Section 16.3), Provider shall execute all documents and perform all acts that the
Board may request in order to assist the Board in perfecting or protecting its rights in and to
intellectual property rights as defined in this Section. Any documents or materials created by the
Board in connection with the Services ("Board Materials”), whether such Board Materials were
adapted or reproduced from Provider's materials, or such Board Materials were originally
prepared by the Board, shall be and remain the property of the Board. Board Materials shall
exclude any and all {i} third party intellectual property, and (ii) pre-exiting Provider intellectual
property that is delivered to the Board as part of the Services to be provided by Provider
hereunder or are imbedded in any Board Material. Upon written agreement between the
parties, Provider may be licensed to use the Board’s intellectual property for specifically defined

uses and terms.
16.3  Provider’s Intellectual Propecty. All intellectual property possessed by Provider prior to,

created in, or concurrently with tha performance of Services under this Agreement shall be and
remain at all times “Provider's intellectual property”, provided that none of the Board’s
Confidential Information is used or disclosed in the Provider's intellectual property. Provider
grants to the Board a perpetual {excluding Software], royalty-free, non-transferable license to
use Provider's intellectual property for non-commercial, educational purposes.
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16.4  Third Party Intellectual Property. Provider represents and warrants to the Board that
Provider, in connection with providing the Services, witl not infringe on any presently existing
United States patent, copyright, trademark, service mark, trade secret and/or other proprietary
right of any person. Provider further represents and warrants to the Board that it will not
infringe upon any trade secrets or confidential or proprietary information owned by any third
party in performing the Services.

16,5 Survival. The obligations set forth ‘n this Section shall survive the termination or
expiration of this Agreement.

17. Representations and Warranties of Provider: Provider represents and warrants that the following

are true and correct as of the effective date of this Agreement and shall cantinue to be true and
correct during the Term of this Agreement. The representations and warranties below referring to
Software apply in the event and to the extent that the use of or access to any Software is necessary
for or a part of the Services received by the Board.

17.1  Licensed Professionals: Provider, and its Staff, is appropriately licensed under lllinois
law to perform Services required under this Agreement and shall perform no Services for which
a professional license is required by law and for which Provider, Its employees, agents, or
subcontractors, as applicable, are not appropriately licensed. ’

17.2  Compliance with Laws: Provider is and shall remain in compliance with all applicable
federal, state, county, and municipal statutes, laws, ordinances, and regulations relating to this
Agreement and the performance of Services in effect now or later and as amended from time to
time, including but not limited to the Prevailing Wage Act, 820 (LCS 130/1 et seq.; the Drug-Free
Workplace Act; the ltlinois School Student Records Act {“ISSRA”); the Family Educational Rights
and Privacy Act (“FERPA"); the Protection of Pupil Rights Amendment; the Health Insurance
Portabllity and Accountability Act of 1996, as set forth in Title 45, Parts 160 and 164 of the Code
of Federal Regulations (“HIPAA"), and any others relating to non-discrimination.  Further,
Provider is and shall remain in compliance with all Board policies and rules, induding but not
{imited to those requiring TB testing. Board policies and rules are available at www.cps.edu.

17.3  Good Standing: Provider is not in default and has not been deemed by the Board to be
in default under any other Agreement with the Board during the five-year period immediately
preceding the effective date of this Agreement.

17.4 Authorization: If Provider is an entity other than a sole proprietorship, Provider
represents that it has taken all action necessary for the approval and execution of this
Agreement, and execution by the person signing on behalf of the Provider is duly authorized by
the Provider and has been made with complete and full authority to commit the Provider to all
terms and conditions of this Agreement which shall constitute valid, binding obligations on the
Pravider.

17.5 Financially Solvent: Provider warrants that it is finandially solvent, is able to pay all
debts as they mature and is possessed of sufficient working capital to complete all Services and
perform all obligations under this Agreement.
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17.6 Gratuities: No payment, gratuity, or offer of emplayment was made by or to the
Provider in relation to this Agreement or as an inducement for award of this Agreement.

17.7 Contractor's Disclosure Form: The disclosures in the Contractor's Disclosure Form
previously submitted by the Provider are true and correct. The Provider shall promptly notify
Board in writing of any material change in [nformation set forth therein, including but not
limited to change n ownership or control and any such change shall be subject to Board
appraval which shall not be unreasonably withheld.

17.8  Research Activities and Data Reduests: Provider acknowledges and agrees that it is not
authorized to conduct any research activities in the Chicago Public Schools or use CPS data for
research purposes. Provider acknowledges and agrees that in the event Provider seeks to
conduct research activities in the Chicago Public Schools or use CPS student data for purposes
not specified in this Agreement, then Pravider shall comply with the Board's Research Study and
Data Policy, adopted on luly 28, 2010, {10-0728-P0O1), as amended from time to time. Provider
acknowledges and agrees that it may not begin any research activities or obtain data for
research purposes without the prior written consent of the Chief Accountability Officer or
his/her designee,

17.9  Prohibited Acts: Withln the three (3] years prior to the Effective Date of this Agreement,
Provider or any of its members if a joint venture or a limited liahility company, or any of its or
their respective officers, directors, managers, other officials, agents or employees (1) have not
heen convicted of bribery or attempting to bribe a public officer or employee of any public
entity, and {2) have not been convicted of agreeing or colluding among cantractars or
prospective contractors in restraint of trade, including hid-rigging or bid-rotating, as those terms
are defined under the lllinois Criminal Code,

17,10 certification of Eligibility, Provider certlfies that it is not barred from contracting with
any unit of State or local government as a result of violation of either Section 33E-3 (bid-rigging)
or 33E-4 {bid rotating) [720 ILCS 5/33E]. Provider further certifies that it, and each of its Joint
venture members if a joint venture, is not presently debarred, suspended, proposed for
debarment, declared ineligible or voluntarily excluded from participation in this transaction by
any federal department or agency and that in performing the Services for the Board it shall not
utilize any firms that have been debarred from doing business with the Board under the Board's
Debarment Policy {08-1217-PQ1), as may be amended from tima to time.

17.11 Intellectual Property. That in performing and delfivering the Services, Provider will not
violate ar infringe upon any patent, copyright, trademark, trade secret or other proprietary or
inteltectual property right of any third party, and will not improperly use any third party’s
confidential information; and shall have, without encumbrance, all ownership, licensing,
marketing and other rights required to furnish all materials and products that it furnishes to the
Board under the Agreement and can grant or assign all rights granted or assigned to the Board
pursuant to the Agreement,

17.12 Compliance with Grant. In providing Services under this Apreement, Provider
acknowledges and understands that funding for the Services may be derived from a grant. As a
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part of the Services rendered under this Agreement, Provider shall assist CPS as needed to
comply with the grantor’s requirements and regulations, as may be amended.

17.13 Assienment of Warranties. Provider has the right, title, and ability to assign and shall
assigh to the Board any third-party warranties concerning the Services provided under this

Agreement.

17.14 Documentation Warranty. All Documentation provided to the Board from Provider
concerning the Software and Services shall be kept current with the upgrades of the Software
and Services.

17.15 Ownership. Pravider is the owner of the Services and Software or otherwise has the
right to grant to the Board the right to use the Software consistent with thls Agreement without
violating any rights of any third party, and there is currently no actual or to Provider's
knowledge threatened suit by any such third party based on an alleged violation of such right by
Provider.

17.16 Not Alier Program. Provider shall not, directly or through a third party, knowingly
remove, alter, change or interface with the Software or any other program for the purpose or

17.17 Warranty of Title; The Services are free and clear from all liens, contracts, chattel
mortgages or other encumbrances; that Provider has the lawful right to dispose of and self the
Services and that Provider shall warrant and defend its title against all claims.

All warranties shall survive the expiration or termination of this Agreement. Naothing in the
foregoing warranties will be construed to limit any other rights or remedles available to the
Board under the law and the Agreement,

EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS
AGREEMENT, PROVIDER MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS
OR [MPUED, INCLUDING WITHOUT UMITATION WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

18,  Indemnification: Provider agrees to defend, indemnify and hotd harmless the Board, its
memhbers, employees, agents, officers and officials from and against liabilities, losses, penalties,
damages, and expenses, including reaconable costs and attorney fees, arising out of all claims, liens,
damages, obligations, actions, suits, Judgments or settlements, or causes of action of every kind, nature,
and character to the extent arising or alleged to arise out of the negligence or willful misconduct acts or
omissions of the Provider, its officials, agents, and Staff in the performance of this Agreement. This
intludes but is not limited to the unauthorized use of any trade secrets, U.S. patent or copyright
infringement. In the event that the Board is determined to be liable for taxes under Section 4980H of
the Internal Revenue Code as a result of its use of Provider’s employees under this Agreement, Provider
shall indemnify the Board for any such liability.

The Provider shall at its own cost and expense appear, defend, and pay all reasonable attorney fees and
other costs and expenses arising in connection with its indemnifications obligations under this Section
18. In addition, if any judgment shall be rendered against the Board in any such action, the Provider
shall at its own expense satisfy and discharge such obligation of the Board. The Board retains final
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approval of any and all setiements or legal strategies which involve the interest of the Board, which
approval shall nat be unreasonably withheld, conditioned or defayed. .

However, if the Provider after receiving notice of any such proceeding, fails to promptly begin defense
of such claim or action, then the Board may (without further notice ta the Provider) retain counsel and
undertake the defense, compromise, or settlement of such claim or action at the expense of the
Provider, subject to the right of the Provider to assume the defense of such claim or action at any time
prior to settlement, compromise or final determination thereof. The cost and expense of counsel
retained by the Board in these circumstances shall be borne by the Provider and the Provider shall be
bound by and shall pay the amount of any settement, compromise, final determination, or judgment
reached while the Board was represented by counsel retained by the Board pursuant o this paragraph,
or while the Provider was conducting the defense.

To the extent permissible by law, the Provider waives any limits to the amount of its obligations to
defend, indemnify, hold harmless, or contribute to any sums due under any losses, including any claim
by any employee of the Provider that may he subject to the Workers Compensation Act, 820 ILCS 305/1
et seq. or any other related law or judicial decision (such as Kotecki v. Cyclops Welding Corp., 146 Ill.2d
155 {1991}). The Board, however, does not waive any limitations it may have on its liability under the
lllinois Workers Compensation Act, the Hlinois Pension Code, or any other statute or judicial declsion.

The indemnities set farth herein shall survive the expiration or termination of this Agreement.

19. Non-Liability of Board Officials: The Provider agrees that no Board member, employee, agent,
officer, or official shall be personally charged by the Provider, its members if a joint venture, or any

subcontractors with any liability or expense under this Agreement or be held personally liable under
this Agreement to the Provider or any subcontractors,

20. poard Not Subject to Taxes: The federal exdse tax does not apply to the Board by virtue of
Exemption Certificate No. 36-600584, and the State of lllinois sales tax does not apply to the Board
by virtue of Exemption No. E9997-7109-06. The compensation set in the Schedule of Pricing is
inclusive of all other taxes that may be levied or based on this Agreement, induding without
limitation sales, use, nonresident, value-added, excise, and similar taxes levied or imposed on the
Services to be provided under this Agreement, but excluding taxes levied or imposed on the income
or business privileges of the Provider. The Provider shall be responsible for any taxes levied or
imposed upon the income or business privileges of the Provider.

21. Insurance: The Provider, at its own expense, shall procure and maintain insurance for all operations
under this Agreement, whether performed by the Provider or by subcontractors. All insurers shall
be licensed by the State of lllinois and rated A-VIl or better by A.M. Best or a comparable rating
service. The Provider shall submit to the Board satisfactory evidence of insurance coverage prior to
commencement of Services. Minimum insurance requisements are:

211 Workers’ Compensation and Emplovers’ Liabi'ity Insurance: Workers' Compensation
Insurance affording workers' compensation benefits for all employees as required by law and
Employers’ Liability Insurance covering all employees who are to provide Services under this
Agraement with limits of not less than $500,000 per occurrence. The workers’ compensation
policy must contain a waiver of subrogation clause,
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21,2 Commercial General Liability Insurance: Commercial General Liability insurance or
eguivalent with limits of not less than 53,000,000 per occurrence and 52,000,000 in the
apgregate for bodily injury, personal injury, and property damage liability. Coverage shall
include, but not be limited to: all operations, contractual liahility, Independent contractors,
praducts/completed operations, and defense. Provider agrees to continue insurance meeting
these requirements for a minimum of twea years following termination or expiration of this
Agreement, including any renewals,

213 Aytomobile Liability Insurance: Automohile Liability Insurance when any motor vehicle
(whether owned, non-owned or hired) is used in connection with Services to he performed, with
limits of not less than $1,000,000 per occurrence for bodily injury and property damage.

214  Umbrelia/Excess Liability Insurance: Umbrella or Excess Liability Insurance with limits of
not less than $2,000,000 per occurrence, which will provide additional limits for emplayers’,
general and automobile liahility insurance and shall cover the Board and its employees subject
to that of the primary coverage.

215  Cuber Liability And Privacy & Security Coverage. Cyher Liability and Privacy & Security
Coverage for damages arising from a failure of computer security, or wrongful release of private
information, incleding expenses far notification as required by local, state or federal guidefines,
with limits of liability not [ess than Two Million and 00/100 Dollars {52,000,000.00) per claim and
Two Million and 00/100 Dollars (52,000,000.00) in the aggregate. Coverage shall inclede failure
to prevent transmission of maliclous code. The Policy will be a claims-made program with any
prior acts exclusion predating both the date of this Agreement and any earlier commencenent
of Services. Such coverage shall either be maintained continuously for a period of 2 years after
expiration or termination of this Agreement or secure a 2-year extended reporting provision.

21.6  Professional Liability/Errors and Omissions: Provider shall malntain such coverage with
limits of not less than Two Million and 00/100 Dollars ($2,000,000.00) per claim for errors and

omissions in conjunction with professional services Provider's policy must include and may not
exclude coverage for sexual abuse and/or molestation. The policy shall have a retroactive date
effective with the commencement of professional services and have an extended reporting
period of not less than two (2) years following completion of such professional service.
Subcontractors performing work for technical services for Provider must maintain limits of not
less than One Willion and 00/100 Dollars ($1,000,000.00} per occurrence with the same terms
herein,

21.7 Additional Insured: The Provider shall have its General and Umbrella Liahility Insurance
policies endorsed to provide: “Ihe Board of Education of the Citv of Chicago. a bodv politic and
corporate, and its members, emplovees, and agents. and any other entily as may be designated
by the Board are named as additional insured on.a pPrimary basis without recourse or right of
contribution from the Board,”

The insurance company, or its representative, shall submit an insurance certificate evidencing all
coverage as required hereunder and indicating the Additional Insured status as required above. The
Board will not pay the Provider for any Services if satisfactory proof of insurance is not provided by
Pravider priar to the performance of any Services. The Certificate must provide 30 days prior written
notice of material change, cancellation, or non-renewal be given to:
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Risk Management
Board of Education of City of Chicago
42 West Madison, 2™ floor
Chicago, lllinois 60602

Any failure of the Board to demand or receive proof of insurance coverage shall not constitute a waiver
of the Provider's obligation to obtain the required insurance. The receipt of any certificate does not
constitute agreement by the Board that the insurance requirements in this Agreement have been fully
met or that the insurance policies indicated on the certificate are in compliance with the Agreement
requirements. The Provider's failure to carry or document required insurance shall constitute an Event
of Default. In the event Provider fails to fulfill the insurance requirements of this Agreement, the Board
reserves the right to stop the Services until proper evidence of Insurance is provided, or this Agreement
may be term’nated.

Any deductibles or self-insured retentions on referenced insurance coverage must be borne by the
Provider. Any insurance or self-insurance programs maintained by the Board do not contribute with
insurance provided by Provider under this Agreement.

All subcontractors are subject to the same insurance requirerients of the Provider. The Provider shall
require any subcontractors under this Agreement to maintain applicable, comparable insurance naming
the Provider and the Board inclusive of its members, employees, and agents, and any other entity
designated by the Board as Additional Insureds. The Provider must maintain a file of subcontractor's
insurance certificates evidencing compliance with these requirements,

The coverages and limits furnished by the Provider in no way limit the Provider’s liabilities and
responsibifities specified within this Agreement or by law. The required insurance is not fimited by any
fimitations expressed In the indemnification language in this Agreement, if any, or any limitation that
might be placed on the indemnity in this Agreement given as a matter of law.

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

Provider must register with the insurance certificate monitoring company designated by the Board
stated below, and must maintain a current insurance certificaie on file during the entire time of
providing services to the Board. Provider must register and pay the initial annual monitoring fee to the
insurance certificate monitoring company prior to performing services for the Board. The Initial annual
monitoring fee is currently Twelve 00/100 Dallars ($12.00) per year, but is subject to change.

Fach year, Provider will be notified 30 to 45 days prior to the expiration date of their required insurance
coverage (highlighted on their latest submitted Insurance certificate on file) that they must submit an
updated insurance certificate with the insurance certificate monitoring company. Insurance certificate
submissions and related annuat fees are required to be made online at the dedicated website
established by the certificate monitoring company identified below, Questions on submissians and
payment options should be directed to the certificate monitoring company.

Certlficate Monitoring Company:
Topiary Communications, Ine,
676 N. LaSalte — Suite 230
Chicago, lllinois 60654

25



This Agreement wlll be posted on the CPS internal wehsite

Phonea — (312) 494-5705
Email —dans@topiarycomm.net

Website for online registration, insurance certificate submissions and annual fee payments: URL —
htte!/fwww.cpsvendorcert.com

22. Audit and Records Retention: Provider shall permit and cooperate in good faith in any audits by the
Board, including its Department of Procurement and Contracts, or its agents for compliance by the
Provider with this Agreement. Provider shall furnish the Baard with such information, supporting
documentation and reports as may be requested relative to the progress, execution and costs of the
Services and compliance with applicable MBE/WBE requirements. Failure of the Provider to comply
in full and cooperate with the requests of the Board or [ts agents shall give the Board, in addition to
all other rights and remedies hereunder, the right to charge the Provider for the cost of such audit.

Provider shall retain all records relating to Provider’s Services under this Agreement for five {5} years
after the termination or expiration of this Agreement and such records shall be subject to inspection and
audit by the Board. If any audit, litigation or other action involving the records is being conducted or has
not been resolved, all applicable records must be ratained until the proceeding is closed. As used In this
clause “records” includes correspondence (including emails), receipts, vouchers, memoranda and other
data, regardless of type and regardless of whether such items are in written form, electronic, digital, or
in any other form. Provider shall require all of its subcontractors to maintain the above-described
records and allow the Board the same right to inspect and audit said records as set forth herein,

23. M/WBE Program: The Provider acknowledges that it is familiar with the requirements of the
Board’s Remedial Program for Minocrity and Women Owned Business Enterprise Participation in
Goods and Services Contracts and agrees to comply with the provisions of such program. Provider
agrees to adhere to the minimum participation goals and to all other applicable MBE/AWBE
requirements as set forth in the program. Provider agrees to submit such documentation in
connection with the program as may be requested by the Board.

24, Noticgs: All notices required under this Agreement shall be in writing and sent to the addresses and
persons set forth below, or to such other addresses as may be designated by a Party in writing. Any
notice involving non-performance or termination shall be sent by hand defivery or recognized
overnight courier. All other notices may also be sent by facsimile or email, confirmed by mail. All
notices shall be deemed to have been given when received, if hand delivered; when transmitted, if
transmitted by facsimile or email: upon conflrmation of dellvery, if sent by recognized overnight
courier; and upon receiptif mailed. Refusal to accept delivery has the same effect as receipt,

If to the Board: Board of Education of City of Chicago
Office of Diverse Learners Supports and Services
42 West Madison, 3rd Floor
Chicago, lllinais 60602

With a copy to; Board of Education of City of Chicago
General Counsel
One North Dearborn, Suite 900
Chicago, lllinois 60602
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If to Provider: RCM Technologles {USA) Inc., cfo!
Health Care Services
575 Eighth Avenue
6th Floor
Mew York, NY 10018

Right of Entry: The Provider and any of its officers, employees, subcontractors or agents,
performing Services hereunder shall be permitted to enter upon Board property in connection with
the performance of the Services hereunder, subject to the terms and conditions contained herein
and those rules established by the Board and the subject school principal. Consent to enter upon a
site given by the Board shall not create, nor be deemed to imply, the creation of any additional
responsibilities on the part of the Board. The Provider shall use and shall cause each of its offlcers,
employees, and agents to use the highest degree of care when entering upon any property ownead
by the Board in connection with the Services. Any and all clalims, sults, or Judgments, costs, or
expenses, including reasonable attorney fees, arising from, by reason of, or in connection with any
such entries shall be treated In accordance with the applicable terms and conditions of this
Agreement, including without limitation the indempnification provisions of this Agreement.

25.1 Principal’s Right tg Direct: The principal or hisfher designee, the Network Chief or
his/her designee, or the Department Officer or his/her designee shall have the authority to the
maximum extent possible, to direct Provider and its subcontractors when performing Services on
the school site.

Authority: Provider understands and agrees that Provider is not an authorized representative of the
Board. All agreements and approvals {written or verbal}] must be made by the authorlized
representative of the Board.

Non-Discrimination: It shall be an unlawful ernployment practice for the Provider or any of ks
subcontractors to fail or refuse to hire or to discharge any individual, or otherwise to discriminate
against any individual with respect to campensation or other terms, conditions, or privileges of
employment because of such individual’s race, color, religion, sex, sexual orientation, age, disability,
or national origin; or to limit, segregate, or classify employees or applicants for employment in any
way that would deprive or tend to deprive any individual from equal employment apportunities or
otherwise adversely affect an individual's status as an employee because of such individual's race,
colar, religion, sex, sexual orientation, age, disability, or national origin. The Provider shall
particularly remain in compliance at all times with: the Civil Rights Act of 1964, 42 U.5.C.A. 2000%, et
seq.; the Age Discrimination in Employment Act, 29 US.C.A. 621, et seq.; Section 504 of the
Rehabilitation Act of 1973, 29 U .5.C.A. 701, et s2q.: the Americans with Disabilities Act, 42 U.S.C.A.
12101, et seq.; the Individuals with Disabilities Education Act, 20 U.S.C.A. 1400, et seq.; the lllinois
Human Rights Act, 775 ILCS 5/1-101, et seq.; the Hflinols School Code, 105 ILCS 5/1-1; and the Chicago
Human Rights Ordinance, ch. 2-160 of the Municipal Code of Chicago, all as amended, as well as all
other applicable federal, state, county, and municipal statutes, regulations and other laws, Nothing
in this paragraph is intended nor shall be construed to create a private right of action against the
Board or any of its employees. Furthermore, no part of this paragraph shall be construed to create
contractual or other rights or expectations for the employees of either Provider or its
subcontractors.
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Governing Law: This Agreement shall be governed as to performance and interpretation in
accordance with the laws of the 5tate of lllinois. The Provider irrevocably submits itself to the
original jurisdiction of those courts Jocated in the County of Cook, State of lllinols, with regard to any
controversy arlsing out of or relating to or in any way concerning the execution or performance of
this Agreement. Provider agrees that service of process on Provider may be made, at the option of
the Board, by either registered or certified mail addressed to the office identified in Notice Section
above, by registered or certified mail addressed to the office actually maintained by Provider, or by
personal delivery an any officer, director, or managing or general agent of the Provider. If any
action is brought by the Provider against the Board concerning this Agreement, the action shall only
be brought in those courts located within the County of Cook, State of [llinois.

Continuing Obligation to Perform: In the event of any dispute between the Provider and the Board,
the Provider shall expeditiously and diligently proceed with the performance of all of its obligations

under this Agreement with a reservation of all rights and remedies it may have under or pursuant to
this Agreement at law or in equity.

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

Indebtedness: The Provider agrees to comply with the Board's Indebtedness Policy, adopted June
26, 1996 {96-0626-PO3), as amended from time to time, which policy is hereby Incorporated by
reference into and made part of this Agreement as if fully set forth herein.

Ethics: No officer, agent or employee of the Board is or shall be employed by the Provider or has or
shall have a financial interest, directly or indirectly, in this Agreement or the compensation to be
paid hereunder except as may be permitted in writing by the Board’s Code of Ethics, adopted May
25, 2011 (11-0525-P02), as amended from time to time, which policy is hereby incorporated by
reference into and mada part of this Agreement as if fully set forth herein,

Inspector General: Each parly acknowledges that in accordance with 105 ILCS 5/34-13.1, the
Inspector General of the Board of Education of City of Chicago has the authority to conduct certain
investigations and that the Inspector General shall have access to all information and personnel
necessary to conduct thase investigations.

Freadom_of Information Act; Provider acknowledges that this Agreement and all documents
submitted to the Board related to this Agreement are a matter of public record and are subject to
the lllinois Freedom of Information Act {5 ILCS 140/1) and any other comparable state and federal
laws and that this Agreement is subject to reporting requirements under 105 ILCS 5/10-20.44.
Provider further acknowledges that this Agreement shall be posted on the Board's website at

www.cps.edu.

Waiver: No delay or omission by the Board to exercise any right hereunder shali be construed as a
waiver of any such right and the Board reserves the right to exercise any such right from time to
time as often and as may be deemed expedient.
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Survival; Severability: All express warranties, representations and indemnifications made or given in
this Agreement shall survive the supply of Services by Provider or the termination of this Agreement
for any reason. In the event that any one or more of the provisions contained herein will for any
reason be held to be unenforceable or illegal, such provision will be severed; and the entire
Agreement will not fail, but the balance of this Agreement will continue in full force and effect. In
such event, the parties agree to negotiate in good faith a substitute enforceable and legal provision
that most nearly effects the intent of the parties in entering into this Agreement,

Minimum Wage: Provider must comply with the Board's Minimum Wage Resolution (14-1217-R52)
and any applicable regulations issued by the Board’s CPO. The Board's resolution adopts Chicago
Mayoral Executive Order 2014-1. As of December 17, 2014 the minimum wage to be paid pursuant
to the Resolution is $13.00 per hour (the “Minimum Wage”). A copy of the Mayoral Order may be
downloaded from the Chicago City Clerk's website at: httpy//chicityclerk.com/wp-
content/uploads/2014/09/Executive-Order-No,-2014-1 pdf; the Board’s Resolution may be
downloaded from the Chicago Public School’s website at:
http:/fwww.cpshoe.org/contentfactions/2014_12/14-1217-R52.pdf. In the event of any
discrepancy between the summary below and the Resolution and Order, the Resolution and Order
chall control.

Provider must; (i) pay its employees no less than the Minimum Wage for work performed under the
Agreement; and {ii} require any subcontractors, sublicensees, or subtepants, to pay thelr ernployees
no less than the Minimum Wage for work performed under the Agreement.

The Minimum Wage must be paid to: 1) All employees regularly performing work on property
owned or controlled by the Board or at a Board jobsite and 2} All employees whase regular work
entails performing a service for the Board under a Board contract.

Beginning on luly 1, 2015, and every July 1 thereafter, the Minimum Wage shall increase in
proportion to the increase, if any, in the Consumer Price Index for All Urban Consumers most
recently published by the Bureau of Labor Statistics of the United States Department of Labor, and
shall remain in effect untif any subsequent adjustment is made. On or before June 1, 2015, and on
or before every June 1 thereafter, the City of Chicago may issue bulietins announcing adjustments to
the Minimum Wage for the upcoming year.

The Minimum Wage is not required to be pald to employees whose work is performed in general
support of Provider's operations, does not directly relate to the services provided to the Board
under the Agreement, and is included in the contract price as overhead, unless that employee's
regularly assigned work location is an property owned or controlled by the Board or at a Board
jobsite. Itis also not required to be paid by employers that are 501{c}{3) not-for-profits.

The term 'employee’ as used herein does not indude persons subject to subsection 4(a)(2),
subsection 4{a}(3), subsection 4{d}, subsection 4[), or Secticn & of the illinois Minimum Wage Law,
820 1L.CS 105/1 et seq., in force as of the date of this Agreement or as amended. Nevertheless, the
Minimum Wage is reguired to be paid to those workers described in subsections 4{a)(2{A) and
A{a}(2)(B) of the lllinois Minimum Wage Law.

The MInimum Wage is not required to be paid to employees subject to a collective bargaining
agreement that provides for different wages than those required by the Board's Resolution, if that
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collective bargaining agreement was in force prior to December 17, 2014 or if that collective
bargaining agreement clearly and specifically waives the requirements of the Resclution.

If the payment of a prevailing wage is required and the prevailing wage is higher than the Minimum
Wage, then the Provider must pay the prevailing wage,

Abused and Neglected Child Reporting Act: If Provider or any of Provider’s Staff becomes aware of
any suspected case of child abuse or npeglect as described in the Abused and Neglected Child

Reporting Act (325 ILCS 5/1 et seq.), Pravider shall notlfy the proper state, city and local authorities.

Entire Agreement and Amendment: This Agreement, including all exhibits attached to it and
incorporated into it, constitutes the entire agreement of the parties with respect to the matters
contained herein. All attached exhibits are incorporated into and made a part of this Agreement.
No medification of or amendment to this Agreement shall be effective unless such madification or
amendment is in writing and signed by the authorized representatives of both parties and approval
as to legal form by the Board's General Counsel, Any prior agreements or reprasentations, either
written or oral, relating to the subject matter of this Agreement are of no force and effect.

Counterparks and Facsimiles: This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, but all of which together shall constitute but one

instrument. A signature dellvered by facsimile or other electronic means shall be considered
binding for both parties,

_Board approval; The execution of this Agreement will be subject to approval by the members of
the Chicago Buard of Education.

[Signature page to follow]
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IN WITNESS WHEREQF, the parties have caused this Agreement to be executed by their duly authorized
representatives as of the date first above written.

BOARD OF EDUCATION OF CITY OF CHICAG?V‘J/ RCM TECHNOLOGIES, INC,
By: 7')/ (h—(, ‘b J A(/ M Ve Signature; =
Gail D. Ward, Board Member
Print Name: r/ﬂﬁczw/ \CAJ
Tite:__Senive Uz [resideat
Attest: m Y/, @L &) z;#{j’ / y
Estela G. Beltran, Secretary Date: §f1aex

Approved as ta legal form:W

A 2%

James Bebley, General Counsel I

Board Report Number: 15-0624-PR6 ~§

Attachments:

Exhibit A — Scope of Services

Exhibit B - Service Level Agreement (SLA)

Exhibit € - Schedule of Pricing and Gain Share Agreement
Exhibit D- Key Personnel

Exhibit E- Murse on a Bus (NOB}Form

Exhibit F- HIPAA Addendum
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EXHIBIT A
SCOPE OF SERVICES

Supplemental School Nursing and Health Management Services

CPS Project Manager: Rahul Sharma Phone: 773.553.2372 E-Mail: rsharma2@cps.edu

Provider's Project Manager: AndrewHay — Phone; 917,623,3687 E-Mail: andrew.hay@remt.com

Term: July 1, 2015 through June 30, 2019

——r

This Exhibit &, Scape of Services, will be conducted putsuant to the terms and conditions of that Supplemental School
Nursing and Health Management Services Agreement ("Agreement™), entered into by and between the Board of
Education of the City of Chicago, a body politic and corporate, commmonly known as the Chicago Public Schools (the
"Board" or "CP8") and RCM Technologies, Inc. (“Provider" or “RCM™). Capitalized terms used and not otherwise
defined herein shall have the meanings assigned thereto in the Agreement. In the event of a conflict between the terms
of this Scope of Services and the Agreement, the terms of the Agreement shall supersede and prevail,

1. SCOPE OF SERVICES

I

QOverview: Provider will be responsible for the delivery of the Board’s supplemental nursing and healih
management services and will supervise, oversee, manage, Provider’s staff, schedule, recruit and provide
professional development to all Provider and Board employed nursing and health management personnel.
All Provider employed nursing and health management personnel shall be referred to as “RCM Staff™ All
Board employed nursing and health management personnet shall be referred to as “CPS Staff,” RCM Staff
and CPS Staff shall collectively be referred to as “Related Service Providers™ “RSPs,” All RCM Staff are
required to conform to the Board’s hiring policies and procedures. Provider has obtained cerfification from
the Joint Commission and will maintain such certification throughout the Term of this Agreement.

Provider will provide the following Services under this Apgreement, as further described in the Scope of
Services, and will provide RSPs to service students aged 3-21 in all CPS schools, including charter schools,
contract schools, alternative schools, military academies, Academy for Urban School Leadership (AUSL)
schools and the Office of Strategic School Support Services (084) schools, and any others as directed by
the Board’s Chief Officer of QDLSS, or his/her designee:

s Manage, in collaboration with the Board, professional development for ali CPS Staff and RCM
Staff,
Manage the effective and efficient scheduling of all CPS Staff and RCM Staft;
Manage the credentialing and record keeping for all RCM Staff and provide CPS Staff access to the
oredentialing Software;
Manage subcontractors, if any, providing Services hereunder; and
Manage all timekeeping and invoicing for RCM Staff



I1. eryices:

a. Related Service Providers (RSP): RCM will provide the following RSPs and will ensure all RSPs mest
the qualifications and requirements set forth in this Agreement and herein below. Provider will have
copies of all necessary licenses, credentials, and certifications in files before a RSP is sent on any

assignment,

Rﬁlated Service Prowdcrs Quahﬁcatlons Roles and Responssbﬂntnes

T

»%ﬁuam" mltiom

lkmeumu,n O

IQ.‘# Tl UJQ

" Certified - School |-

Nuiese (CSN)

e . | Provides emergency ca:e cake lderiuf‘ catm: L am:l case matmgen u,nt

lllmms State Llwnsed
Regnsl:ered Nurse (RN)

Professmnal Educatols
ng;ense (PEL)" ]

Boa.nd C8Ns.:

for. stadents with. a chmmc cotidition, Pravides follow-up and

ataltistion, Implements health seérvites and treatinenls tv studesits
‘wnth dlsablhues. D¢vel¢ps henlth assesSmenis for studenis with

Stolion 504 Accummndahun Plans -und students ‘with TEPs.
Develojbs TEP health goals and accomodaums for smdents with

IEFs. CER cerhﬁed Sechools havéin [EP Team Day cvcry week

_which requires a, CSN to atte.nd. ‘I}qncal workday is 7 ]murs for

Health Scrvnces
Nurse: (H__SN)

Licensetl Pracucal
Nurse_ :

Tlinois ‘State Llcensed
Reglstered Nursé {RN)

Prowdes emeigemycare CASE. 1denuﬁcanon and case mauag’emsm :
for studeiits with: §° chronic condnt:on Provides: follow-up and
evaluation; Imiplemerits: health services and freatments to students
with digabilities. Develops health ‘assessments for students with

| 504 aoommnoﬂahou plags and sxudents with TRPs, CPR cenlified,

, ,-Iiyplcal workday 1¢ 7,25 hours, without; lunch tmt may van' bas¢d
upnh ivid ul atllou] operaf.lous

l]llnms State Llcensed
Practlcal Nurse

F Adnnmster med:cauons vla ora] lOplL&l buhcutaneous
uumdennal anl mimlnuacular Tontes ugder ‘(he direction of &
egi professional niwse (RN) “Takes vital signs, blood
glucose levels, carbohydrate -calcillations, insulin’ administration.
" Proficient . with pedigiric. 4 well. as minlt GT . feedings,
* cathéterizations, trachenstomy and ventilator care. Provides first
aid and emcrgeﬂcy ¢are; CPR cedified, LPNs dlso {ravel on fietd
| ‘frips or out of school locations for ‘those students that: reqnirs
| miedical supervision. 4 Multi.s¢hool LPN visits mare than one
| school per day. Multi-school LPNs shail nol be compensated for
{ travel to dnd from theif home to the workplace Typical workday is
. 25 hou.rs, but may oy based ipon individual school operatlms

Health Aide: - -

Educatlun- ngh School
DlplumaJGED

Assists with collgclion and maintenance of heaith records and data.
Performus clerical duties such as dala entry and filings. Mentairs
_confidentialily' of ‘all school records and health velated issues.
Typical svorkday is 7.25 fiours, without funch, but may VaLy based
tipunmdnr:dual school operahons

|
J
.l
I
l

wan!ﬂearmg 2
Technrcmn

EducatlnnHS e
Diploma/l "x 3 day
cerfificati i *‘c-uurse T4
homel.g‘tudy :

: ._;f-‘ Maumms oonhdenhahty of all selsool records and health related

: .|, tefer those students to the appropriske - departient. Typ:cal' '
1 warkday is 7.25 Jowss,. \mthout Twich, bat | may “vary based upon
3 ,mgmﬁiwl isehoal. oﬁerau@-s e

“The wsl(m and lu:armg technician’ pmwdcs screening activity for
“wisual actiity, muscle balaiice, h}rperopm, phoria, near/fat binocular
visiot, pure tone audiometric tosts, and thresholds tests {when'
nceded) Peri'on'ns clerical duties suchi as dala enh'y and filings.

isgmes. They also identify students that uieed faither evaluation and




__..JE)BJ'Titl'e' Quatifieations. | Descriptidns
: E ' sl-"u]l charl(s daﬂy For s’rudems who are scheduled andsmake e thal e dare of scrwce
I Medlcal Records Rl i stampcd on the progtess note, Inscrisany lab reswills or othict results necded fot -
' Cleike i HS_- Diploma [‘review by the Provider as per policies and pracedres.established by the Board and in ,
o ik ‘accotdange wiik: hocnsmg anid regulatory refjiiirements or as ihstructed by the-Niirse -
C_oord_it_ra_tor Ch;ufk _for stqd_e:_n_ qd;entcfymg l_nl‘onnauon on all_documem_s Sl
HS fD}pioma Medlcal I:nllmg transhtes a health tare servicd info2 blllmg claim The IGSDDIISIblllty
Medical Bifler | Exterichee iﬁ of the medichl biller.is o follow (hat-claiin to 2asure tiie practice feceives
S R XF"?F" f? i a : remabursement for the:-work thie: Pn:mders perru)nn A ]mowleclgeable biller caii
b S _"c] optiniize revenite pmfommné.e for th plactme
3 ' Medlcal codmg ptefessmnals pmvidc 3 Rey siep’ the medlcal hﬂlmg prooess Every
Il AH]MA andfor time a-$tudent receives proféssiorial healfli care in a school. setting the provider st *
Medical Coder |- AAPC | dogument that serviees prowded The medical codér will abstract the information |
S : Gemﬂcm;gon(g) From the documentation, asgign the appropnah: ‘codes; and preate clmm 1o be pmd,
e wheihér bj' Y cotmﬂercml payg_l_' 1he patlent or CMS i
s rt
plc

b. Nursing Services:

1. Skilled Nursing Services. RCM will provide qualified Licensed Professional
Nurses (“LPN™), Registered Nurses (“RN”), Bachelors ptepared Registered
Nurses (“HSN”), and Health Aides (“HA”) to administer authorized skilled
nursing Services to CPS students aged 3-21, as determined approptriate and
necessary by the Board based on the licensed medical provider’s (i.e., MD, APRN,
DO, or PA) prescribed services. Provider will manage and administer Services
through Related Scrvice Providers as specified in the student’s IEP or Section 504
Accommodation Plan and approved by the Board and shall make reasonable
accommodations in the administration of Services to ensure it is not a barrier to
student’s attendance st school. It is not anticipated that RCM will provide
Certified School Nurses (“CSN”) andfor Vision/Hearing Technicians (“VHT”)

under this Agreement, however, in the event CSNs or VHTs are needed,

the

Board’s Chief of ODLSS will notify the Provider.

2. RCM will provide qualified licensed practical nurses (LPN) and Registered Nurses




(RN}, skilled nursing Services for students whose disability includes complex
physical health needs; however, it is not the primary cause of their learning
difficulties. Skilled nursing Services are a relaled service, which are required to
assist a student with a disability to benefit from special education and to access the
same general education cursiculum opportunities as student’s non-disabled peers.
Skilled vursing Services must be carried out in accordance with the student’s
Individualized Education Program (JEP) or Section 504 Accommodation Plan and
as prescribed by student’s licensed medical provider.

3. RCM will provide skilled nursing Services, such as procedures and interventions
requiring the clinical skills and didactic knowledge of a qualified licensed
professional nurse (e.g., RN, HSN, LPN). Skilled nursing Services that will be
provided to the Board under this Agreement shall include but not be limited to:

Pediatric gastrostomy tube feeding. Must have experience with all modalities,

Pediatric tracheostomy care and management.

Ventilator and Oxygen Therapy care.

Medication administration via oral, topical, subcutaneous, tniramuscular, and

intranasally.

Epilepsy, diastat administration and the use of the vagus nerve stimulators

s Diabetes Type 1 management that includes carbohydrate calculations, insulin
administration, and experience working with insulin pumps.

« Experience with the care of students with other major medical conditions such as
asthma, spina bifida, cerebral palsy, aflergies (epipens), and cardiac conditions.

e Catheterization (urethral and suprapubic).
Ostomy therapy care.

= Assessment, development, and case management of students with chronic health
conditions (504 assessment plans). BSN prepared RN (HSN) or {CSNs) only

# Other duties as indicated by the Board’s Chief Officer of ODLSS, or his/her

designee.

c. Time and Frequency of Care. Provider must provide Services according to the time and
frequency parameters specified by each student’s healthcare provider’s current orders (current
within one (1) year to the date of Services), IEP or Section 504 Accommodation Plan, and/or as
authorized by the Board’s Chief Officer of ODLSS of his/her designee. Services must be
integrated tnto the student’s educational program to ensure minimal disruption to the educational
and other related services the student receives during the school day. If the JEP or Section 504
Accommodation Plan is silent as to time and/or frequency of the Services, the Services shall be
provided according to the parameters specified by the Board’s Chief Officer of ODLSS of his/her
designee. In addition, Services must be provided within a half-hour of the treatment time as
outlined in the student’s IEP or 504 Accommodation Plan.

d. Services are to be provided during the student’s usual school day at the school or at a site
identified, as appropriate, by the IEP or Section 504 Plan. In addition, Services are to be provided



during the student’s school day, or at a site identified (ex, field trip). Studeni’s school day may
include transport time via school bus, to and from school, as indicated by the specific student’s
requirements. The sesvice days shall be based on the specific student’s home school calendar. If
the student rides a bus to school then the Related Service Provider time starts when the Related
Service Provider boards the bus and disembatks at the end of the day. Extended time will be paid
at the regular billable hourly rate,

1. Provider shafl follow State of Illinois directives regarding school calendars for both
regular and summer school calendars and school closures. Regular school year is 180
days; summer school varies between four (4) to six (6) weeks. When schools are closed,
Provider’s employees or agents are not required to provide Services, unless directed by
the Board. Provider will provide Staff for to provide Continuous Nursing Services and
Ttinerant Nursing Services, as described below

2. Continuous Nursing Service: A student’s needs are determined in theie IEP or Section
504 Accommodation Plan and prescribed medical treatments by a healthcare provider’s
order requires nursing services 1o be provided continuously throughout the school day
without any interruption. Continuous nursing Services begin the moment the qualified
nursing Staff receives the student at school or receives the student at their residence.
Continuous nursing services end when the student either leaves school for the day or
when the nurse returns delivering the student, by bus to his/her residence, as required
by the student’s IEP or Section 504 Accommodation Plan with the supporting
healthcare provider’s order and off campus activities (i.e., community based instruction
(“CBI™), field trips).

3. Rinerant Nursing Service — Itinerant Services are those that are need to meet a student’s
need as determined by the healthcare provider’s order requiring skilled nursing services
multiple times throughout the school day or in their IEP, Section 504 Accommodation
Plan. Pravider shall ensure the Certified School Nurse (CSN) or the Health Service Nurse
(HSN) identify the times for Services according to the student’s school day and lunch
periods, if necessary. A student receiving skilled nursing Services classified as an
Itinerant Nursing Service, will receive Services between fifteen (15) minutes and three (3)
hours. Ttinerant nursing Service students should be grouped together on an assigned route
with other students at other school sites requiring this level of care, to maximize the RSPs
time and to meet the individual student’s needs.

e. Assignments: Services are to be provided on an assignment/as needed basis through
implementation of RCM’s rapid response staffing program. Assignments are defined as routine,
non-routine (emergency) and hard to fill. All assignments will be communicated to Provider
through RCM’s scheduling Software. RCM shall ensure, to the extent possible and in
accordance with their continuity of care plan that RSPs remain with the same Student or within
the same school as previous years. RCM will have a pool of RSPs on call and available to
provide Services under this Agreement. RCM shall first utilize CPS Staft to cover assignments
and in the event CPS Staff are not available for an assignment, RCM will provide RCM Staff to
provide Services.



1. Routine Asgsignments - Routinely scheduled assignments are those trom Services that
continue from a previons school year or are designated in an IEP, Section 504
Accommodation Plan or a healthcare plan. For routinely scheduled assignments, all
assignments must be fulfilled by Provider within 24 hours of receipt of request through
RCM’s scheduling Software

2. Hard to Fill Assignments — Routine assignments may be designated as Hard to Fill by
the Board if that type of assignment has historically been challenging to fill with a
qualified RSP. Examples of Hard to Fill assignments may include: students who may or
may not be in attendance; a student awatting a permanent skilled, consistent nurse,
uncovered assignmenis for 2 months or longer, medically complex cases, hal€ day
assignments, or itinerant assignments.

Hard to Fill assignments must be filled within five (5) business days of request.

3. Non-routine Assignments (Emergency): Non-routine (emergency) assignments include
fast minute uncovered agsignments or other urgent need for a RSP and the Provider must
fill the assighment within 2 hours of notice from the Board, and the RSP must be on site
within 3 hours of notice or the scheduled assignment start time, whichever is earliet;
unless otherwise approved by the Board’s Chief Officer of ODLSS, or histher designee.
If there is a no show situation, Provider will locate the RSP that is in closest proximity to
the student’s school or have the Provider’s supervisor provide the necessary Service(s).
No shows will be treated and handled as an emergency assignment.

Provider shall provide a qualified substitute RSPs when an assigned RSPs fails to report
for duty at an assigned school site. If Provider’s non-Board RSP or Staff refuses to
provide Services as defined in this Agreement, Provider shall provide a qualified
replacement within (2) two hours of the start of that assignment at the school site.

4. Student Absence Protocol:

» Tt is recommended that the RSP contact the school to check the student’s
attendance prior to arrival at the school. If the RSP is notified prior to the
start of school that their assigned student(s) will be absent that day and there
is no additional assignment for that day, the RSP will ot provide Services or
receive compensation for that day.

» If the RSP is not notified prior to the start of the school day that their
assigned student(s) will be absent and reports to their assigned school, the
RSP must contact RCM to note the student absence and to ask for an
alternate assignment for the day. If the RSP is assigned to an alternate
assignment, the RSP must report to such assignment and will be paid in
accordance with this Agreement. If no additional/alternate assignment is
made for that RSP, the RSP will be paid for no more than 2 hours for that
day.



Customer Service: The Provider shall be responsive to the needs of the Students, their parents,
and the Board (including schools, principals and ODLSS). Any and all communications
(questions, issues, complaints) directed toward the Provider regarding the Services being
provided under this Agreement must be addressed and/or resolved within 24 hours of receipt of
the communication. Provider will report in writing any and all such communications to the
Board on a weekly basis and will indicate response times for each communication,

. Student’s Nursing Charts/Records/Progress Notes. Provider shall ensure that all Related

Service Providers document all relevant nursing interventions and Services provided in the
student’s progress notcs/mursing chart/records maintained at the school, in accordance with
professional nursing standards including the Nurse Practice Act (225 ILCS 65). RSPs shall
document such Services using the system designated by the Board. Provider shall ensure that
Progress Notes written by a LPN are approved by a Registered Nurse (FISN or CSN) within
seven calendar (7) days of the Services, in accordance to Chapter U-200 Handbook for LEA
(hulemealem&&ox&f&ﬁS&cﬁﬂLﬂb&nD_Qmmcmsm,&OO pdf) to ensure that the Board can
receive Medicaid reimbursement for these Services. In the event Progress Notes are not
approved within seven calendar (7) days, the Board will not compensate Provider for those
Services. RCM must ensure RSPs receive training on the use of such system prior to providing
the RSP with access to the system. Student progress notes/nursing charts/records shall be
considered educational records and the property of the Board. Upon completion of the school
year, progress notes/nutsing chart/records contents will be filed as part of the student educational
record. It is imperative that all documentation be captured in a timely manner, and contains
correct information.

Confidentiality and Disclosing Health Care Information:  Provider will ensure
confidentiality of all Services performed, records generated, as well as the privacy and
confidentiality rights of all students and parents, as required by law. All records kept in
connection with this Agreement must be kept at the school site and be vp to date, compliant,
available for inspection, and maintained in accordance with all requirements of this Agreement,
including but not limited to those concerning confidentiality, e.g., Family Educational Rights
and Privacy Act (“FERPA™), Health Insurance Portability and Accountability Act (“HIPAA™).

Supervision: Provider shall ensure all RSPs are properly supervised by Provider, as required by
this Agreement and by applicable laws, rules, regulations, and professional standards and
practices. It is understood and agreed that Provider shall not supervise any CPS Staff under this
Agreement,

Personal Protective Equipment: Provider will ensure Related Service Providers have personal
protective equipment (“PPE”) available in accordance with Occupational Safety and Health
(“OSHA”) rules and regulations. PPE will be provided by the Board for the delivery of Services
and/or training purposes.

NON-CLINICAL/ADMINISTRATIVE PROFESSIONALS



RCM will also provide ancillary Services, support Services, or administrative Services related to
the provision of skilled nursing Services provided under this Agreement. The ancillary Services,
support Services, or administrative Services related to the provision of skilled nursing Services, that
RCM shall provide include but are not limited to the following:

a,
b.

£

E-

Providing in-transit skilled-nursing care, e.g., nursing care on bys transports
Developing and maintaining student’s progress notes/nursing charts/record,
including health related plans in accordance to the student’s IEP or 504
Accommodation Plans.

Documentation of services provided in student’s progress notes/nursing chart/record
electronically in the system designated by the Board.

Clear, unequivocal communication with Board’s personnel, its agents/representatives,
and/or families to coordinate schedules and ensure staffing coverage,

First Aid and cardiopulmonary resuscitation (“CPR”) interventions when
necessary.

Other duties attendant to ensuring continuity of care as described in this Exhibit A
Other duties designated by the Board’s Chief Officer of ODLSS, or his/her designee.

IV. PERSONNEL REQUIREMENTS.

The Board reserves the right to refuse the Services of any RCM Staff, agent, subconiractor,
volunteer, prospective employee of the Provider for any reason or for no reason,

a.

Staffing Management Plans: Provider will ensure and demonstrate that they are available 24

hours a day/7 days a week to meet the Staffing needs of students in the schools.

Staffing: Provider will provide qualified nursing Staff to meet the health and safety

needs of students requiring skilled nursing Services.

Communication: Provider will communicate clearly and submit written rationale with

data to the Board on the need to assign a school or student with a LPN, RN or additional
rursing or health care personnel,

Personnel Qualifications:

Nurses. Provider shall ensure all RSPs meet the following qualifications and
requirements prior to assigning them to provide Services under this Agreement:
« DPossess current State of Illinois nursing license (RN or LPN) as issued by the

lllirois  Department of Professional Regulations,

» Possess current certification in Basic Life Support (“BLS™) Health Care Provider

cardio- pulmonary resuscitation (“CPR”) with automated external defibriflator
(“AED") for children and adults AND First Aid.

* Possess the knowledge, skills and abilities to competently perform the skilled

nursing services required by this Agreement,



2. Supervisor, Provider will furnish nursing supervisors or managers, licensed as a

State of Illinois Registered Nurse and fulfilling all other requirements of RN

personnel, whose responsibilities shall include but may not be limited to the

following:

e Conduct Provider employee training and orientation on Provider’s and Board’s
policies.

e Provide clinical instruction and assessment to Provider employees to ensure clitical
competencies of personnel at the time of hiring, annually, and as necessary.

» Provide orientation regarding any new student and/or school assignment requiring
skilled nursing Services.

» Provide in-services (continuing education) on pediatric school related topics and
safety issues, which may include introduction of new durable medical equipment
and/for supplies

¢ Serve as Provider’s point of contact with the schools, Board, and Board designee.

» Serve as Provider’s point of contact for students and families.

+ Provide administrative and clinical supervision of the LPN, CNA and/or other Health
Care Professionals providing direct skilled nursing Services to students in the schools.

o Coordinate logistics of Staffing assignments in the respective schools,

+ Conduct record reviews using a standardized audit tool and updating all Emergency
Information Forms and nursing treatment plans in the school charts/records.

» Provide ongoing assessment of the nursing needs of students and notification to
school TEP or Section 504 Accommodation Plan team if student condition or skilled
nursing needs have changed.

e Review licensed medical provider’s orders, documentation, and treaiment plans for
appropriateness. Obtain the licensed medical provider’s signature for all medical
orders and then authorize the medical order before faxing it back to the school for the
classroom nurse to implement.

» Communicate with student’s licensed medical providers as needed.

s Creating and updating of individualized health plans, including Emergency Action
Plans, to address the health and safety issues of students including when the nurse is
not available at the fime urgent intervention is required.

3. Provider’s Supervisors or managers must, at minimum, meet the following qualifications
and requirements:

o Possess current State of Ilinois nursing license as Bachelor of Science in Nursing
(BSN) RN,

¢ Possess current certification in BLS, CPR for children and adults and First Aid.
Passess the knowledge, skills and abilities to competently perform the skilled nursing
treatments required by this Agreement

TRANSPORTATION OF STUDENTS: All Student transportation must be provided either by
the Student’s parent or guardian, or by a Board authorized vehicle (i.e., school bus). Under no
circumstances may a Related Service Provider transport a Student in a personal auto, nor
accompany a Student when that Student is transported by his/her parent ot guardian.
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a.

Training. Provider will provide training to all CPS Staff and RCM Staff and shall ensure
that all RCM Staff and CPS Staff are trained as required by this Agreement and any other
applicable laws, mles, regulations, and professional standards amd practices. In person
training will be included as part of the Services provided under this Agreement. For any in-
person training provided by RCM, the Board will provide space to conduct training. Provider
will be required to have all training compliant with all regulations. Provider will ensure that
all onboard training is conducted and successfully completed PRIOR TO any assignment

PERSONNEL TRAINING

being made and that continuing training is done throughout the school year.

RCM shall provide the following training to RCM Staff and CPS Staff’
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b Orientation: In addition to training outlined above, all Staff providing skilled nursing

C.

G.

Services must receive a brief orientation on any new assignment(s) covering important
relevant information (e.g., the students, services or interventions, durable medical
equipment, the school, and the school personnel) prior to undertaking an assignment.

Emergency Plans: Provider shall ensure that each school has its own school emergency plan.
Emergency action andfor individualized healthcare plans for students served and emergency
protacols i.e., school closings due to weather conditions. Provider will ensure all RSPs assigned
to provide Services under this Agreement understand that school closings can be found online,
and will also be the recipient of internal Board communications through their email account.

Documentation: Provider is responsible to document and track training, completion and
requirements. Provider will be responsible to notify the Board if Board employees are requiring
training and when training is completed.

Communication: Communicating cleatly and effectively with parents and school personnel
as needed.

HIRING/RECRUITING (PERMANENT PLACEMENT-OF Board EMFLOYEES)

a.

Ao

The Board will request full time employee opportunities and identify a mutually agreed upon
timeframe with Provider for a request to be filled. (Parameters are to include retention period of
new hire.)

RCM will help the Board determine the nursing needs and fill them with highly qualified nurses.
The final hiring decision will be approved by the Board.

The Board’s Talent Office wili determine the salary, benefits and start date for any new full time
Board employees.

The onboarding process will comply with all Board requirements (including, but not limited to
background checks, fingerprinting, TB screening),

CONDUCT

All Provider’s Staff, employees, subcontractors and agents must wear a picture identification badge
listing agency name, employee name, and position (e.g., RN, LPN, and Nusse Supervisor) at all times
while on school premises. Provider’s Staff, employees, subcontractors and agents must maintain a



professional attitude, work ethic, and appearance. Provider’s Staff, employees, subcontractors and
agents must abide by Board policies and protocols and must be accessible for observations without
notice by designated Board personnel and provide Services, as specified in the IEP or Section 504
Accommodation Plan. Provider shall ensure that RSPs chart in system designated by the Board.
Provider RSPs must report time in the Board approved time-keeping system. Any requests for
EXTENDED Day Pay (Murse on Bus — NOB) must be submitted to the Board using the for
EXTENDED Day Pay (Nurse on Bus — NOB} Form. The form must be approved by the School
Principal or Board Nurse Coordinator or Manager. Once approved by the School Principal, Board
Nurse Coordinator or Manager, the RSP shall submit it to the Provider to approve assignment and
payment. Provider shall not compensate any RSP for Extended Day Pay unless and until the
Extended Day Pay Form has been approved by the School Principal or Board Nurse Coordinator or
Manager.

a. Time-Keeping

¢ Provider’s shall ensure all RSPs record their titne electronically using the Board approved
time-keeping system. The Provider's employee must check in and out when they leave a
school or other CPS-assigned location.

e Daily Time Record for Day to Day Substitute Teachers - In addition to using the Board
approved time-keeping system, Provider's employees must also record their hours on the
Daily Time Record for Day to Day Substitute Teachers that principals require them to sign at
each school.

e Lunch Time Deductions - For those Provider’s employees who are assigned to work at least a
6-hour day, the Board shall automatically deduct thirty (30) minutes per day for lunch unless
a Provider’s employee regular assignment does not permit them to take a 30-minute lunch
break. If a Provider's employee occasionally needs to provide Services to Students through
lunch, the Provider’s employee must follow the procedure established by the CPS Program
Manager to document this additional work time or the Board will deduct the thirty (30)
minutes. For those instances where Provider’s employee will be working through lunch, a
Lunch Letter must be approved by the Schoaol Principal or Board Nurse Coordinator or
Manager prior to payment.

e Provider shall be paid for scheduled professional in-service days and report card pick-up days
pre-approved in writing by the Board’s Chief Officer of ODLSS, or her designee. (Refer to
the BOARD’s official School Year Calendar for each school year.) It is understood and
agreed that any total periods of work for an entire work day of less than an hour shall be
computed on a pro rata basis to the nearest quarter (%) hour.

e Failure to properly document time - If any of Providet’s employees fail to document Services
provided, and the Provider is unable to document that employee’s hours using the Daily Time
Record for Day to Day Substitute Teachers, the Board shall not pay for that Provider’s
employee’s hours,

IX. SCHEDULING

RCM will schedule all CPS Staff, and Provider Staff using RCM’s scheduling Software to ensure that
schools receive the proper and necessary amount of nursing Services and coverage while reducing



travel time and other non-value added activities. RCM will provide a minimum of five (5) scheduling
coordinators who will work solely with CPS. .

I. Provider will operate a live call center to respond to calls and inquires received from
Provider's Staff, CPS Staff and employees, including but not limited to school nurses,
principals, teachers, case managers and central office employees, and parents/guardians of
Board students. The Call Center will operate 24 hours a day, 7 days a week to ensure coverage
for ALL RSPs is provided on a daily basis,

Live Call Center Priority Levels and Response Times:

a.

Level 1 - Regular priority. Example: New non-urgent assignments, new schedules,
appointments etc. Provider must cover open assignment at least 24 hours prior to start

of affected school day.

Level 2 — High prionty. Example: Call-off with at least one work day (24 hours) of
notice. Provider must cover open assignment as to not disturb normal school day, at
least 24 hours prior to affected school day.

Level 3 — Emergencies. Example; Call-off with less than two hours of notice or an
emergency response to nursing needs. Provider must cover the emergency assignment
within two (2} hours and RSP must be on-site in three (3) hours.

2 In addition to the Call Center, RCM’s Project Coordinator and Nursing Supervisor will be in
the office and available from 7:00 a.m.- 6;00 p.m. (CST). All RCM Staff will be equipped with
smart phones and will be active and available at all fimes.

X. TECHNOQLOGY

Provider will provide and utilize the JobDiva, Inc. (“JabDiva™) software (“Software”), a full
enterprise scheduling, recruitment and credential management solution to help manage the
effective and efficient scheduling of all RSPs under this Agreement. Provider shall pay all
licensing and implementation fees associated with the utilization of this Software during the
Term of this Agreement and any renewal thereof. Provider shall not, at any time, input student
data or files, including but not limited to nursing notes or documentation regarding students into
the Software used under this Agreement,

a.

1.

The Software will provide the following:

Ability to view Staff profiles obn-line gaining access to electronic compliance
documentation, assignments, history of all time/hours worked by Staff and Agency
and Staff availability and skills matching

A full suite of reports detailing spending by school, agency, healthcare professional,
position type, over any desired time period

Robust search and scheduling capabilities that will search the database for the best
candidate for an open school need based on availability, qualifications, specialties,
and requiced licensing.

Electronic data downloads from CPS approved timesheets to facilitate invoicing that



1s system validated and will provide accurate invoicing for simplified approval
Process.

2. Provider acknowledges and agrees that it shall require JobDiva Inc.®, and any other
subcontractors, to undertake the same obligations as agreed to herein by the RCM. Provider
accepts full responsibility for any breach of the Confidential Information provisions included
in this Agreement and shall indemnify the Board for any and ail ¢laims arising or alleging to
arise out of any such breach. Any breach of confidential information musi bhe reporied
immediately to the Board in accordance with ¢his Agreement,

3 CPS Nurses shall NOT be paid from this Software system and the Software shall
NOT be connected to KRONOS or any other CPS system.

4. All CPS Staff information inputted by Provider into the Sofiware will be entered manually or
by a comma separated values (CSV) file or excel spreadsheet that will be provided by the Board.
The foliowing CI'S Staff data will be shared with Provider for uploading in the Software: Staff ID,
Nurse Type, Name, School IDs on Nurse’s schedule, Schedule (days of week assigned at school),
and Credentials. The Board will not share the Social Security Numbers of the CPS Siaff with the
Provider,

5. All the data and information inputted or stored in the Software will be housed at a secure
local data center within the continental United States and will be vigilantly maintained by
JobDiva’'s technical team, JobDiva is a secure portal, and RCM and CPS will have the ability to
control who Jogs into the system. The unique Access Log Report will also keep RCM and CPS
informed of any moves within the system.

6.  The Board shall have unlimited storage within the Sofiware Provider will continuously
momnitor the database storage capacity and add more storage whenever needed at no charge to the
Board.

7 Software Minimum Technical Requirements: The Provider shall ensure that the Software
used under this Agreement meets the CPS IT Infrastructure and Security (“ITS”") teams operational
requirements, including:

a. Having the latest  securifty  protection  systems in  place
b. Having an automated method to continuously update antivirus and other defensive
applications

¢. Utilizes modern encryption, data must be encrypted in motion and at rest.

d. Has a Single sign-on (8SSO) avthentication

e. Has an effective method for monitoring and reporting system security state

f. Performs routine audits or certifications, including SAS 16, which affirms that the
service Provider has the appropriate policies, and controls in place to provide reliable
security on a continuous basis, PCI certification is essential {0 safeguard credit card
transactions (if applicable).

g. Has sufficient disaster recovery, a backup protocol, and has properly instructed CPS
on preferred methods to ensure continuity of service. Provider shall also ensure that the



Software system can recover from any system failure within 4 hours, and that the loss
of data is no more than 2 hours.

h. Utilizes nonproprietary means of interfacing with CPS systems, Provider shall
provide automated methods to integrate with CPS IT systems, where daia
dependencies exist. CPS prefers to utilize secure FTP service, or secure web data
services 1o exchange date, when system cannot directly exchange data.

i. Shall be governed by documented formalized onboarding and change control
processes that involve CP'S business owner and IT team, and that are approved by the
Board.

j. Shall support Active Directory Federation Services (ADKFS) OR SAML 2.0
authentication integration capabilities, including but not limited to the following:.

o Experience implementing ADFS/SAML. 2.0 federated authentication in medium
to large enterprises
e Can provide dedicated, qualified professional resources to aid in ADFS/SAMIL
2.0 integration with CPS Active Directory resources
e System can notify CPS of any scheduled maintenance that would impact
authentication services
Follows industry best practices for security patching and intrusion prevention
If ADFES / SAML is not support the CPS busitess owner may accept the use of
LDAP, which introduces a single point of failure (risk).
k. A documented project management methodology shall be presented and utilized to
manage the implementation of the IT service(s); which shall include scope, budget,
communication, risk, and schedule management,
1. Provider must provide and document support services and have qualified staff to guide
CPS through implementing, or migrating off proposed IT services, and have a transition
protocol to make CPS owners and users capable of managing or overseeing the use of
the Software or any other proposed IT service(s).
m. Provider must quickly, as determined by the Board’s CIO, respond to and resolve
issues as they arise, in accordance with the Service Level Agreement (“SLA"), which is
attached hereto as Exhibit B, and a documented remediation process for handling issues.
System response times and performance shall be approved by CPS owner before the
system is operationalized
n. Provider(s) must demonstrate system readiness through a documented test plan, which
must involve CPS users and sign off before going live,
0. Provider shall include detailed design and configuration documentation regarding the
Software, which reflects this project's audience requirement. The Provider shall include a
high-level diagram that clearly articulates the Software solution design concept including
physical architecture, and app and data flow diagrams. If the Software includes multiple
central distribution points, Provider shall be able to provide hardware and sofiware
failover redundancy and centralized data storage capabilities, The Provider shall provide
documentation clearly identifying the TCP/IP ports) used to connect to the application,
and the encryption type/level of the connection.
p. Provide documentation of what type of transactional information is collected within
the Software system. Secondly, have the capability to provide CPS system performance
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XI.

data for consumption via paper, online reporting, or by secure data transfer to CPS IT
environment.

q. Provider shall provide a detailed plan and describe their process for mapping data
elements and transformation business rules from other (source) systems to the Sofiware
solution, In addition, there is a need to map data elements from the (source) Software
solution’s audit trail (of student information changes) to other (target) systems.

8. The Board must approve any Software used to provide Services under this Agreement prior to
Provider utilizing such Software.

CREDENTIALING

Provider shall maintain records providing proof that Staff is fully and currently qualified.
Documentation of qualifications must include: licensure, certification, experience, and/or training, TB
check; criminal background check, as well as by applicable laws, rules, regulations, and codes. The
Board reserves the right io refise the Services of any Provider approved Staff, employee, agent,
volunteer or prospective employee of the Provider for any reason or for no reason.

All RSPS will also receive access to the Software and can upload requested documents, such as copies
of certificates and licenses for RCM’s approval on the Software. RCM will set up additional users
(“Users™) as necessary and as directed by the Board at no additional cost to the Board.

OPERATIONAL REQUIREMENTS

a4

Reporting: Provider shall provide data and written reports to the Board, in a form approved
by the Board, concerning general operations for each Service type as required by the Board.
RCM shall provide written reports to the Board on the following: Monthly Spend, Current
Assignment List, Survey Results of Staff’s Performance, Dispute Resolution Results, and any
other information as requested by the Board. RCM will also be required to provide evidence
and information relating to the Service Level Agreement and Key Performance Indicators
included below,

Recordkeeping Requirements for Drug and Alcohol Testing Program:  Written
documentation must be maintained by the Provider that documents all Staff selected for
random drug and/or alcohol testing. The process used to select individuals for random testing
shall be documented by the Provider and the results of all tests must also be maintained by the
Provider.

XIII: LIQUIDATED DAMAGES

Because of the difficulty in ascertaining and quantifying the actual damages which the Board may sustain
should the Provider fail to perform Services as required under this Agreement, the Board and Provider agree
that the Board shall have the right to assess liquidated damages for each failure by the Provider to perform
the Services required under this Agreement. The amount of liquidated damages for each such failure by the
Provider shall be assessed on a fixed amount basis. The Board and the Provider further agree that the
imposition of liquidated damages is & reasonable measure of the Board’s damage.



Provider agrees to pay such amounts as fixed, agreed and liquidated damages, and not by way of penalty, to
the Board and further authorizes the Board to deduct the amount of the damages from money due the
Provider under this Agreement. If the monies due the Provider are insufficient or no monies are due the
Provider, Provider shall pay the Board the amount(s) within thirty (30) calendar days after receipt of a
written demand by the Board.

The Board shall have the right to elect not to assess liquidated damages in its sole discretion and
determination. However, failure by the Board to assess liquidated damages in any particular instance or
accasion shall not preclude, or constitute a waiver, of the Board’s right to assess such damages at a later
time, or on a subsequent occasion. The Board’s right to assess liquidated damages shall not preclude the
assertion of, or be exclusive of, any other available remedy including the right to terminate this Agreement,
in whole or in part, or the right to seek damages for an unspecified amount for other failures to perform
under this Agreement.

Liquidated damages will not be assessed if poor performance results from “Force Majeure”. The term
“Force Majeure” as used hersin means acts of God, acts of public enemy, blockades, wars, insurrections or
riots; landslides, earthquakes, fires, storms, floods, or washouts, governmental resiraints, either federal or
state, civil or military; civil disturbances; explosions; and traffic accidents caused entirely by a party other
than Provider or Provider’s employees,

The Board may assess liquidated damages commencing Janvary 1, 2016 in the amounts set out below, on i)
a per day basis; ii) a per hour basis; and iii) a per accurrence basis.

Provider agrees to pay to the Board the following assessment(s) for Ligquidated Damages:

Service Failures Resulting In | Assessment
Assessments of Liquidated Damages to

be Paid by Provider:
24 hours is the goal, however, if Provider’s
Staff has not documented Services within 48
Dogumentation submission and hours of Service delivery, Provider shall
Approval of Services (Progress Notes) credit the next month’s invoice $50 per day

per documentation that has not been
submitted electronically.

24 hours from potice from the Board is the
goal, however, if Provider does not fill the
assighment within 72 hours of notice of the
assignment, Provider shall credit the next
month’s invoice $150 per day until such
assignment is filled.

Time to Fill: Routine Assignments




Time to Fill: Hard to Fill,
inclhuding visits, 1/2 days, bus routes

24 hours is the goal, however, if Provider
does not filf an assignment within 120 hours
of notice of the assignment, Provider shall
credit the next month’s invoice $150 per day

Time to Fill; Emergency Assignments,
Last minute call-off (CPS or agency)
Coverage - Fill within 2 hours {on-site
within three hours)

Last minute call-offs must be filled within 2
hours of CPS notifying RCM and a RSP
must be on site within 3 hours of call off or
scheduled assignment start time, whichever
is earlier. Provider shall credit the next
month’s invoice $150 per occutrence.




XIV: KEY PERFORMANCE INDICATORS

NURSE CONTRACT -KPI

CATEGORY KEY PERFORMANCE INDICATOR TARGET
General Attendance 100%
Competency of Staffed Nurses | 100% |
Staffing Customer Service Satisfaction Survey (principal, nurse) >80%
;)c;umcntation and Approval of Services Accuracy (Progress Notes}| 100% target
Credentials Documentation
Response Rate by Level (assigned by call center) 10[)%—‘
Scheduling
Invoice Accuracy 100%
Training Time to Train Once Development Need is Identified 10 days




EXHIBIT B

SERVICE LEVEL AGREEMENT

The following Service Level terms and conditions (“Services Level Agreement” or “SLA") shall apply to the
pravision and use of Services provided by the RCM Technologies {USA), Inc. {"Provider” or “RCM"}). This
Service Level Agreement provides for minimum levels of service by Provider with respect to the Board’
access to and use of JobDiva In connection with the Nursing and Health Management Setvices as
cantemplated by the Agreement entered into by the Board and Provider.

Service Offerings and Levels

The following criteria have been defined as Service Levels and are the basis for measuring
JuobDiva's performance.

Definitions:

“Business Day” means Monday through Friday, excluding the following national
holidays: New Year's Day, Memorial Day, independence Day, Labar Day, Thanksgiving
Day and Christmas Day.
“Business Hours” means 8;:30AM — 7:30PM CST every Buslness Day.
“RCM Administrator” means a designated RCM employee that is the primary point of
contact for between JobDiva and RCM.

Table 1: Service Level Matrix

Measuremetit
Performance Goal
Category Component Factor
System/ Application | JobDiva Application Madule | Percent of scheduled hours avallabile, excluding: 99.3%
Availability +  Scheduled maintenance windows
*  Foarce Majeure
¢ lssoes  with  Imternet  and  comrmumlcation
applications nok r inad andfor hosted hy
JebDiva ar Jobliva’ service providers
*  USERS using 2 web brawser ather than Microsoft
Inkernet Exglorer version 6.0 or higher, ar REM not
having access ta the Internet.
"""" Application Module Hours | Scheduled hours that the application Module is available 247 axcept schedued
of Operation exchuding: malatenance snd the
¢ Scheduled malmtenance windaws. JohDiva offars | right to have extended
the Following maintenance windows: maintenance  period
o  Friday 10:00 P.M. to Sunday 10:00 P.M. | with 2 five (5) Business
and after 6:30 PMW weekdays CST. Day natice to RCh
s Force Majaure Adrpinistrator
»  Issues with Internet and applications not | lacceptable means of
rmainkained andfor hosted by tobDiva contatts are email and
s USERS using a web browser other than Microsoft | telephane)
Internet Explorer version 6.0 or higher, or RCM not
having access ta the Internet,
Customer  Support | Availability Business Hours of Support: 5 Business Days 2 week, 8:30am— | B:30am — 7.30pm ET,
{Phonedematl} 7:30pm ET. Support during the national hotidays will be from | Monday-Friday
110am — 3:00pm CSTwith voice and emall reply only with
. gl _ | _two (2} hous response lime. — i
fhoids only during | Call Answering for Peak | Amaunt of time te answer 3 calf < 9itsec, K% of calls
_ Business Hours | Hours {9:008M - S00PM |




Measurement
Performance Goal
Category Component Factor
_above] ET Momday and Friday] ol
{holds onfy during | Email respanse for Peak | Amount of time ko returnm  an  email to | < One Hour 90% of
Business Howrs | Hours {:00AM — S5:00PM Suggort@]obolva.com emall recelpt
above) ET Menday and Eriday)
i fhelds anfy during | Call Retura Time Amount of time to return voice messages <1 hour 50% of calls
Business Hours
sbove) e
Custamer Support = | Severity Level "Critical” 100% af cases will be either {j] resolved within four (4] Business | 100% will be either {i}
Prablem Resalutlon {plessa refer to the Severity Hours of RCM lagging the call lo the JohDiva Help Desk or {ii}if | resoived within four (4)
Level Definitlons Takte for | Feselution is not commercially pracilcable within such four {4} | Business Hours or {if} if
description} Businass Hours, jobDiva will work continuously dusing Business | sesolution 1% not
Hours to achieve such resolution, Solution or workaround will | commercially
be deplayed within the next suitable maintenance window. practicable within such
four {4) Business Hours,
lobDiva  will  work
continuously during
Business  Howrs  ta
achieve such resolution,
deploy  within - next
suitable  maintenance
window,
Severity Lavel “High” 99% af cases will be resolved within one {1) Business Day of | 99% will be resolved
(please refer to the Severity RCM logging the call to the tabDiva Help Desk. Solution or | within one {1} Business
Level Definltions Table for | Yorkaround will be deptoyed within five (5} Dusiness Days ar | Day, deploy wilhin five
descrigtion) within the next sultatile malntenance window, {5) Business Days or
within the next suitas'’e
matntenanse window.
Severity Level “Low" 94% of cases will be resolved within 3 Buslness Days of RCM | 99% will be vesalved |
(please refer to the Severity | 108G the call to the fobDiva Help Desk. Permanent solution | within 3 Business Days,
Leval Definitians Table for | ©F workaround will be deployed on case-by-case basis. deploy on a case-by
deseription) case basis,
The Board can request, at any time (but na more than monthly), written reports on
the Performance Goals. In the event of a failure of a Performance Goal, RCM will
be given a reasonable opportunity to cure such failure.
~ Table 2: Severity Level Definitions
Sevarlty Level Descripfon
Critical Systew Is not sccessible for usage. or funcional 'ty cannot be accessed and there is no work arourd
High System is accessible but there are non-functioning VM5 e-users or non-fuictioning job baerd barvesters ar nther parts
of the Systern that sre not functioning properly but do not materially interfere with service, excluding issues caused
with Interriet and apylications that are not maintained and/or hested by JobDiva or Its collocation hosting site.
Low System s accessible but is deviating frorn customnary oseration,

RCM will determine the Severity Level and will confirm such determination with the Board's
Chief Officer of ODLSS, or his/her designee,



EXHBIT C
Schadule of Pricing

*Billed fabor rates Ilial wera not intluded In the Agreement o that canflics withthe emplayas's clatitteation willnot be acedpted (.6, In the svent the
Board requésts o LPH aMsRlewwIM then the Baard will pay 2t the LPH rate, not the AN rate).
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Nurse (HN] makipinls heatth ervleas and :
IMmheﬂmtmml‘uswﬂenb\ﬂﬂﬁN ammmnmnum
Professional Educators License Jor seudena
HARIERS, CFR e Lied. Usense. anKr
(PEL} Team Day every vk which requliea n CSH to sttend. Typical wodkdiy b 7
s Tor Boatd DK dned 7.35 hivurs Boc agenty C3M, but way vary basedupen| ©
Jindivicusl schaol operagons.
AN (HSM} | Biinois State Licensed Registered Proddes Mt dd. sd eare casaidesty ardise 53&85
Mmmumuhmtudlqn froide s felinw-up i evakuation. g
Hurse (RN b st with dblier,
Errvalep beskh far studunls with 544 |
l.ull szml!n a’llwnheﬂ.‘mdul wﬂdirlsﬂ!iwmhlmnw
LPN Ilknols State Uzansed Fractical ol VEEHL gl 101 ED) ~'529.85
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- i ks undet tha rection 4 of tha Myyriclan anby. Perlomms 21 a80
Medical Assistant ggﬁ?ﬁmﬂfﬁww{ﬁm dlital and s d record vital 1igni. U medical : \"
1ch & ks Ch nd drnaings
diploma or 2 year asociates 1rid Obéabn LA cidbures. Adminkstart Madicstions toakalky, subingual
m‘} | rayinaAly. recialy, Pearfarrm [P st Al o am
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EXHIBITC

sthedule of Pricing
Scan Technician H5 Diploma and 1 year of The 'f'ﬂ“'f!msfmhamylku_mﬁ'j;m‘;ﬁ;'ﬂ ST
Scanning experlence  eadiee ol . R it
taumately tranufersing the dw.
*provider will invoice manthly for Stafﬁng Services rendered during the prior month
o. [Scheduling. %% ECaitpae Yaar Mot aneceed 3 Totil Comtnoftoeneeed . i £ |
570,000 $280,000
*Scheduling fee wilt be invoiced thly in equal ts for scheduling Services rendered, invoice t not to exceed $5,833.33
Fig of ATM Stalf and CPS GOt et VASr ROTID ancond "i' '|r&§_'ii Cagt potha ercend : J
[ e PR e e et LT
$15,000 560,000

*#Tralning fee will be invoiced yearly in September and December of the each school yebr, invoice anount not to exceed $7,500.

D. |Hiring/Recrufting Rate - . = -

ST [ e s [ R SRt R SN ] Nes S i R L DU T ] e s
Jah Title. Doy UpfeatPayoent i | spuacementnet| Rentention

GN $6,000,00 200000 [

HEN $7.200.00 $1,800.00 |- 3500000 0 Movhs

LPN $5,200.00 $1.300.00 | " . $650000| © 5

Health Aid $4 h0o.00 $1 000.00 $5 000100 9 Months

Mulli-schoot LFN $£,400.00 $1.600.00 $8.006.00. 2 Monihs

*The upirant payment for the placement of 3 Board emplayes shall ba payable 30 days atier the employee commences work for CP5.
The upfront payment is exmed over 90 days {1f3 earned In 30 days,2/4 ezrmed In &0 days, full upirant payment earmed in 90 days)],
Provider shall repay CPS any uncarned portion of the upfront payment if the employee leaves their Beard employrnent within 90 days,
as a aredit on the following month involce,

*Retention payment shall be payable only upon the employes’s completion of % months at CPS

E. GalnShare Arrangement



Galn Share Arrangement:

In addition to the pricing set forth above, the parties will split savings based on Table A below. This gain share arrangement
(“Gain Share Arrangement”) will only be activated if the actual, realized savings in Fiscal Year 2016 {July 1, 2015-lune 30,
2016) exceeds $1,100,000.00 {as may be adjusted below). The baseline for these savings is $31,560,741.91, which is the final
actual FY2015 Board spend in the nursing category. This baseline may be adjusted at the end of FY2016 if the number of 1EP
minutes changes by more than 10% (n FY2016.  In FY1S, there were 337,695 weekly direct and indirect mandatory IEP
ininutes. The following are additional terms for this Gain Share Arrangement:

A

B.

This Gain Share Arrangement will only apply for FY2016 {July 1, 2015-fune 30, 2016).

The savings will only be based on actual, realized savings in FY2016, not on savings inltiatives that will be
implemented in the future fiscal years,

RCM and CPS will meet quarterly to discuss the gain share cost savings. RCM will have the epportunity to propose
initiatives for cost savings and if approved by the Board’s Chief Pracurement Officer {"CPG”) in writing acting
reasonably, any savings realized during FY2016 will be applied toward the FY2016 savings total The CPO must
approve any cost saving initiative before implemented by RCM. RCM will then track the savings quarterly
throughout FY2016 and provide CPS with a written report on these savings at each quarterly meeting,

Within 45 days of the end of FY2016, RCM will provide a written report indicating the total realized FY2016 savings.
Only CPS approved saving initiatives will count toward the realized savings. Reported savings that are offset by
increased spend in other areas of the Agreement will nat count toward the realized savings or this Gain Share
Arrangement (i.e., total savings reported for gain share cannot exceed the difference between actual FY2016 spend
and actual FY2015 baseline spend in the nursing category), unless such increased spend resulted from
events/sttuations determined by CPS to be outside ROM’s control, as pravided in Paragraph G, below. CPS will varify
the accuracy of RCM’s savings total and if approved by the Board’s CPO, RCM shall invoice the Board for payment
under this Gain Share Arrangement.

RCM will get credit for CPS approved cost saving initiatives RCM initiated that result in actual, realized savings to

CPS. Thisis not an inclushve list, hut examples include;

1) RCM ‘mplements more effective scheduling which results in more Services dellvered or less Staff reguired.

2) RCM implements mproved training programs to better meet the needs of students which results in less
turnover and reduced cosis to CPS.

RCM will not get credit for inltiatives inltiated by CPS.  This is not an incluslve list, but examples Include:

1) CPSinvests in new systems to reduce the clerical work of nurses.

2) CPSimplements a new strategy which results in a reductlon of nurslng minute/staffing needs.

3) New legislation decreases the credentialing requirements for nurses and reduces cost due to less costly staff
required to service the needs of students,

RCM will not be penalized for events/situations outside their control that negatively impact the savings. At each

guarterly meeting, RCM will have the opportunity to disclose to CPS any of these events/situations. CPS will

determine whether the event/situation was within RCM's control and what the impact of these eventsfsituations

has on the FY2016 total spand, and If truly not within RCM's control, CPS will not apply them towards the total

FY2016 spend so that RCM’s savings total is not negatively impacted.  This is not an inclusive list, but examples

include:

1) A health epidemic declared by the Center for Disease Control {CDC) which requires a dramatic increase in
staffing

2} work Stoppage

3) CPS pelley change which results in increased nursing or healthcare needs.

4) Change in law



5) Force majeure

6} Any delay requested by CPS or agreed upon by CPS and RCM in implementing RCM'’s scheduling of all CPS Staff

and Staff or the Software as provided In the Scope of Services.

H. In FY2016, if RCM fails to achieve at least $800,000 In savings, RCM will relmburse CPS based on the payment
structure Jn Tab'e B below. RCM wili reimburse the Board in one lump sum payment within 30 days of savings

determination.

. In the event of Early Termination of this Agreement, this Gaih Share Arrangement will not apply and will not be

activated.

Table A

Minimum Savings at which
the gain share will begin with
RCM

$1,100,000

Actual Savings in FY2016 Additional Savings over RCM % Share of Additional CP5 % Share of Additional

over FY2015 CPS Murse Sl.1lm Savings Savings

Spending
51,100,000 - 1,200,000 50 - 510D,000 10% 90%
$1,200,000 - $1,300,000 £100,000 - $200,000 12% 8&%
$1,300,000 - $1,400,000 $200,000 - $300,000 14% B6%
51,400,000 - $1,500,000 $300,000 - 5400,000 16% B84%
$1,500,000 - 51,600,000 $400,000 - $500,000 18% 82%
41,600,000 - $1,700,000 $500,000 - $600,000 21% 79%
$1,700,000 - $1,800,000 $600,000 - $700,000 24% 76%
$1,800,000 - 51,900,000 $700,000 - $800,000 27% 73%
$1,900,000 - $2,000,000 $800,000 - $900,000 30% 70%

Table B
Actual Savings in FY2016 over | Amount that RCM will
F¥2015 CPS Nurse Spending give back ta CPS
Below $600,000 $125,000
$600,000 - 5650,000 $100,000
$650,000 - $700,000 $75,000
$700,000 - $750,000 $50,000




$750,000 - $800,000

$25,000

Above 5800,000

S0
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EXHIBITD

L F PERS

Key Personnel assigned to provide Services under this Agreement:
Michael Saks - Senior Vice President of Business Development
Marc Chafetz - Vice President of Business Development, Contract Administrator
Andrew Hay - Director of Business Development, Project Coordinator and Nursing Supervisor
Nicollette Cusmano - Senior Recruiter

Cheryl Presuto - Vice President of Finance



froie <GPS | Request for EXTENDED DAY PAY
. =
OSES Nurse on Bus (NOB)

Sl SR ia
Lo dlianth b 3 anaisn s

HER

CPS EmployeeiD First Name Last Name

> Position No. SSN (last 4 digits):

QO CPS Nurse - LPN D CPS Nurse [ Apency Nurse (O Chlldren's Welfara Attendant

» E-Mail Address: TEL: { )

» School Asslgnment: Unit No.

» Bus Company. Garage Location: Route No.

¥ Time of Scheduled Bus PAU In ARM. ; Time of Scheduled Bus D/O in P.M.

» Time of Schooi Start: ; Time of School Dismissal: ]

» Name of Student{s): ___; No. of Student{s): _____
» Pay Period: {From: To: )

» | am requesting EXTENDED DAY (ED} PAY for the foliowing dates: (P/U = Pick-up; D/O = Drop off)

"DATE " TBus:PJ | School |School, [BusBiO [ED .- [COMMENTS

(Month/Day) | s ARR® IDEPART | - Winutes. |

EGe MON @21 | Ti30:am, '|8Bam.t ,-11aiti, 19038 i

MON

TUES ol

WED

THURS

== _
-k o TOTAL Hours for-the Week: Payroll will round
e _ A up/down to closest

T g o E = |15 min: interval

» | cortify that the Information above s correct:

Signature Date

» Principal Name/Signature: Date:

NOTE: The completion of this fortn by applicant authorlzes GPS fo verify all information submitted for ED Fay. This form musi be raceived no
{ater than the Friday of the closing pay period, Please fax this form to your Nurse Goordinator and Payroll Clerk. (FORM: CRS-NUR 7HE - 14)
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EXHIBITF
BUSINESS ASSOCIATE AD

{ALS0O REFERRED TO AS “HIPAA ADDENDUM”)

This is an addendum to the Supplemental School Nursing and Health Management Services Agreement
entered Into as of July 1, 2015 {"Agreement”) by and between the RCM Technologies (USA), Inc.
{hereinafter referred to as "Business Associate"), and the Board of Education of the City of Chicago, a
body politic and corporate (hereinafter referred to interchangeably as the "Board” or "Emplayer”). This
Addendum is effective as of the foregoing date.

Board and Business Associate, for good and valuable consideration, agree to modify the Agreement as
follows, to comply with the Health Insurance Portability and Accountability Act of 1996 ("HIPAA"), as
set forth In Title 45, Parts 160 and 164 of the Code of Federal Regulations {the "CFR"} as from time to
time amended. Except as expressly provided in this Addendum, all other terms and conditions of the
Agreement shall remain unchanged and in full force and effect. In the event of conflicting terms ar
canditions, this Addendum shall supersede the Agreement.

1. Definitions. Capitalized terms not otherwise defined in the Agreement shall have the meanings
given to them in Title 45, Parts 160 and 164 of the CFR and are incorporated herein by reference.

2, Use and Disclosure of Protected Health Information. Business Associate shall use and/or
disclose Protected Health Information ("PHI"} only to the extent necessary to satisfy Business
Associate's abligations under the Agreement. Board shall notify Business Associate of any limitation(s}
in the Notice of Privacy Practices of Employer in accordance with 45 CFR 164.520, to the extent that
such limitation may affect Business Associate’s Use or Disclosure of PHI. Board will notify Business
Associate of any material change in privacy policies, procedures or practices.

3. Prohibition on Unauthorized Use or Disclosure of PHIL. Business Associate shall not use or
disclose any PHI received from or on behalf of Board, except as permitted or required by the
Agreement, as required by law or as otherwise authorized in writing by Board, Business Associate shall
comply with: (a) Title 45, Part 164 of the CFR; {b) State laws, rules and regulations applicable to PHI not
preempted pursuant to Title 45, Part 160, Subpart B of the CFR; and (c) Board's health information
privacy and security policies and procedures.

4, Business Assoclate’s Operations, Business Associate may use PHI it creates or receives for or
from Board only to the extent necessary for Business Associate's proper management and
administration or to carry out Business Associate’s legal responsibilities. Business Associate may
disctose such PHI as necessary for Business Associate’s proper management and administration or to
carry out Business Associate's legal responsibilities only if:

{a) The disclosure is permitted by law or by the Agreement so Jong as in compliance with the law;
or
{b) Business Associate obtains reasonable assurance substantially similar to the provisions set

forth in subparagraphs a(bj{i}-(ii) below, evidenced by written contract, from any person or
organization to which Business Associate shall disclose such PHI that such person or organization shall;
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{i) Hold such PHI in cenfidence and use or further disclose it only for the purpose for
which Business Associate disclosed it to the person or organization or as required by law; and
(ii) Motify Business Associate (wha shall in turn promptiy notify Board) of any instance of
which the person or organization becomes aware in which the confidentiality of such PHI was
breached.

5. Data Aggregation Services. Business Associate may use PHI to provide Data Aggregation
Services related to Board's Health Care Operations,

6. PHI Safeguards. Business Associate shall develop, implement, maintain and use appropriate
administrative, technical and physica! safeguards to prevent the improper use or disclosure of any PHI
received from or on behalf of Board.

(E Electronic Health Information Security and Integrity. Within agreed upon time limits,
Business Associate shall develop, implement, maintain and use appropriate administrative, technical
and physical security measures in compliance with Section 1173(d) of the Social Security Act, Title 42,
Section 1 320d-2(d) of the United States Code and Title 45, Part 162, 164 or any other pertinent
section of CFR to preserve the integrity and confidentiality of all electronically maintained ar
transmitted Hea'th Information received from or an behalf of Board pertaining to an individual.
Business Associate shall document and keep these security measures current.

8. Protection of Exchanged Information In Electronic Transactions. If Business Associate
conducts any Standard Transaction for or on behalf of Board, Business Associate shall comply, and
shall require within a reasonabte time of execution hereof any subcontractor or agent conducting such
Standard Transaction to comply, with each applicable requirement of Title 45, Part 162 of the CFR.
Business Associate shall not enter into or permiit its subcontractors or agents to enter into any Trading
Partner Agreement in connection with the conduct of Standard Transactions for or on behalf of Board
that: {a) changes the definition, Health Information condition or use of a Health Information element
or segment in a Standard except when necessary to implement state or federal law or to protect from
fraud or abuse; (b} adds any Health Information elements or segments to the maximum defined
Health Information set; (c} uses any code ar Health Information elements that are either marked "not
used” in the Standard's Implementation Specification or are not in the Standard's Implementation
Specification(s); or (d) changes the meaning or intent of the Standard's Implementation
Specification(s).

9, Subcontractors ant Agants, Buglness Assoclate shall require each of its subcontractors or
agents to whorm Business Associate may provide PHl received from, or ereated or received by Business
Associate an behalf of Board to agree to written contractual provisions that impose at least
substantially the same obligations to pretect such PHI as are imposed on Business Associate by the
Agreement.

10. Access to PHI. Business Associate shall provide access, at the request of Board, to PHl in a
Designated Record Set to Board or, as directed hy Board, to an individual to meet the requirements
under Title 45, Part 164, Subpart E, Section 164.524 of the CFR and applicable state Jaw. Business
Associate shall provide access in the time and manner mutually agreed upon.
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11. Amending PHI. Business Associate shall make any amendment{s) to PHI In a Designated
Record Set that Board directs or agrees to pursuant to Title 45, Part 164, Subpart E, Section 164,526 of
the CFR at the request of Board or an Individual, and in the time and manner in a time and manner
agreed to by Board which will permit the Board to meet its obligations pursuant to 45 CFR § 164.526.

12. Accounting of Disclosures of PHI,

(a) Business Associate shall document such disclosures of PHI and information related to such
disclosures as would be required for Board to respond to a request by an Individual for an accounting
of disclosures of PH| in accordance with Title 45, Part 164, Subpart E, Section 164.528 of the CFR.

{b) Business Assoclate agrees to provide Board or an individual, in the time and manner set forth
in Board's health information privacy and security policies and procedures, information collected in
accordance with Section 12{a) above, 1o permit Board to respond to a request by an individual for an
accounting of disclosures of PHI in accordance with Title 45, Part 164, Subpart E, Section 164.528 of the
CFR.

13. Access to Books and Records. Business Associate shall make its internal practices, books and
records relating to the use and disclosure of PHI recelved from or on behalf of Board available ta Board
and to DHHS or its designee for the purpose of determining compliance with the Privacy Rule. This shall
be in addition to any other disclosure requirements of the Agreement,

14. Reporting. Business Associate shall report to Board any use or disclosure of PHI not authorized
by the Agreement, by law, or in writing by Board. Business Associate shall make the report to Board’s
Privacy Official not more than (14) business days after Business Associate learns of such unauthorized
use or disclosure. Business Associate's report shall at least: [a) identify the nature of the unautharized
use or disclosure; (b} identify the PHt used or disclosed; {c) identify who made the unauthorized use or
received the unauthorized disdosure; (d) identify what Business Associate has done or shall do to
mitigate any deleterious effect of the unauthorized use or disclosure; { e) identify what corrective
action Business Associate has taken or shall take to prevent future similar unauthorized use or
disclosure; and {f} provide such other information, including a written report, as reasonably requested
by Board's Privacy Official. The provisions of this section shall be in addition to any other reporting-
requirements in the Agreement.

15. Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful
effect that is known to Business Associate of a2 use or disclosure of PHI by Business Associate in
violation of the requirements of the Agreement.

16. Return or Destruction of Health Information

(a) Except as provided in paragraph {b) of this section or Section 11.3 of the Agreement, upon
tarmination, cancellation or expiration of this Agreement, for any reason, Business Associate shall
return or destroy all Protected Health information received from Board, or created or received by
Business Associate on behalf of Board. This provision shall apply to Protected Health Information that
is in the possession of subcontractors ar agents of Business Associate. Business Associate shall retain
no copies of the Protected Health Information.
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{b) As verified by the Board, in the event that Business Associate determines that returning or
destroying the Protected Heaith Information Is infeasible, Business Assoclate shall provide to Board
notification of the conditions that make return or destruction infeasible, In the event that return or
destruction of Protected Health Information is infeasible, Businass Associate shall extend the
protections of this Agreement to such Protected Health Information and limit further uses and
disclosures of such Protected Health Information to those purposes that make the return or
destruction infeasible, for so long as Business Assoclate maintains such Protected Health Information.

17. Security Incidents. Business Assaciate agrees to report to Board any successful Security
Incidents in Business Associate’s information systems of which Business Associate hecomes aware.
Business Associate will make such report to Board’s Privacy Officer within a reasonable time after
Business Associate learns of any successful Security Incidents. To avo'd uanecessary burden on either
party, Business Associate will only be required to report, upon Board’s request, attempted, but
unsuccessful Security Incidents in Business Associate’s information systems that fnvolve Board's
electronic PHI of which Business Associate becomes aware; provided that Board's request shall he
made no more often than as reasonably required by the Board.

18, Automatic Amendment. Upon the effective date of any amendment to the regulations
promulgated by HHS with respect to HIPAA, the Agreement shall automatically amend such that the
abligations imposed on Business Associate as a Business Associate remain In compliance with such
regulations.

19, Term and Termination. The term of this Addendum shall terminate without notice upon
termination or the expiration of all agreements entered into between the parties that involve the use
and disclosure of Protected Health Information, or as otherwise mutually agreed upon in writing by
the parties. Notwithstanding termination of this Agreement or any other agreements between the
parties, Business Associate shall extend the protections of this Addendum to such Protected Health
Information and limit further uses and disclosures of such Protected Health Information.

IN WITNESS WHEREQF, each of the undersigned has caused this Addendum to be duly executed in its
name and on its behalf effective as of July 1, 2015.

BOARD OF EDUCATION OF THE
ciTY OI';;CAGD ‘Ww
By: ﬂ(/& \D . J/ effvz—- By: /% Mblew/ ﬁj“

Gail D. Ward, Board Member

itle:__ Je M ﬂ{p&‘ 4
Attest: _é__@ i 83 : Titl enicr Y/te

Estela G. Beltran, Secretary Date: ?/ I A 4

RCM TECHNOLOGIES {USA), INC

Board Report No: 15-0624-PR6 - |

Approved as tp legal form:\ﬁ.”"

James Bebley, General Counsel






