This Agreement will be posted on the CPS website.

AGREEMENT FOR SOFTWARE LICENSE, IMPLEMENTATION,
HOSTING, AND SUPPORT SERVICES
between the Board of Education of City of Chicago and
Follett School Solutions, Inc.

CONTENTS

1. Definitions ..o

(0 B Y Y O OO UUURIUUURPUURTUUNt
1.2, D OCUIMIEIEATION. (oot iiiivvtieieevsissirertnsirsiastsssasssassererrssnsssrassrsseesssnsstsstnssirsnrssissernnnrasenessssrsneannsrree

1.3. Services.

1.4.  Follett Servers; HOSUNE SELVICES oo s ssss st ras s s anenssss

2. Term and Options to Renew .. e
D = £ O OO S PO R UV OU VO PO OO PP TPOUPURPPPORt
22, Options 10 ReMEW . ..ot b e e
3. SCOPE OF SEEVICES cerrvrrrverrvicircieniiecs et

3.1, EvOlUtION OF SOIVICES vvvtreerrreeeeeceeeeeeeseesmsveraerassesestestestesssseameassesssssssssssossressbrssessetemsseassbesbestemmmnbesbessessessas

4. Compensation v mrrns

Purchase Otder; Billing and Payment Procedures; and Electronic Payments

5.1, Purchase OLder. ..ottt s
5.2. Billing and Payment Procedures. ..ottt
5.3. Electronic Payments ....eerrvniisisninieneseseesinnenns

5.4, Credits. ot bR e b

6. Standards of Performance..........ocooceeeie

7. Change Management Process ..o sssssssssnnns

I DR\ O 7= T ) L o) o W OO U PSR O U O U ORUUOPUURPURTOOPPOUPPPUPOUUPORUPNt
7.2, Statements of Work and Change Requests and Orders........ocoooiiviiiiiniininc i,

8. Personnel c.vrcrreeeeeeireesssreseee e ST

8.1.  Adequate Staffing ..o e
B.2. Key Personel ..o e s

8.3, Account Manageimlent. ..o e e et e skt

9, Independent Contractor et ra ettt et bererbonsboanrbeanatsreneas

10. License, Implementation, Compatibility of SOfTWALe .....c.coivviveiiiiiiiiisns et ssnes £

L0, LA CBIISE «eieeeeeiiieieeieeeeeeeeeeeesiesiesstesstse st ssasnassnasstansbasrsstssanssessassssbtssassnssnasseasnsanasans st sbennsannssnssbane

10.2. Third Party and Open Source SOFtWALE .ovvvciiecicieemsseerisssvessenes i
103, DOCUMENEATION. 1111ttt et ste s b et isste e bt s e be b s s R et s e s b R4 e s ben e

10.4. Permissible Board A CHOnS v it ccece s ettt e brtn eeeeabn s assabas s s brbssssnranrassnssnrsssere



This Agreement will be posted on the CPS website.

10.5. Implementation of the SOFtWAre. ..o e s 8
10.6. LSO TISEIS . 1uuireiioe it ieirir et eere e e raeae s et r s e s i b s ds e a b r b b s aa e m s as e s b e s b e bn e n s 8
10.7. TeIMS OF LS uriiiiiiiiiiieteireeianiariee st e rte it s ne s oo b se st ess g as e ss s sbb et b et bbbt b e braergasbanss s e 8
10.8. Controlling AGreemMent .....ivvrivireiririesiee et 9
10.9. Software Mainteniance and SUPPOLL ... s 9
10,10, FUnctionalif ..ottt e 9
10.11. Compatibility and Data FLOW ..ot s 9
11. ESCLOW AZLEOMEN arrmsersnrsenrsersorsrssrsssmsssssissssssssssesenss 10
11.1. Verification Of SOMTWALE ....icvviieriiriinriirnissrriresreere e esrestests e s e be s s e s stsnrsssassmnsatssne st estaos 11
1120 RECOVELT et seot oot s oo s i 11
12. Product RECall.......oirvevreiressinersessrer e emsss s ss s s s s s s asst st s s bensmmnme s bbb a1 <11
13, N QNI APPLOPLIALON . oxremmmrereereterereatssssasssssss e secss s ess 8 seneEbsss bbb £ 500108 1
14. Handling of Confidential Information, Including Student Data s 12
141, DIEEIMITIONS ... eervviveereireireesreer o ame s eeesate et s bie s ab s s ba b aa s e s e b s s s s eae s ms ns s b s bs b e bbb s s e s e ren s et 12
14.2. Use of Confidential Information. ..o s e i e 12
14.3. Transmitting and Storing Confidential InfOrmation ..., 13
14.4. Dissernination of TnformMation.. ... cvv i s bbb saens s 14
14.5. Press Release; PUBLCITY cvovvveniiiicieec it n s 14
14.6. Return or Destruction of Confidential Information ..., 14
14.7. Unauthorized Access, Use of DISCLOSULE ....ooovieiiier e enviiniiesseininrsrt e nane e e be s 14
14.8. Employees, Agents, and SUDCONIACIOLS 1o.iiieiiviiniiiirin s e 15
14.9. Tnjunctive REBef . ..ot s 15
14.10. Additional Obligations Regarding Treatment of Student Data ... 15
T4 11 SUITITAL o1ttt et re et sa st aaesa s ebesarasa e s ronnns se b s s eab £ ab ek s ae s bes b ar s e r s b e anern s gssmras dheonn 18
15. Information Sectity POLCY ..cocuviiviiiiiiisisrrssranmssnsnmesserssen s ceeeerneene s 18
16. Security Inspection Rights And Responsibilities. ... evrieereeeciiiniiissescsnissesiimsesnssssisssssimsssssessssssons 18
17. ILElleCEAl PLOPELEY .o vvverreeercresssisssssissss s s sss s s st s sssisssssssmsssrsssss s sssssssssrsses 1 O
17.1. Intellectual Property Defifed ..ot s 18
17.2. Board’s Intellectual PLOPErty....covvoicimiiiiioiiiii ettt e 18
17.3. Setvice Provider’s Intellectual PLOPEITY ....covvveiiuimimiiisimisinsisnssnrsni oo 19
17.4. WOIK PLoQUCE iuvccrerenvevesimmmmmsrerressisessssssssssssssssssssssssssssssssssssssssnnes 19
17.5. Third Party Intellectual PrOPerty. .o e v eicerieiisemnicricei ettt 18
17,6, SUIVIVAL .evovieivreirienserieent e b e ses it e siss s abaa s s eae s s obeee s ns e r et oL b e b ks bbb 19
18.  Representations and Wagranties of Service Provider ... 19

ii



19.
20.
2L

23.
24.
25,
26.

This Agreement will be posted on the CPS website.

18.1. Licensed Professionals.......vicceniiiiiiiireiiniiinisian s serisssitssssisssns s srsnssssr g smassessessaessesns 19
18.2. CompHance With LawWSs......cceiviiieiiiiisiiron ettt b s 19
18.3. Criminal History Recotds Check.. oot 19
184, GOOd STANAING ... orvmvrrvrireemr ettt s e b 21
18.5. AUHNOIIZAOM .ot cevieriieieiteeeiteertee e ae e ste s sasaaabeaat bbb e ar ot e srs g e s amsae e b daab e b et bn b be e be et b ansres 21
18.6. FInancially SOIVENE. ......voreeririiiiiiisiiiint sttt s 21
187, GEATUILIES ..t veveeeeaeeeeeeeeeeseaesbeeiaeerseesssesraeessas see sasesabe st s ar e st o st o b Eo et ron s gomra s sne s sbesmbebbnabbne st aestrastrs 21
18.8. Contractor’s DISClOsTre FOmmM ... i eriiiniiineeiieesiisrreeneesissmronsnssmresssssabsssasassrassissssssssrans 21
18.9. Research Activities and Data Requests ......cooovivriiviiicnininiiciito i s 21
18.10. PLORIBIEEd ACES..oeeveciirierteeeteisreeireens e i tenae s st s i bt ne s nr o sbsss s e s ae e ks s abs s sr bbbt bs s an e brants 21
18.11. Debagment and SuSPension ....ceooe.eeiieeiirsiseiis oo st e s 21
18.12. IntelleCtual PrOPELTY....ocveveui ettt et o b 22
18.13, Services WALTADLY ..oviiruviirtiiosiione et seme s ets ettt et g s bbbt 22
18.14. Hosting Environment Wartanty ..........coevvemvememmerssmssressossicssensennns 22
18.15. Assignment Of Warranties .o.ooi oo et b b 22
18.16. Documentation WALTANTY ......oceeier ittt et s sas b e 22
18,17, OWNELSRED .. cv e ettt e et e s 22
18.18. SOFtWALe PerfOrIIAIIC . 1 ev s ree e s aeererreeeereeseneeenatesatsmronesereaassanaean s b s RS 1S H S 1HE 1A b2 bbb rbar e e passns s sanene 22
18.19. Free of Computer VIIUSES...oivoeouiesinienrserstssse s ssnes et sttt as s as 23
18.20. N0t AlTEr PLOGIAI. 11vivrvireiieies ettt b e e asa s 23
18.21. No Disabling Code ...ooviiiiiii et 23
18.22. Warranty OF TIE ...coiviriitimriiione ittt et bbbt eas 23
18.23. Disclaimets b s 23
L824 SBULVITAL e 1evevvaria s e eeeetcesieesre e s e re s emresresaecomesme s se sh e ek se s e b b e bbb bbb d b e s ae s e bbb e b et b r e 23
SUSPENSION OF SEEVICE 1uvuuuunnrrressiimrrssimsrnrrassssesssssssssessssssssssssssssssssss s bsssss s st 010108 23
Board’s Right t0 Batly TeHMINAtON «..v.u.ceeeeeeseimimnsarmamnsssmisesssimmsse e sssss s tiississsssnssssssrsssssssssssasssssasssss s 23
Events of Default and Remedies oo enisnensecesceascesssssscsssmssressreisissimssssssssssissssssssssessssoss 28
211, Ewenits Of DIEFAtt .o ioviiiieiiere e s srrae s cme et ravintbbn e be s s tasat e s s ere e b s s e et b r e s b e s 24
1.2, REMEAIES 1vvivvvicereieiieeeceeeeessevsaresreanraaes srmeees st ee st s e shassbe s sasantrbbresranene e s s b sabs e e e e a s s bR E T s arre s 24
Follett’s Right to Eatly Termination.......iuiu i s 26
TEANSTHON SEIVICES 1ovvrvrresererrsrnrisssressrcsesreaeaeesess s assasssssessrasassossssssssssvesmmsmasesbe bbb 4 AT IS 8L 1 b a0 26
TIIAEIIUTICATION. ¢ .. oeeooeveessasssessssssssrrnaeeseeresesseeesses st sem s sssssenescasescasescasssomseassab bbb IS bbb Rt srsssene 26
Non-Liability of Boatrd Officials ... smmrrsiisseniseessrsesrinissnes 27

iii



27,
28.

29,

30.
31
32,
33
34.
35.
36.
37.
38
39.
40.
41.
42,
43.
44,
45,
46.
47.
48.
49.

50.

This Agreement will be posted on the CPS website.

Board Not SUDJECt t0 TAXES cuviuiviececcecreeessenise et s ettt b ssm s sssssemeetsbasbssitsns s B T

Insurance eberee e rrr et berbeeraearaty e 28

28.1. Workers’ Compensation and Employers’ Liability Insuranice......ooeeieiiiiininn i, 28
28.2. Commercial General Liability INSUANce ......cccocviiiiiiiiiiiiniriress s 28
28.3. Automobile Liability INSurance: ..o iiiciieiiii et 28

Audit and Document Retention . verrrereremnne 30
DO L. AL +ovterree e ceeee e e e er et aeetesias s —aeeeae e ean et eea s e rr_nteeeeeoe At etsguenan et eeras a et eveenannnnretasan 30

29.2. Document RETENTION. . .coociv it sre et seeer s sre s et esreeseeen e raesreesesesonnsons 30
INOHITES 1vvereeenereeetassaneacmrersareareastssssssssresessssssssssssssnsasiesascavensenessnos 30
RIFRE OF EIEY 1ottt s ssssssses st ssss e msse st bbb sssssnstisssssssssesss D |
Principal’s Right 0 DIFEC.....ovumvvrrrmsereeres e sssresseenseniaes ST TTURUSOTO: ¥ |

Authority eeeeemeesessessereereneeeseeraasenseeesaeasaasetenesresserneraeresteas 31

Chatter School Participation SR bbb S SRR bbb et 31

NN O DS CEIAION oveveeeeee e eeeesreresresseressesesseesresesssssessreeeens S URUURURRSRION; .1

Governing Law .......... e bbbt SUNUOUOPPPRRINNC X

Continuing ObUZation 10 PerfOrm ... ot sissne oo ssesssssessonssssessesssres 39
3 o1 4 0 =) O OO OO O OO OO O OO O OSSOSO UURORSUURRR; X |
TEEDTEANESS 1ottt eb ARt ettt D
INSPECtOr GEMEIAk... ...t ss e bbb s paene s et it DD
Freedom of INEOEMAON A Gl i ecrecerseeseis e escssescnseremsensmessassssasssses s osbocs D0

TRFAIVEL cvvvevrveireisseeitressesssssssasssssssssssssassssassenssnssne e eraete et rareeeareeareaanreaaneessressanareesareerareaane 33

SUEVEVAl; SEVEIADINLY ...ttt et as st R bbb p RS 33
Entire Agreement and AmMendment .. i 34
Order of Precedence cerermevassississarssansi s PSRRI

Countetparts and FacsImles. ..ot sssssesen e sessse s s sasssassssesssensssisen s O
Limitation of Liability ......evemeomervsrisisnscieciens OO RO
49.1. Limitation of Board’s Laability........cccoviiiiiiiiiii i it 34
49.2. Limitation of Follett’s LIability ...c.cocoioiiiiiiiiiii s s 34

Critical Project Gate Completion ......ccoovviiriiiiriiriiii e s sras e aese s 35

iv



51.

This Agreement will be posted on the CPS website.

Performance and Payment Bondu...o s e

35
37

List of Attachments eeeeetretaat atr——asenenean— e et eeeeeeeaeeaeaebsrberberberberssraea e rrres




This Agreement will be posted on the CPS website.

This AGREEMENT FOR SOFTWARE LICENSE, IMPLEMENTATION, HOSTING, AND

SUPPORT SERVICES (“Agreement”) is entered into as of the 1% day of January, 2016 (“Effective Date”)
by the Board of Education of the City of Chicago, a body politic and corporate, commonly known as Chicago
Public Schools (the “Board” or “CPS”), and Follett School Solutions, Inc., with principal place of business
located at 1340 Ridgeview Drive, McHenry, Illinois 60050 (“Folleit” ot “Service Provider™).

RECITALS:;

A. The Board issued Request for Proposal No. 14-250003 (the “RFP”) seeking providers interested in

providing student information systems and related services (as further described in this Agreement);
Follett responded to the RFP;

Follett has demonstrated expertise in providing such services as desctibed in the RFP, has represented
that 1t has the requisite knowledge, skill, experience, and other resources necessary to petform such
services, and is desirous of providing such services for the Board; and

. The Board chose Follett to provide the products and services described in this Agreement, and the

parties now wish to execute this Agreement that defines the natute of their relationship, establishes
pricing, and describes the manner in which products and services may be futnished by Follett.

NOW THEREFORE, in consideration of the foregoing, 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.

DE IT

1.1. SOFTWARE. “Software” means the software modules, associated end-user functionalities,
any other computer program and/or subscription services, as described in this Agreement and
provided by Follett in its final form with all accompanying customizations and enhancements that is
finally accepted and approved by the designated individuals on behalf of the Board. Software shall
also include any updates, fixes, upgrades, patches, new releases, operatonal modifications, cotrections,
and new versions {collectively “Updates”} that may be produced by Follett during the Term of the
Agreement, including any Renewal Terms in accordance with the terms of this Agreement. As
clarification, Software is understood to include the Aspen Student Information System, Aspen
Instructional Management System, and Aspen Health (the “Solution™) as those terms ate more fully
described in the exhibits, attachments and addenda attached to and incorporated into this Agreement,
as may be amended. The customizations that Folleit shall be providing as part of the services described
in this Agreement shall be incotpotated into the Solution and shall be consideted to be incladed in the
term Software upon the Board’s full acceptance of those customizations, Any references below to
Services as those terms are further defined in this Agreement shall be understood to include Software
unless specifically stated otherwise.

1.2, DOCUMENTATION. “Documentation” shall include any user guide, help information
and other documentation delivered by Follett in paper, digital, or electronic form to the Board for use
with the Software. Documentation shall include specifications illustrating the network topology of the
Solution and the Hosting Services including the physical location of each network element and the
interconnections among network elements. Follett shall provide the Documentation at least sixty (60)
days prior to the “go live” date for the Solution, or such other date as may be mutually agreed upon by
the Board’s Chief Information Officer ot his designee and Follett’s authorized representative. After
the Board’s acceptance of the Solution and Hosting Services, Follett shall update the Documentation
as teasonably requested by CPS and in any event within ten (10) days ptior to any upgrade, update,
new release, or other material change of the Solution or Hosting Services or any component thereof.
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1.3. SERVICES. “Services” means, collectively, the services deliverables, duties and
responsibilities described in this Agreement, including but not limited to those described in the
exhibits, attachments, and addenda that may be aitached and incorporated into this Agreement by
reference, as may be amended in accordance with the terms of this Agreement. Services shall include
those services that are delivered through the Software provided as part of this Agreement. As part of
the Services, Service Provider is responsible for and shall manage the undetlying infrastructure
necessaty for the operation of the Solution, including any hardware, components, equipment,
accessoties, and underlying software that are necessary for the delivery of the Services in accordance
with the terms of this Agreement Setvice Provider is awate of the other hardware, software,
equipment, network components, systems, services, and other resources that are owned ot leased by,
or licensed to, the Board (“Board Resources™) and represents that the Board is not required to purchase
any addidonal products i order to receive the Services described in this Agreement.

14. FOLLETT SERVERS; HOSTING SERVICES: As described further in the Co-
Location Hosting and Managed Services Statement of Work (“Hosting Services SOW”), which is
incorporated into and made a part of this Agreement as Exhibit C, as may be amended in accordance
with the terms of this Agreement, Service Provider shall, either directly or through a third party,
provide and maintain any appliances, servers, or other equipment (“Servers” or “Follett Servers”) that
are necessary for the hosting, storage, and associated setvices (“Hosting Services”) for the Software.
It is understood and agreed between the parties that, in addition to the other terms described 1n the
Hosting Services SOW, the Hosting Services shall be provided from a location within the continental
United States. Service Provider shall provide at least thirty (30} days’ prior written notice to the Board’s
Chief Information Technology Officer and General Counsel of any proposed change to the physical
address, including but not limited to the location within the data center that is identified in the Hosting
Services SOW. The Board and Service Provider must agree upon the terms of the proposed move
including the location. Furthermore, Service Provider is expected to provide ample storage within its
Servers and to take such action as is necessary (at Service Providet’s own expense) to assute the
continued performance of the Sofeware according to the parties’ general expectations under this
Agreement through the Term and any Renewal Terms, including but not limited to those expectations
desctibed in the Service Level Agreement, which is incorporated into and made a part of this
Agreement as Exhibit E, as may be amended from time to time. Service Provider is solely responsible
fot ensuring that any Sesvers and any other hardwate used in connection with the Hosting Services are
approptiate for the Solution as described in this Agreement, as it may be amended. Service Provider
shall replace any Servers as necessary and provide such additional Servers and any other hardware as
may be required to deliver the specifications and service levels described in this Agreement throughout
the Term and any Renewal Terms at Service Provider’s own expense. Servers are provided as part of
the Hosting Services; CPS shall not take title to the Follett Servers unless an amendment to this
Agreement is agreed upon between the parties in accordance with the terms of this Agreement
reflecting that CPS is terminating the portion of the Agreement regarding Hosting Services and is
assugning control and managing the Hosting Services. Provided that Folleit has the right to transfer
ownership of sald hardware and CPS agrees to purchase said hardware, the written amendment
between the parties shall identify the terms by which Follett shall be entitled to compensation for the
fair market value purchase of the Servers. Additionally, CPS may be required to acquire licenses for
non-Aspen specific software required for the operation of the Servers including but not limited to the
operating system and database.

TERM AND TIONS TO W

21. TERM. This Agteement is for a term commencing on the Effective Date and continuing
fot five (5) years thereafter, or until December 31, 2020 (the “Term”), unless terminated sooner as
provided herein.
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2.2. OPTIONS TO RENEW: The Board shall have two (2) options to renew this Agreement
for a period of one (1) year each on the same terms and conditions contained in this Agreement (each
a “Renewal Term™}. Exercise of the option shall be subject to approval of the Board and documented
by a writing signed by the authorized representatives of both parties and approved by the Board’s
General Counsel.

3. SCOPE _OF SERVICES: Service Provider agrees to provide Services as described in this
Agreement, including but not limited to the descriptions and requirements described in the exhibits that are

attached and incorporated into this Agreement and such future modifications that may be mutually agreed
upon by the parties in accordance with the terms of this Agreement. The Board retains final authority with
respect to all decisions related to the Services provided to the Board. The Board, from time to time, may
request changes in the scope of Services. Those changes shall be documented in accordance with the Change
Management Process described in the Agreement and may require written amendment to this Agreement that
must be signed by the authorized representatives of both parties as stated in this Agreement and the Board’s
General Counsel.

3.1. EVOLUTION OF SERVICES: The Board intends for the Services to be useful,
functional and relevant to the Board’s needs throughout the Term of the Agreement, including any
Renewal Terms. As such, the parties acknowledge that the Software and Services will evolve and be
supplemented, modified, enhanced, and replaced in the normal course of business duting the Term
and any Renewal Tetms. From dme to time, but not less frequently than once each year during the
Term and any Renewal Term, Service Provider shall meet with the Board and suggest any reasonable
and appropriate changes, if any, needed or that may be considered to keep pace with and take advantage
of the latest and most useful technological advancements and improvements in Setvice Provider’s
petformance of the Setvices and the use, operation, support and maintenance of the Solution. Service
Provider shall indicate to the Boatd when such changes are considered outside the scope of the
Updates provided in accordance with the terms of this Agreement. In such an event, the Board will
consider such suggestions, along with other factors, including but not limited to any impact that such
changes may have on the compensation that may be due Follett under this Agreement. If the Board
deiermines to accept the suggestions, the parties will negotiate and agree upon an amendment or other
modification of this Agreement in accordance with the terms of the Change Management Process
Section of this Agreement. Any such changes that the Board approves and that Service Provider
develops and implements shall be prompily developed, delivered and implemented by Service Provider,
subject to reasonable and thorough acceptance testing procedures. Service Provider shall clearly mark
any communications in regards to these developments as “Confidential” or “Proprietary” and such
information shall be handled in accordance with the terms of this Agreement regarding Confidential
Information.

4. COMPENSATION: Service Provider shall be compensated in accordance with the payment
terms described in the Schedule of Pricing, attached and incorporated into this Agreement as Exhibit E . The
total maximum compensation payable to Service Provider during the Term, inclusive of any and all
reimbursable expenses specifically provided for herein, shall not exceed Seven Million Nine Hundred Ninety-
One Thousand Dollats ($7,991,000.00) (the “Maximum Compensation”} without ptior written approval of the
members of the Board. If one or both of the options to renew is exercised, the Services shall continue to be
provided in exchange for a maximum compensation amount of One Million Six Hundred Seventy-Nine
Thousand Dollars ($1,679,000.00) per each Renewal Term. It is understood and agreed that the Maximum
Compensation referenced above 1s a ‘not-to-exceed amount’ and is not a guaranteed payment. The Board shall
not reimburse for any expenses. Compensation shall be based on Services performed duting the Teem of this
Agreemeant, and the Board shall not be obligated to pay for any Services or deliverables not in compliance with
this Agreement. In the event that the Agreement is terminated eatly, the Board shall only be obligated to pay
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the costs, fees and/or rates incurred up to the effective date of termination and Setvice Provider shall promptly
refund to the Board any payments received for Services and deliverables not provided.

5. PURCHASE ORDER; BILLING AND PAYMENT PROCEDURES; D
ELECTRONIC PAYMENTS:

51. PURCHASE ORDER: Any purchases by the Board of Services covered by this
Agreement will be completed by submitting an order on the Board’s Standatd Purchase Order Form
{(*PO”). The pre-printed terms and conditions found on the PO shall apply to the extent that such
terms supplement and are not inconsistent with the terms and conditions contained in this Agreement.
The terms in this Agreement, including the exhibits incorporated into it, shall prevail in the event of a
conflict between 1t and those contained within the PO. It is understood and agreed that Service
Provider shall not provide any Services withoui a valid PO. If Service Provider provides any Services
without a valid PO, Setvice Provider shall not be entitled to receive any payment for such Services.

5.2. BILLING AND PAYMENT PROCEDURES: All invoices must be submitted
electronically via email in PDF format to cpsinvoice@cps.edu. Each email may only contain one
invoice and must include your Service Provider name and the CPS Purchase Order number. All
invoices must include:

Service Provider name and payment address

Umique invoice number (determined by Service Provider)

Valid purchase order number (only one PO number may be referenced on each iavoice)
Invoice date

Itemized description of the services rendered and/ot goods delivered

Date the services were provided and/or goods wete delivered to CPS

Detailed pricing information such as quantities, 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
ninety (90) days after the expiration or termination of this Agreement. If Service Provider has more
than one contract with the Boatd, separate invoices must be submitted for each contract. The Board
shall process paymenis in accordance with the Local Government Prompt Payment Act (50 ILCS
505/1 e seq.). The Board reserves the right to request additional information and supporting
documentation necessary for the Board to verify the Services provided under this Agreement.

53. ELECTRONIC PAYMENTS: Service Provider agrees that, at the Board’s sole
discretion, the Board may make payment to Service Provider for any and all amounts due by means of
via ACH, wire transfer or lock box. The parties agree that in the event the Board wishes to make
payment electronically to Service Provider by means of the Board’s procurement charge account, the
parties will come to mutual agreement on any additional surcharges associated with use of such
procurement charge account. In the event the parties come to agreement with respect thereto, Service
Provider recognizes that any chatge to the Boatd’s procurement charge card that is i excess of the
open remaining amount as stipulated in the applicable Purchase Oxrder, or any charge unaccompanied
by the requisite documentation and data as required by the Board, shall be deemed invalid and disputed
by the Board. Service Provider further recognizes that, in the absence of any supporting
documentation as may be required by the Board, paymenis associated with disputed chatges shall be
rescinded by the Board and deemed not owed by the Board. Setvice Provider agrees to comply with
the rules, procedures and documentation required for electronic payment via the Board’s procurement
charge card as established by the Board’s Department of Procurement and Contracts.
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54. CREDITS. Any amounts due to the Board, such as a Performance Credit, from Service
Provider may be applied by the Board, at the sole election of the Board, against any cutrent ot future
compensation due to Service Provider. Service Provider shall pay the Board any such amounts that
are not so applied by the Board against amounts due to Service Provider within thirty (30} calendar
days following the Board’s request. This Section shall survive the termination or expiration of this
Agreement.

6. STANDARDS OF PERFORMANCE: Service Provider shall devote, and shall cause its

employees, agents and subcontractors, if any, to devote such of their time, attention, skill and judgment,
knowledge and professional ability as is necessary to supply all Sexvices effectively and efficiently in accordance
with the terms of this Agreement and to the reasonable satisfaction of the Chief Information Technology
Officer. Service Provider shall retain and utilize, as required by law or by this Agreement, professicnals licensed
to practice in the State of Illinois in the applicable profession. Service Provider shall use efficient business
administration methods and supply the Services 1 a professional and workmanlike manner in accordance with
generally recognized industry standards for similar services and in an expeditious and economical manner
consistent with the best interests of the Board, so as to assure, among other things, that the Services are supplied
at a reasonable cost to the Board and that Services supplied by other entities or persons in connection with the
Agreement are efficiently and cost-effectively delivered. Service Provider acknowledges that, if in the course
of providing Services hereunder, it is entrusted with or has access to valuable or confidential information or
records of the Board, that with respect to that information, Service Provider agrees to be held to the standard
of care of a fiduciary. Any review, approval, or acceptance of Services or deliverables or payment for any
Services by the Board does not relieve Service Provider of its responsibility for the professional skill, care, and
technical accuracy of its Services or deliverables. Setvice Provider shall remain responsible for the professional
and technical accuracy for all Services, including any deliverables furnished, whether by Service Provider, its
subconiractors, or others on its hehalf.

7. CHANGE MANAGEMENT PROCESS: During the Term of this Agreement and any

Renewal Terms, the parties may determine that change(s) to the scope of Services or other terms ot attachments
to this Agreement is necessary. In such an event, the parties shall determine if the proposed change amounts
to a matetial revision as described in this Section before determining how the change shall be documented.

7.1,  MATERIAL REVISION. A “matetial revision” includes but is not limited to: (f)
increasing the cost of Setvices to be provided during the Term of the Agreement, or any Renewal
Term, beyond the Maximum Compensation Amount as identified in this Agreement, as may be
amended; (if) substantial reduction in the scope of Services; (lii) substantial expansion of the Services
to be provided beyond the scope of Services authorized by the Board in this Agreement; (iv) extending
the time for petrformance of Setvices beyond the time petiod approved by the Board; or (v) change or
modification to the legal tetms and conditions of this Agreement. A material revision requires a written
amendment to this Agreement approved by members of the Board and the Board’s General Counsel.
Any material revision that is not documented and apptoved as set forth above may, at the Boatd’s sole
discretion, be considered null and void with no legal effect.

72.  STATEMENTS OF WORK AND CHANGE REQUESTS AND ORDERS.
I{ the proposed change does not amount to a matetial revision as defined above, the parties’ authorized
representatives shall agree in writing to a Statement of Work or Change Request and Order, as
appropriate, before the change takes effect.

(a) Statements of Work. As part of the implementation and then ongoing services
provided under this Agreement, the parties may mutually agree upon and prepare a written
Statement of Work (“SOV) to further describe specific services to be rendered, the roles and
responsibilities of the parties, periods of performance, timelines, deliverables, and any other
terms and conditions necessaty for the performance of the Services according to the
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expectations as described in this Agreement. Each SOW between the Board and Service
Provider shall be numbered serially in order of execution and shall be executed by the Board’s
Chief Information Technology Officer and Follett’s authotized representative and may require
the approval of the Board’s General Counsel. Any SOW that modifies, amends, or adds legal
terms, conditions, ot provisions; shifts tisks or liabilities between the parties; or otherwise
constifutes a material revision as defined above requires the written approval of the Board’s
General Counsel. Any change to the Services teflected in an SOW is not effective and is not
to be performed unless and until the SOW is properly signed and approved by all necessary
individuals from both parties. Any Statement of Work that is not completed and approved in
writing in accordance with this Section shall be null and void, in whole or in part, to the extent
that it seeks to modify, amend, or add any legal terms, conditions or provisions; shifts tisks or
liabilities between the parties; or otherwise constitutes a material revision as defined above.
Service Provider shall not be entitled to any additional compensation that may have been
inchaded in an SOW that is voided for failure to follow the approval process set forth herein.

{b) Change Requests, Proposals, and Ortders. The parties may at any time determine
that changes to the Services provided under this Agreement are necessary. Provided that such
change does not amount to a material revision as described above and does not require a fully
described SOW, the parties shall exchange Change Requests, Proposals and finally Change
Otrders.  All Change Requests, Proposals, and Orders shall contain a detailed written
description of the change in the Services and any associated price change. Any setvices
provided pursuant to a Change Order shall be subject to and comply with the terms of this
Agreement. Any Change Order that modifies, amends, or adds legal terms, conditions, or
provisions; shifts risks or liabilities between the parties; or otherwise constitutes a material
revision as defined above requires the prior written approval of the Board’s General Counsel.
Any change to the Services reflected in a Change Order is not effective and is not to be
petformed unless and until the Change Ordet is propetly signed and approved by all necessary
individuals from both parties. Change Orders are to be signed by the Board’s Chief
Information Technology Officer or his designee. Any Change Otder that is not completed
and approved in writing in accordance with this Section shall be null and void, in whole or in
part, to the extent that it seeks to modify, amend, ot add any legal tetms, conditions or
provisions; shifts risks or liabilities between the parties; or otherwise constitutes a material
revision as defined above without the proper approval and authorization as set forth in this
Agreement. Service Provider shall not be entitled to any additional compensation that may
have been included in a Change Order that 1s voided for failure to follow the approval process
set forth herein. Service Provider shall not have any liability resulting from delays caused solely
by the Board’s approval process that is set forth herein.

PERSONNEL:

8.1 ADEQUATE STAFFING: Service Provider must assign and maintain during the Term
of this Agreement and any Renewal Terms, an adequate staff of competent personnel that is fully
equipped, trained, licensed as appropriate, available as needed, qualified and assigned to petform the
Services. Service Provider’s staff shall devote such time, attention, skill, knowledge, and professional
ability as necessary to effectively and efficiently perform Service Provider’s obligatons under this
Agreement. If the Board determines that any employee, subcontractor, or other person providing
Services for Service Provider is not performing in accordance with the performance standards or other
requirements of this Agreement, then the Board shall have the right to direct Service Provider to
remove that person from performing Services under this Agreement.

8.2. KEY PERSONNEL: Setvice Provider may assign individuals who have particular
expertise to perform Services pursnant to this Agreement (“Key Personnel”). Key Personnel during
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the Implementation of the Solution will be those individuals with the job title or responsibilities
equivalent to: Project Manager, Solution Architect, Change/Communication Management Lead, Data
Conversion Lead, Configuration Lead, and Training Lead. During the post-Implementation pottion
of the Term and any Renewal Terms, the Iley Personnel will be those individuals with the job title or
responsibilittes equivalent to the Community Relationship Managet(s). These titles are subject to
further amendment or modification by agreement of both parties. In the event that Service Provider
reassigns ot teplaces Key Personnel or if one or motre Key Personnel terminate his/her employment
with Setvice Provider or otherwise become unavailable for reasons beyond Setvice Provider’s
reasonable control, Service Provider shall provide advance notice to the Board, to the extent reasonably
practicable. Service Provider shall replace such person with another person with comparable training
and expetience and shall discuss with the Board potential replacements, provided that the final
employment decisions such as hiring and firing of a Service Provider employee remain at Service
Provider’s sole discretion. The Board reserves the right to request the removal of Key Petsonnel from
performing Services under this Agreement as set forth in Section 8.1 above.

8.3. ACCOUNT MANAGEMENT: Service Provider must provide a single point of contract
{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 setvice issues and reporting. Service
Provider shall also be required to have periodic meetings with the Board’s Department of Procurement
and other CPS personnel for reasonable contract review meetings as well as annual review at a time
determined by the Board.

9. INDEPENDENT CONTRACTOR: Itis understood and agreed that the relationship of the

Service Provider to the Board is and shall continue to be that of an independent contractor and neither Service
Provider nor any of the Service Provider’s employees, contractors or contractors’ employees shall be entitled
to receive Board employee benefits or be deemed employees, common law or otherwise, of the Board. As an
independent contractor, Sexrvice Provider is responsible for the payment of all taxes and withholdings specified
by law which may be due in regard to compensation paid by the Board pursuant to this Agreement. To the
extent that the Setvice Provider is subject to taxes under Section 4980H of the Internal Revenue Code, the
Service Provider shall be solely responsible for paying such taxes. Service Provider agrees that Service Provider,
including its employees, agents, and subcontractors shall not represent themselves as employees or agents of
the Board. Service Provider shall provide the Boatrd with a valid taxpayer identification number as defined by
the United States Internal Revenue Code, including but not limited to, a social security number or federal
employer identification number.

14 LICENSE, IMPLEMENTATION MPATIBI YO

10.1.  LICENSE: Service Provider hereby grants to the Board a non-exclusive, worldwide,
nontransferable, royalty-free (except for fees specified in this Agreement) license to use the Software
through the Term of this Agreement, including any Renewal Terms. The Boatd shall not sell, lease,
license or otherwise wransfer, use or dispose of the Software outside of CPS except as expressly
provided hetein. The Softwate and any Documentation shall at all times remain the sole and exclusive
propetty of Service Provider. The Board shall not copy or knowingly permit the copying by any third
patty of the Software (other than for a reasonable number of back-up and archival copies, where
applicable) 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 Service Provider.

102. THIRD PARTY AND OPEN SOURCE SOFTWARE: The Software may
execute in conjunction with software and other technology (“In-Licensed Code™} that is licensed to
Service Provider from, and owned by, third parties (“Third Party Licensors™), including open source
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software and technology. Service Provider warrants that it has all rights and interests necessaty to the
extent that CPS’s use of the Software shall require a sub-license or other permission for the use of the
In-Licensed Code. The Board agrees that its use of In-Licensed Code shall be in accordance with the
terms of this Agreement. Service Provider shall notify the Board to the extent that the license for the
use of Third Pariy Licensors requires any modification or alteration to the License provided to the
Board under this Agreement. It 1s agreed that no Third Party Licensors have made any representation
or warranty to the Board relative to this Agreement and that the final obligation and liability to the
Board under this Agreement for the performance of the Software remains with Setvice Provider and
not with any Third Party Licensor.

10.3. DOCUMENTATION: Documentation will accurately and completely describe the
functions and features of the Software, including but not limited to all subsequent revisions theteto.
The Documentation shall be understandable by a typical end user and shall provide Licensed Users {as
defined below) with sufficient instruction such that a Licensed User can become self-reliant after
appropriate training with respect to access and use of the Software. The Board shall have the right to
make any number of additdonal copies of the Documentation at no additional charge. It is the Setvice
Providet’s responsibility under this Agreement to ensure that a then-cutrent version of the
Documentation 1s available to the Board’s Project Manager throughout the Term of this Agteement
and any Renewal Terms.

10.4. PERMISSIBLE BOARD ACTIONS: Nothing in this Section shall prevent the Board,
its employees and representatives from shating reports and data generated from Service Provider’s
Services with other vendors of the Board as may be necessaty for the receipt of the Setvices and
determination of the compliance with the terms of the Agreement. It is understood and agreed that
no performance related information shall be shated with a vendor that Setvice Provider considers a
competitor of Service Provider for Services similar to those described in this Agreement. In the event
that the Board should want in the future to share any performance related information with a vendor
that Service Provider may consider a competitor to Service Providet for the Services described in this
Agreement, the parties shall determine the specific information that may be shared, whether that
information can be considered Service Provider’s Confidential Information under the terms of this
Agreement, and, if so, require such third party to enter into a non-disclosure ot confidentiality
agreement regarding the handling and protection of such information.

10.5. IMPLEMENTATION OF THE SOFTWARE: As described further in the
Implementation Scope of Wortk, which is incorporated into and made a patt of this Agreement as
Exhibit B, as may be amended from time to time, Setvice Provider shall provide installation,
configuration, and implementation services and support for the Software so that it is accessible and
fully operational through the Board’s computers and othet compatible devices.

10.6. LICENSED USERS: Service Provider shall use the Board-provided username and
password for each licensed user to access and use the Software. “Licensed Users” or “Board Users”
means those admunistrators, teachers, and others identified specifically by the Board’s Project Manager
licensed to access the Software. Service Provider shall not be responsible for compliance of User
Names or Passwords with any legal, CPS, or other requirements. A Licensed User may continue to
use the License throughout the Term of the Agreement including any Renewal Term, regardless of any
transfer to any other CPS school during that Term.

10.7.  TERMS OF USE: Service Provider may provide to or require Licensed Usets to agree to
Terms of Use or other terms and conditions for the use of the Software. As set forth below in Section
10.8, such teems and conditions shall not be binding on the Board. Specifically, the following sections
of the Terms of Use shall not apply and shall be considered nul} and void for any claims, liens, damages,
obligations, actions, suits, judgments or settlements, or causes of action of every kind, nature, and
character arising from or alleged to arise from any use of the Software by CPS employees that is
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pursuant to the terms of this Agreement: Disclaimer and Limitation of Liability; Indemnification; and
Governing Law to the extent that it requires binding arbitration to be conducted pursuant to the
Commetcial Rules of the American Atbitration then in effect. Furthermore, the Board resetves the
tight to review any material changes to the Terms of Use and to discuss with Service Provider certain
provisions that it may deem to be unreasonable or unduly burdensome upon the Licensed Users
relative the required use of the Software.

10.8. CONTROLLING AGREEMENT: The Board 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 lcense coniained or
referenced in the Software or any quote provided by Service Providet. Even if a Board User agrees to
any agreement or license contained or referenced in the Software or a quote from the Service Provider,
Service Provider acknowledges and agtees that those tetms and conditions are null and void and are
not binding on the Board. Both patties acknowledge and agree that the terms and conditions of this
Agreement represent the entire agreement of the pariles for the Setvices. No additional terms or
conditions shall apply to either party unless a writien amendment to this Agreement is made and signed
by the authorized representatives of both parties and approved by the Board’s General Counsel.

10.9. SOFTWARE MAINTENANCE AND SUPPORT: Daring the Term of this
Agreement and any Renewal Terms, Service Provider shall be solely responsible for maintenance and
support services of the Software and its accessibility to the Board as further described in this
Agreement, including but not limited to the Service Level Agteement, which is attached and
incorporated into this Agreement as Exhibit D, and the General Scope of Services, which is attached
and incorporated into this Agreement as Exhibit A.

10.10. FUNCTIONALITY: Setvice Provider shall regulatly communicate with the Board to
determine what functionalities the Board intends to use in the future, including those that may not be
cutrently used by the Board. Duting the Term of this Agreement and any Renewal Terms, Follett shall
not reduce or eliminate functionality in Services as set forth in an SOW (“Reduction”) without the
prior written approval of the Board in accordance with the Change Management Process Section of
this Agreement. Where (a) the Reduction is one that the Board uses duting the Term of the Agreement
or the applicable Renewal Term and (b) the Reduction is made without the Board’s prior written
approval, the Board, at its sole discretion and election, may consider this as an Event of Default (as
defined in this Agreement) with all of the rights and remedies available as set forth herein. Where
Follett materially reduces or eliminates functionality in a service not utilized by the Boatd Users (“Non-
utilized Reduction”) but which Follett 1s awate that the Board plans to use, Follett shall provide the
Board with advance notice, to the extent reasonably practicable, and agrees to discuss with the Board
its desire to potentially utilize such service prior to the Non-utilized Reduction; provided that the
uldmate decision to proceed with the Non-utilized Reduction shall be in Seevice Provider’s sole
discretion. Where Follett introduces like functionality to the Reduction 1n another setvice, the Board
shall have such additional licenses and subscription rights to enable it and its Usets to use and access
the new services, at no additional charge, with the same rights, obligations, and limitations as set forth
for the Software, and a Reduction shall not be deemed to have occurred. Where Follett increases
functionality within the Software as it is generally offered to all customers through the notmal course
of updates, fixes or upgrades in the Software, such functionality shall be provided to the Board without
any increase in the Fees.

10.11. COMPATIBILITY AND DATA FLOW: As part of the Implementation Services
described in this Agreement, Setvice Provider shall ensure that data flows between the Board’s
Resonrces as of the date of completion of the Implementation Services and the Service Provider’s
Software, Services, and Servers as described in this Agreement. Service Provider must ensure that any
other resources that are provided by Setvice Provider to the Board, incorporated by Service Provider,
or approved or recommended by Service Provider for use by the Board in connection with the
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Software, Services, and Servers, be fully compatible with, and must not materially and adversely affect,
ot be materially and adversely affected by, each other or the Board Resoutces as of the date of
completion of the Implementation Services. As stated in the Evolution of Setvices Section above,
Service Provider shall acquire or develop Updates for the Software and other improvements of the
Services as are necessary throughout the Term and any Renewal Terms io ensure that the Software and
the Hosting Setvices are compatible with the standard web browsers (Internet Exploter, Safari, Firefox,
and Chrome), including vpdated versions; Java; Microsoft Windows Setvets; and Microsoft SQL
Server with which the Software and Setvers are intended to operate. Further amendments or other
modifications to this Agreement in accordance with the Change Management Process Section of this
Agreement may be required to accommodate any additional improvements to the Board Resources.

At all times, Service Provider must cooperate and work as requested with the other service providers
of the Board 1o coordinate the development and the provision of Services with the services and systems
of such other setvice providers in respect to maintaining the compatibility stated above. Such
coordination shall include:

(a) Facilitating with such other relevant service providers the timely resolution of all
problems that may arise and impact the Services, regardless of the actual ot suspected root-
cause of such problems;

(b) Providing information to the Board concerning the Software, Servers, other Services,
data, computing environment, and technology direction used in performance of the
obligations described in this Agreement;

{© Working with the Board’s other service providers in the mmplementation and
integration of the Software 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 Servers;

@ Providing reasonable access to and use of the Sofiware and Servers; and

(&) Performing other reasonably necessary tasks in connection with the Software in order
to accomphish the foregoing activities described in this section.

® If any of the foregoing requires the disclosure of any proprietary information or
confidential information of Service Provider to any third party, such third party shall be
required to enter into a reasonable confidentiality agreement with Board and Setvice Provider,
with terms substantially equivalent to those of this Agreement regarding the protection of
Confidential Information.

(g) Service Provider shall have no obligation under this section to ensute that the Board
maintains an active internet connection. Any unavailability of the Softwate due to the Board’s
lack of an internet connection, unless such lack of an intetnet connection is caused by Service
Provider or Service Provider’s Software or Services, shall be the sole responsibility of the
Board.

The parties shall amend ot modify the terms of this Agreement in accordance with the terms of the
Change Management Process Section of this Agreement in the event that the parties determine that
such coordinaton is outside the scope of Services provided in this Agreement.

ESCROW AGREEMENT: Atno additional cost to the Board, Follett agrees to place in escrow,

with an escrow agent as may be mutually agreed upon by Follett and the Boatd, copies of the most current
version of the source and object code for the Software that i1s included as part of the Services as well as all
necessary components to ensute proper function of such Softwate that is being delivered to the Board as part
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of the Services under this Agreement, including but not limited to any applicable program interfaces,
configuration files, schematics of software, components, build instructions, procedural instructions, and otber
documentation (collectively, the “Software Components”). The Software and Software Components shall
reflect the Software and the Solution that is accepted by the Board as part of the implementation. The soutce
code form and compiled (ie., executable, object code) form shall be maintained with such Documentation
sufficient to enable a user of ordinary skill to use the Software. The Software Components shall also include
all updates, improvements, and enhancements thereof from time to time developed by Follett and that are
necessaty to internally support the Software for the benefit of the Board through the Term of the Agreement
and any Renewal Terms. Follett agtees that upon the occutrence of any event ot citcumstance set forth in the
following sentence that demonstrates with reasonable cettainty the inability or unwillingness of Follett to fulfill
its obligations to the Board in providing the Services, the Board shall be entitled to obtain the then-current
Software and Software Components from the escrow agent through the Tetrn and any Renewal Terms. The
patties agree that the following are qualifying events: (i) Follett is dissolved, liquidated, or ceases doing business
as an entity; (ii) Follett makes an assignment for the benefit of creditors or a receiver or trustee ot similar officer
is appointed to take charge of its business or assets; or (iii} Follett is adjudicated bankrupt or files any petition
for relief under the United States Bankruptcy Code or similar insolvency laws of any jurisdiction or has any
such petition filed against it, which is not dismissed within sixty (60} days.

At the sole discretion of the Board, the Board shall have the right to:

11.1.  VERIFICATION OF SOFTWARE: Perform, at the Board’s cost and expense and no
more than once annually during the Term and any Renewal Terms, via a third-party escrow verification
service that is independent of Follett and the escrow agent, a verification of Follett’s compliance with
its escrow obligations hereunder including but not Limited to a full usability test of the Software; and

11.2. RECOVERY: Wherte the Board determines in the Board’s sole discredon, that Follett has
materially failed to fulfill its escrow obligations, the Board shall, at Board’s sole discretion, have the
tight to consider such failure as an Event of Default (as defined in this Agreement) and that the Board
may exercise the rights and remedies described in this Agreement in the Event of Default.

12. PRODUCT RECALL: Service Providet shall notify the Board within two (2) business days of
Setvice Provider’s receipt of any manufacturer or government sponsoted recalls on any products that are
provided as part of the Services provided pursuant o this Agreement, particularly in the event that any products
are located within the Board’s propetty and to the extent that such recall may affect the delivery of Services.
Recalled products should be replaced at no cost to the Board, including any costs associated with the retrieval
and replacement of the products, within a teasonable time. The Board shall be credited and shall not pay for
any associated products while replacement is being completed.

13. NON-APPROPRIATION: Expenditures not appropriated by the Board in its cutrrent fiscal
yeat budget are deemed to be contingent hiabilities only and are subject to appropriation in subsequent fiscal
yeat budgets. In the event no funds or insufficient funds are appropriated and budgeted in any subsequent
fiscal petiod by the Board for performance under this Agreement, the Board shall notify the Service Provider
and this Agteement shall terminate on the eatlier of the last day of the fiscal period for which sufficient
approptiation 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 Service Provider except that
no payment shall be made or due to the Service Provider under this Agreement beyond those amounts
appropriated and budgeted by the Board to fund payments under this Agreement.
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T I R I I U

STUDENT DATA:

14.1.

14.2.

DEFINITIONS :

(a} Confidential Information: In the performance of the Agreement, one patty
may have access to ot receive certain information of the other patty that is not genetally known
to others (“Confidential Infoymation™). Such Confidential Information may include, but is
not limited to: name, address, student identification numbet, social security numbet, phone
number, email address, gender, date of birth, ethnicity, race, foster care status, disabilities,
school, grade, grade point average, standardized test scores, assessment data, after school
activities, highest grade completed, discipline history, criminal history, free or reduced lunch
qualifications, housing status, income, household income of payroll information, college
enrollment records, Free Application for Federal Student Aid {("“FAFSA”) information,
unpublished schoo) information, financial information, and business plans. It is understood
and agreed that Confidential Information also includes proptietary or confidential inforrmation
of third parties provided by one party (“Disclosing Party”) to the other party (“Receiving
Party”). Confidential Information will not include information that is: (i} or becomes part of
the public domain through no fault of the Receiving Party; (i) made available to Receiving
Party by an independent third party having the legal right to make such disclosure; and (1if)
information that can be established and documented by Receiving Party to have been
independently developed or obtained by Recetving Party without violating the confidendality
obligations of this Agreement and any other agreements with the Disclosing Patty.

(b) Student Data: Student Data means any data, meiadata, information, or other
materials of any nature recorded in any form whatsoever, that ts generated, disclosed,
transmitted, created, or provided by the Board, either directly or through its students,
employees, agents, and subcontractors, including all information used, created, stored ot
generated through the Board’s use of the Software (as defined in the Agreement) that s directly
related to a CPS student.

{c) De-Identified Data: De-identified Data will have all direct and indirect personal
identifiers removed. This includes, but is not limited to, petsistent unique identifiers, name,
ID numbers, date of birth, demographic information, location information, and school ID.
Service Provider agrees not to attempt to re-identify de-identified Data. For the purposes of
this Agreement, De-Identified Data will still be considered Confidential Information and
treated as such unless specifically provided otherwise.

USE OF CONFIDENTIAL INFORMATION: The Receiving Party shall:

(@) Only use Confidential Information for the sole purpose of providing or receiving the
Services and performing such other obligations as are necessary under this Agreement, and
shall not disclose the Confidential Information except to those of its officers, agents,
employees, and subcontractors who have a need to access the Confidential Information in
otder to perform Services or other obligations set forth in this Agreement;

()] Notwithstapding the foregoing, understand and agree that such protection of

Confidential Information shall be subject to the special requirements of FERPA and ISSRA
as desctibed in the Compliance with Laws Section;
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(©) Require any subcontractors or other third parties engaged in providing Services to
assume obligations of secrecy equal to ot greater than those obligations assumed in this
Agreement with respect to the Confidential Information; and

G Not copy ot reproduce in any manner whatsoever the Confidential Information of
the Disclosing Patty without its prior written consent, except where required for its own

internal use in accordance with this Agreement.

TRANSMITTING AND STORING CONFIDENTIAL INFORMATION:

When transmitting and storing the other party’s Confidential Information, the Receiving Party shall
use commercially reasonable best efforts, but at a minimum no less protecton than Receiving Party
uses to protect its own confidential information. When transmitting and storing Confidential
Information that is personally identifiable {(“Personally Identifiable Confidential Information™)
including but not limited to Student Data, the Receiving Party shall:

{a) When mailing physical copies of Personally Identifiable Confidential Information,
send the Personally Identifiable Confidential Information in a tamper-proof, labeled container,
with a tracking number and a delivery confirmation receipt;

b) Only electronically transmig, mail, or store Personally Identifiable Confidential
Information on elecironic 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”). Any media
containing Personally Identifiable Confidential Information shall only be matled in accordance
with the provisions of Section 14.3(a) above;

{c) Not send, via mail ot electronically, any password ot other information sufficient to
allow decryption of Personally Identifiable Confidential Information with the Encrypted
Confidential Information;

(d) IKeep all physical copies (paper, portable or removable electronic media, or other
physical representations) of Personally Identifiable Confidential Information under lock and
key, or otherwise have sufficient physical access control measures to prevent unauthorized
access. The Recelving Party shall not leave Personally Identifiable Confidendal Information
unsecured and unattended at any time;

() The Receiving Party shall password protect any desktop, laptop or other device that
contains Personally Identifiable Confidential Information. Additionally, any desktop or laptop
that contains Personally Identifiable Confidential Information shall have its full hard deive
Encrypted. The Receiving Party shall not leave any desktop or laptop unattended without
enabling a screen-lock or otherwise blocking access to the desktop or laptop. The Receiving
Party shall ensure that no password or other information sufficient to access a desktop or
laptop containing Personally Identifiable Confidential Information is attached to ot located
near the desktop or laptop at any time.

3] The Receiving Party shall store Personally Identiftable Confidential Information on a
proptietary file server that is not shared by other entities including, but not limited to, other
departments of the Receiving Party. The Receiving Party shall ensure the security of the
Perscnally Identifiable Confidenttal Information stored on the server by employing adequate
security measures to prevent unauthorized access to that information. These measures include
policies, procedures, and technical elements relating to data access controls. In addition, the
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Receiving Party shall use standard security protocols and mechanisms to protect the exchange
and transmission of Personally Identifiable Confidential Information.

14.4. DISSEMINATION OF INFORMATION: The Receiving Party shall not disseminate
any of the Disclosing Party’s Confidential Information to a third party without the ptior written
consent of the Disclosing Party. If Receiving Party is presented with a request for documents by any
administrative agency or with a subpoena duces tecum regarding any of the Disclosing Party’s Confidential
Information which may be in Receiving Party’s possession as a result of Setvices and/or materials
provided under the Agreement, Receiving Party shall immediately give notice, to the extent permitted
by law, to the Disclosing Party and its General Counsel with the understanding that the Disclosing
Party 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. The Receiving Patty shall not be obligated
to withhold delivery of documents beyond the time ordered by a coutt of law ot administrative agency,
unless the request for production or subpoena 1s quashed ot withdrawn, or the time to produce is
otherwise extended.

145. PRESS RELEASE; PUBLICITY: Receiving Party shall not issue publicity news
releases, grant press interviews, or use any of the Disclosing Party’s intellectual property {as defined
below), including but not limited to the CPS logo or the logos of any schools, during or after the
performance or delivery of Services without the prior express written consent of authorized
representatives of the Disclosing Party. Furthermore, Service Provider may not photograph or film or
cause others to photograph or film within any CPS school or facility without the prior express written
consent of an authotized representative of the Board.

14.6. RETURN OR DESTRUCTION OF CONFIDENTIAL INFORMATION:
Receiving Party shall, at the Disclosing Party’s option, destroy or return all Confidential Information
provided by the Disclosing Party to the Disclosing Party within five (5) business days of demand, ot if
no demand is made, it shall destroy or retuen all Confidential Information to the Disclosing Party
withtn fifteen (15) business days of the expitation or termination of this Agreement unless the
Receiving Party receives permission in writing from the authorized tepresentative of the Disclosing
Party or his or her designee that Receiving Party may retain certain Confidential Information for a
specific period of time; provided that to the extent Confidential Information is required to be returned,
only physical copies of such Confidential Information will be returned and electronic copies will be
destroyed, subject to the last sentence of this Section. In the event the Disclosing Patty elects to have
Receiving Party destroy the Confidential Information, the Receiving Party shall provide an affidavit
attesting to such destruction. Service Provider shall delete a specific student’s Student Data upon the
written request of the Board. Notwithstanding the foregoing, the Receiving Party shall have no
obligation to destroy Confidential Information stored electronically for archival, backup, or disaster
recovery purposes, provided that such Confidential Information is not accessible to unauthorized
individuals, cannot be separated from information from othet sources in an economical manner, and
shall remain subject to the confidentiality obligations heteundet.

147. UNAUTHORIZED ACCESS, USE OR DISCLOSURE: If Receiving Party has
knowledge of any unauthorized access, use and/or disclosure of the Disclosing Party’s Confidential
Information, it shall: (i) notify the Disclosing Party immediately, which in no event shall be longer than
twenty-four (24) hours from Receiving Party recewving notice of the unauthorized access, use, or
disclosure; (1)) take prompt and appropriate action to prevent further unauthotized access, use, ot
disclosure; (iil) cooperate with the Disclosing Party and any government authorities with respect to the
investigation and mitigation of any such unauthorized access, use, or disclosure, including the discharge
of the Disclosing Party’s duties under the law; and {iv) take such cother actions as the Disclosing Party
may reasonably direct to remedy such unauthorized access, use, or disclosure, including, if required
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under any federal ot state law, providing notification to the affected persons. Recemving Party shall
beat the losses and expenses (including reasonable attorneys’ fees) associated with a breach of the
Disclosing Party’s Confidential Information by the Receiving Party, including without limitation any
costs: (1) of providing notices of a data breach to affected persons and to regulatory bodies; and (2) of
remedying and otherwise mitigating any potential damage or harm of the data breach, including without
limitation, establishing call centers and providing credit monitoring or credit restoration services, as
requested by the Disclosing Party.

14.8. "EMPLOYEES, AGENTS, AND SUBCONTRACTORS: Each party agrees to
provide its employees, agents, and subcontractors only such Confidential Information from the other
patiy that is necessary for the performance of Services pursuant to this Agreement and to cause its
employees, agents, and subcontractors to undertake the same obligations as agreed to herein by each

patty.

149, INJUNCTIVE RELIEF: In the event of a breach or threatened breach of this Section,
the patties acknowledge and agtee that each may suffer irreparable injury not compensable by money
damages and may not have an adequate remedy at law. Accordingly, the parties agree that each shall
he entitled to seek immediate injunctive relief to prevent or curtail any such hreach, threatened or
actual. The foregoing shall be in addition and without prejudice to such rights that the Disclosing Party
may have in equity, by law or statute.

14.10. ADDITIONAL OBLIGATIONS REGARDING TREATMENT OF
STUDENT DATA: Student Data should be treated as the Board’s Confidential Information. In
addition to the above stated obligations for the treatment and handling of Confidential Information,
Service Provider shall abide by the following obligations:

(a) Student Data Use. Service Provider shall not use Student Data, including persistent
unique identifiers, created or gathered by Service Provider’s site, Services, or Software, to
amass a profile about a CPS student or otherwise identify a CPS student except in furtherance
of specitic school purposes as may be agreed upon in writing berween the Board and Service
Provider. Setvice Provider will use Student Data only for the purpose of fulfilling its duties
and providing services under this Agreement, and for improving services under this
Agreement,

(b) Student Data Collection. Service Provider will only collect Student Data necessary
to fulfill its duties as outlined in this Agreement.

(© Marketing and Advertising. Service Provider shall not advertise or market to
students or their parents when the advertising is based upon any Student Data that Service
Provider has acquired because of the use of that Setvice Providet’s site, Services, or Software.
Advertising or marketing may be directed to the School ot Board only if the student
information is propetly de-identified.

{(d} Student Data Mining. Service Provider is prohibited from mining Student Data for
anty purposes other than those agreed to by the parties. Studeat Data mining or scanning of
user content for the purpose of advertising or marketing to students or their parents is
prohabited.

(e Student Data Transfer ot Destruction. Setvice Provider will ensure that all Student
Data in its possession and in the possession of any subcontractors, ot agents to whom the
Service Provider may have transferred Student Data, are destroyed or transfetred to the Board
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under the direction of the Board when Student Data is no longer needed for its specified
purpose.

& Rights and License in and to Student Data. Parties agree that all rights, including
all intellectual propetty rights associated with such Student Data, shall remain the exclusive
property of the Board. Nothing in this Agreement is meant and nothing shall be interpreted
to mean that the Board releases any ownership or control of the Student Data to which Service
Provider may have access during the performance of the Services under this Agreement.
Student Data shall remain the property of and under the control of the Board throughout the
Term of this Agreement. Service Provider has a limited, nonexclusive license solely for the
puspose of performung its obligations as outlined under the Agreement. This Agreement does
not give Service Provider any rights, implied or otherwise, to Student Data, content, or
intellectual property, except as expressly stated in the Agreement. This includes the right to
sell or trade Student Data.

© Sale of Student Data. Service Provider is prohibited from selling, trading, or
otherwise transferting Student Data to any third parties, except with the express written prior
consent of the authorized Board representative and approval of the Board’s General Counsel.
"This prohibition does not apply to the purchase, merger, ot other type of acquisition of Setvice
Provider by another entity approved by the Board in accordance with the Assighment Section
of this Agreement, provided that the Service Provider or successor entity continues to be
subject to the provisions of this Agreement with respect to previously acquired Student Data,

(h) Use of De-Identified Data. Service Provider may use De-Identified Data within
Service Provider’s site or Software or other sites, services, or applications owned by Service
Provider for product development, research, or other purposes to develop and improve
educational sites, services, or applicatons. The parties acknowledge that one such use of the
De-Identified Data may be load testing in preparation for deployment of the Software and the
Solution. Service Provider may use De-Ideniified Data to demonstrate the effectiveness of
Service Provider’s products or services, including in its marketing, provided that Service
Provider’s marketing shall not identify or suggest that the Board or any of its students,
employees, agenis, ot subcontractors approve of, recommend, vouch for, or otherwise
positively advance the use of Service Provider’s sites, services, or applications without the prior
written consent of the individual(s) identified and the Boaxd’s Chief Communications Officer.

{1 Access. Any Student Data held by Service Provider will be made available to the
Board upon request of the Board. The identity of all persons having access to Student Data
will be documented and access will be logged.

()] Security Controls. Service Provider will store and process Student Data in
accordance with the industry best practices, as may be more specifically described by written
agreement of the parties. This includes appropriate administrative, physical, and technical
safeguards to secure Student Data from unauthorized access, disclosure, and use. All data
must be secured in transit using htips/TLS 1.0+, or secute ftp services. Setvice Provider is
required to specify any Personally Identifiable Information (PII) collected or used by its
Services. In addition, Service Provider must matntain industry recognized secutity practices to
establish secure application(s), network, and infrastructure architectures. Industry
certifications, such as International Osganization for Standardization (ISO), SysTrust, Cloud
Security Alliance (CSA) STAR Certification, or WebTrust security for SaaS environments are
recommended.
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Such safeguards shall be no less rigorous than generally accepted industry practices, including
specifically the NIST 800-53r4 moderate level, International Organization for
Standardization’s standards ISO/IEC 27001:2005 (Information Secutity Management
Systems — Requirements), and ISO-TEC 27002:2005 (Code of Practice for International
Security Management). Service Provider shall ensure that the manner in which Studeat Data
is collected, accessed, used, stored, processed, disposed of and disclosed complies with
applicable data protection and ptivacy laws, as well as the tetms and conditions of this
Agreement. Service Provider will conduct petiodic fisk assessments and remediate any
identified security vulnerabilities in a tumely manner. Service Provider will also have a wtitten
mcident response plan, to nclude prompt notification of the Board in the event of a security
or privacy incident, as well as best practices for responding to a breach of Student Data
Security practices. Service Provider agrees to share its incident response plan upon request.

Service Provider shall assure that all data that is transmitted between the Board’s access points
and the ultimate server, by Service Provider or its recipients, will use Boatd-approved
encryption of no less rigor than NIST-validated DES standards.

k) Security Safeguards: Service Provider agrees to provide the following additional
safeguards:
(1) Include component and system level fault tolerance and redundancy in
system design.
2) Encrypt user passwords in any data storage location and obfuscate password

entry fields in any entry interface controlled by the discloser.

3) Encrypt Student Data at-rest when utilizing Follett’s Hosting Services and in-
transit when between Setvice Provider and CPS.

) Authentication of users at login with a 128-bit or higher encryptdon

algorithm.

(5) Secure transmission of login credentials.

(6) Automatic password change routine.

(7 Trace user system access via a combination of system logs and Google
Analytics.

3 Secure {enceypt) the audit trails and system generated logs and ensure that

they are stored in locations that are inaccessible to automated content
discovery software.

) Conduct or undetgo system level testing whenever new functionalities are
added to the system to reconfirm system security measutes are retained and
functional, and that interaction with the Board systems is not degraded ot
compromised.

(10)  Ensure that Student Data is stored in privately addressed network devices
that have no direct interaction with public networks.

(11)  Prevent hostile or unauthorized intrusion.

(12)  Screen employees with access io Student Data to assure that any employees

who are in violation of the statutes referenced in the Criminal Background Check in

the Apreement do not have access to Student Data. Service Provider shall provide
the security measures taken to ensure that said employees do not have access to

Student Data.

(13)  Backup all Student Data at least once every twenty-four (24) hours.

(14y  Perform content snapshots at least daily and retain for at least ninety (90}

days.
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) Data Security Manager: Service Provider shall provide the Board with the name
and contact information for a primary and alternate employee of Service Provider who shall
serve as the Board’s primary security contact and who shall be available to assist the Board
twenty-four (24) hours per day, seven (7) days per week as a contact in resolving obligations
associated with a Student Data-related Security Breach. The designated contact shall respond
to any Board inquiries within two (2} hours.

{m) U.S.-Based Servers: Student Data shall be stored, backed up and served only on
servers based in the United States as is identified in the Hosting Setvices SOW.

14.11. SURVIVAL: The provisions of this Section shall sutvive the termination or expiration of
this Agreement.

15. INFORMATION SECURITY POLICY: If at any time, Sexrvice Provider has access to the

Board’s computer network, Service Provider warrants that it is and shall remain in compliance with the Board’s
Informatdon Secutity Policy, adopted September 25, 2013 (13-0925-PO3), as amended from time to time.

16. SECURITY INSPECTION RIGHTS AND RESPONSIBILITIES: On an annual

basis, Sexvice Provider shall provide to the Board the findings and results from a qualified third-party audit of
the Service Provider’s security program that 1s consistent with industry standards. In the event that the Service
Provider fails to provide such repotts or if the Board is unsatistied with the findings and results provided, the
Board shall have the right to review Service Provider’s security program ptiotr to commencement of Services
and from time to time during the Term of the Agreement and any Renewal Terms. Duting the perfortnance
of Services, no more than once per calendar year and upon at least ten (10) business days’ written notice, the
Board shall be entitled to perform ot have performed, at the Board’s sole cost and expense, an on-site inspection
of Service Providet’s security program. The inspection shall be compleied during normal business hours and
in 2 manner that is not disruptive to Service Provider’s operations. In lieu of an on-site inspection, the Board
may request and Service Providet agrees to complete within forty-five (45) days of receipt, a certified
quesdonnaire regarding Service Provider’s security program. The questionnaire shall be provided by the
Board’s designee. Service Provider shall implement at its sole expense any remedial actions as identified by the
Board after completion of the inspection or review of the completed questionnaire.

17. IN LECTUAL OPERTY:

17.1. INTELLECTUAL PROPERTY DEFINED. Intellectual propetty shall mean all
patents, trademarks, trade dress, copyrights and other intellectual property rights in the materials used
in the petformance of Services including Software under this Agreement.

17.2. BOARD’S INTELLECTUAL PROPERTY. Setvice Provider agrees that all of the
Board’s Confidential Information, iancluding any Student Data or other data stored by the Hosting
Solution or the Software, as well as any intellectual property arising directly therefrom shall at all times
be and remain the property of the Board. Service 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 intellectual property or other documents
and materials created by the Board in conneciion with the Services (“Board Matertals™) shall be and
remain the property of the Board. Board Materials shall exclude any and all (i) third party intellectual
property, and (i) Setvice Provider’s intellectual property (as defined below) that is delivered to the
Board as patt of the Services. Upon written agreement between the parties, Setvice Provider may be
licensed to use the Board’s intellectual property for specifically defined uses and terms during the Term
of this Agreement and any Renewal Terms.
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17.3. SERVICE PROVIDER’S INTELLECTUAL PROPERTY. All intellectual
propetty possessed by Service Provider prior to, created in, or concurrently with the performance of
Services under this Agreement shall be and remamn at all times “Service Provider’s intellectual
propetty”, provided that (i) such intellectual property was independently developed with no input from
the Board’s employees or agents; and (1) none of the Board’s Confidential Information 1s used or
disclosed within the intellectual property. Other than may be expressly stated elsewhere in this
Agreement, Service Provider grants to the Board a royalty-free (other than the fees specifically
identified in this Agreement}, non-transferable license to use Service Provider’s intellectual property
for non-commercial, educational purposes as necessary to receive the Services and use the Software
and Hosting Solution as described in this Agreement during the Term and any Renewal Term.

17.4. WORK PRODUCT. The parties currently do not antictpate or intend that any “works
for hire”, within the meaning and purview of the United States Copyright Act, 17 U.S.C. § 101 ef seg.,
will be created as part of the Services under this Agreement. The parties shall engage in an amendment
to the terms of this Agreement in accordance with the terms of the Change Management Process
Section, in the event that works for hire or other work product, and the ownetship thereof, becomes
an issue.

17.5. THIRD PARTY INTELLECTUAL PROPERTY. Service Provider represents and
warrants to the Boatd that Service Provider, in connection with providing the Services, will not infringe
on any presently existing United States patent, copyright, trademark, setvice mark, trade secret and/or
other proprietary right of any person. Service 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 pariy in petforming the Services.

17.6. SURVIVAL. The obligations set forth in this Section shall survive the termination or
expiration of this Agteement.

18. REPRESENTATIONS AND WARRANTIES OF SERVICE PROVIDER: Setvice

Provider represents and warrants that the following are true and correct as of the effective date of this
Agreement and shall continue to be true and correct during the Term of this Agreement, including any Renewal
Terms.

18.1. LICENSED PROFESSIONALS: Service Provider is approptiately licensed under
Iilinois law to petform Setvices required under this Agreement and shall perform no Services for which
a professional license 1s required by law and for which Service Provider, its employees, agents, or
subcontractors, as applicable, are not appropriately licensed.

18.2. COMPLIANCE WITH LAWS: Setvice 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 JLCS 130/1 ¢ s¢7.; the Drug-Free
Workplace Act; the Illinois School Student Records Act (“ISSRA™); the Family Educational Rights and
Privacy Act (“FERPA”); the Protection of Pupil Rights Amendment (“PPRA”); and any others relating
to non-discrimination. Further, Service Provider is and shall remain in compliance with all applicable
Board policies and rules. Board policies and rules are available at www.cps.edu.

183. CRIMINAL HISTORY RECORDS CHECK: Setvice Provider represents and
watrants that, at its own cost and expense, it shall have a complete fingerprint-based criminal history
records check conducted on all volunteers, employees, agents, and subcontractors (collectively “Staff”)
who may have contact with CPS students in accordance with the Iinois Schoo! Code (105 ILCS 5/34-
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18.5); the Sex Offender and Child Marderer Community Notification Law (730 TLCS 152/101 ef seq.); the
Murderer and Violent Offender Against Youth Registration Aet (730 ILCS 154/1 ¢ seq.) (“Records Check™).
The Board may assist Service Providet in obtaining services for the completion of such Records Check.
It is understood and acknowledged that contact via text messages, live chats, emails or through any
other means shall be considered “contact” for the putposes of this Section. While CPS encourages
Records Check to be completed upon all potential Staff, for the purposes of this Agreement,
occasional, intermittent contact with Student Data without any further contact with CPS students in
the performance of Services in accordance with this Agreement shall not be considered contact
requiring the completion of the Records Check specified in this Agreement. A complete Records
Check includes the following:

(a) Fingerprint-based checks through the Illinois State Police and the FBI;
{(b) A check of the Illinois Sex Offender Registry; and
{¢) A check of the Violent Offender Agamnst Youth Database.

The putpose 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 (¢) of 105 ILCS 5/34-18.5 or any
offenses enumerated under the Sex Offender and Child Murdever Community Notification Law or the Marderer
and Violent Offender Against Youth Registration Adt, or have been convicted within the past seven (7) years
of any othet felony under the laws of Illincis 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 Illinots,
would have been punishable as a felony under the laws of Illinots.

Service Provider shall not allow any of its Staff to have contact with a CPS student until a Records
Check has been conducted for that person and the results of the Recotds Check satisfy the
tequirements of 105 ILCS 5/34-18.5 and the requirements of all other Acts and Laws referenced in
this Section, as may be amended. Within fifteen (15) business days before any Staff has contact with
any CPS students and on or before the Agreement’s anniversary date(s) during the Term and any
Renewal Term, Service Provider shall submit a written report to CPS’s Chief Officer of Safety &
Security and/or its Deputy Chief of Network Security (“CPS Safety Officer”). The report shall include
at least the following information:
(1) The specific method of completing the Records Check;
(2) The names of each Staff member who satisfactotily passed the Records Check within the
quarter before s/he has any contact with a CPS student; and
{3) The procedures to update each Staff member’s Records Check through the Term of the
Agreement and any Renewal Terms (intervals between each Staff member’s updates shall
not be less than annually).

On a quarterly basis thereafter, Service Provider shall: (i) periodically check the lllinois Violent
Offender Against Youth Registry and the Ilinois Sex Offender Registry for each Staff member who
has contact with students and shall immediately temove any Staff member who may be identified on
either registey; (i) provide a written report to CPS’s Safety Officer listing the names of all new Staff
members who have contact with CPS students and certifying that Records Checks were satisfactorily
completed for those individuals before s/he had any contact with CPS students; and (1i) provide any
other information requested by the Board.

If Service Provider fails to comply with this Section, in whole or m patt, then, in addition to the
Remedies set forth in this Agreement, the Board may exercise additional remedies, including but not
limited to: (i} withholding payments due under this Agreement and any others that Service Provider
may have with the Board until Follett cures the non-compliance; and (ii) immediately terminating this
Agreement, in whole ot in part, without further obligation of any kind by the Board other than the

20



This Agreement will be posted on the CPS website.

payment for Services delivered through the date of termination and, where applicable, continued
payment for Services that haven’t been terminated.

184. GOOD STANDING: Service 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
tmmediately preceding the effective date of this Agreement.

18.5. AUTHORIZATION: If Setvice Provider is an entity other than a sole proprietotship,
Service 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 Setvice Provider is duly authorized
by the Service Provider and has been made with complete and full authority to commit the Setvice
Provider to all terms and conditions of this Agreement which shall constitute valid, binding obligations
on the Service Provider.

18.6. FINANCIALLY SOLVENT: Setvice Provider warrants that it is financially solvent, is
able to pay all debts as they mature and is possessed of sufficient working capital to complete all
Services and perform ail obligations under this Agreement.

18.7. GRATUITIES: No payment, gratuity, ot offer of employment was made by or to the

Service Provider in relation to this Agreement or as an inducement for award of this Agreement.

188, CONTRACTOR’S DISCLOSURE FORM: The disclosutes in the Contractor’s
Disclosure Form previously submitted by the Service Provider are true and correct. The Service
Provider shall prompily notify Board in writing of any material change in information set forth therein,
including but not limited to change in ownership or control and any such change shall be subject to
Board approval which shall not be nnreasonably withheld.

189, RESEARCH ACTIVITIES AND DATA REQUESTS: Service 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. Service Provider acknowledges and agrees that
in the event Service Provider seeks to conduct research activities in the Chicago Public Schools or use
CPS Student Data for purposes not specified in this Agreement, then Service Provider shall comply
with the Board’s Research Study and Data Policy, adopted on July 28, 2010, (10-0728-PO1), as
amended from time to time. Service Provider acknowledges and agrees that it may not begin any
research activities or obtain data for research purposes without the prior writien consent of the Board’s

Chief Officer of Accountability or his/her designee,

18.10. PROHIBITED ACTS: Within the three (3) years prior to the Effective Date of this
Agreement, Setvice Provider or any of its members if a joint venture or a limited lability company, or
any of its or their respective officers, directors, shareholders owning greater than 15% of total equity,
members (of an LLC), managers (of an LLC), other officials, agents or employees (1) have not been
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 contractors or prospective contractors in
restraint of trade, including bid-rigging or bid-rotating, as those terms are defined under the Ilinois
Criminal Code.

18.11. DEBARMENT AND SUSPENSION: Service Provider certifies that it, each of its
joint venture members if a joint venture, and each of its subcontractors, if any, is not presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
patticipation in this transacton by any federal department ot agency or any unit of State or local
government. Service Provider acknowledges that in performing the Services for the Board, Service
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Provider shall not utilize any firms that have been debarred from doing business with the Board under
the Board’s Debarment Policy (08-1217-PO1), as amended.

1812, INTELLECTUAL PROPERTY. That in petforming Services, including Software,
Service Provider will not violate or infringe upon any patent, copyright, trademark, trade secret or other
proprietary ot intellectual property right of any third party, and will not impropetly use any third party’s
confidential information; and shall have, without encumbrance, all ownership, licensing, marketing and
other rights required to furnish all Software and any products that it furnishes to the Board under the
Agreement and can grant or assign all rights granted or assigned to the Board pursvant to the
Agreement.

18.13. SERVICES WARRANTY. Service Provider has carefully examined and analyzed the
provisions of this Agreement, including but not limited to all exhibits attached and incorporated into
it, and can and will perforin, or cause, the Setvices to be performed in accordance with the provisions
and requirements of the Agreement. The Services will be petformed in a timely, professional and
wotkmanlike manner in accordance with applicable industry and professional standards. Service
Provider shall be fully responsible for correcting all errors, omissions, inconsistencies, and other defects
at its own cost and expense, and shall not be entitled to compensation by reason of such correction.
if the Board notifies the Service Provider, ot if the Service Provider becomes aware, of any actual or
potential defect in the work provided, any problem associated with the results of the performance of
the work, or any non-conformance with a proviston in this Agreement or of applicable law, Setvice
Provider shall, at its own cost and expense, promptly (but in no event later than thirty (30) days after
written notification by the Board) commence to correct such non-conformance, error or defect.
Alternatively, the parties may mutually agree to a refund of the prorated fees atttibutable to such non-
conformance, error or defect. Any repair or replacement of Services ot any portions thereof will be
automatically warranted as provided herein. Where possible, Service Provider shall assign to the Boatrd
any third-party warranties that Service Provider receives in connection with Services provided under
this Agreement.

18.14. HOSTING ENVIRONMENT WARRANTY. Service Provider shall maintain
approptiate physical security and access controls at the location of the Hosting Solution as set forth in
the Hosting Services SOW, as amended in accordance with the terms of this Agreement.

18.15. ASSIGNMENT OF WARRANTIES. To the extent that it may be applicable, Service
Provider has the right, title, and ability to assign and shall assign to the Boatd any third-party watranties
underlying the Software and Setvices provided under this Agreement from any necessary third parties
to the Board.

18.16.. DOCUMENTATION WARRANTY. All Documentation provided to the Board from
Service Provider concerning the Services shall be kept current with any upgrades.

18.17. OWNERSHIP. Service Provider is the owner of the Services or otherwise has the right to
grant to the Board any necessary licenses without violating any rights of any third party, and there is
currently no actual or threatened suit by any such third party based on an alleged violation of such right
by Setvice Provider.

18.18. SOFTWARE PERFORMANCE. During the Term of the Agreement and any Renewal
Terms, any Software shall (i) be free from material defects in material and workmanship under normal
use and remain in good working order, and (it} function properly and in substantial conformity with
the warranties herein and in accordance with this Agreement and with the description, specifications
and documentation on the Boatd computer systems and Servers including updates or new releases to
such hardware, systems, and other software, and interface with other programs as required. The
Documentation shall accurately reflect the operation of the Software. Service Provider shall peomptly
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cotrect any failure of the Software to perform substantially in accordance with the current published
specifications and documentation, but in no case shall the Board be responsible for any costs associated
with Software of which Setvice Provider has notice of unresolved performance 1ssues.

18.19. FREE OF COMPUTER VIRUSES. Service Provider shall use commercially
reasonable efforts to ensure that Software and any other products and Services provided under this
Agreement are free of any malicious code, malware, Trojan horses, wotms, and other computer viruses.
Service Provider shall also maintain a master copy of the appropriate versions of Software, free of
viruses or malware, where approptiate.

1820. NOT ALTER PROGRAM. Service Provider shall not, directly or through a third party,
knowingly remove, alter, change or interface with Software or any other program for the purpose or
preventing the Board from utihizing Software or any other program.

18.21. NO DISABLING CODE. Service Provider shall not knowingly cause any disabling code
to be incorporated into Software. License verification programs that restrict access to authotized Users
shall not be considered disable code for the purposes of this sub-section.

18.22. WARRANTY OF TITLE: The Services are free and clear from all liens, contracts, chattel
mortgages or other encumbrances; that Service Provider has the lawful right to dispose of and sell the
Services and that Service Provider shall warrant and defend its title against all claims.

18.23. DISCLAIMERS: The limited warranties set forth herein are exclusive, for the benefit
of the Board only. There are no extraordinaty implied watranties that are applicable to the Software
and Services provided pursuant to this Agreement.

18.24. SURVIVAL: All warrantes will sutvive inspection, acceptance payment and expiration or
termination of this Agreement. Nothing in the foregoing warranties will be construed to hmit any other
non-watranty tights or remedies available to the Board under the law and the Agreement.

19. SUSPENSION OF SERVICE: The Board may, upon thirty (30} calendar days’ written notice,
direct Service Provider to suspend Services upon written notice from the Board and upon such equitable
extension of time as may be mutually agreed upon in writing by the Board and Service Provider. Responsibility
for any additional costs or expenses actually incutred by Setvice Provider as a result of remobilization shall be
determined by mutual agreement of the parties.

20. BOARD’S RIGHT TO EARLY TERMINATION: The Board may terminate this
Agreement in whole or in part at any time for any reason by giving thirty (30) days’ written notice to the Service
Provider in accordance with the provisions of the Notice Section.

After notice is recetved, Service 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 allowed. 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 Section and the Schedule of
Pricing.

Service Provider must include in its contracts with subcontractors an early termination provision in form and
substance equivalent to this eatly termination provision to prevent claims against the Board arising from
termination of subcontracts after the early termination of the Agreement. Service Provider shall not be entitled
to make any early termination claims resulting from any subcontractot’s claims against Service Provider or the
Board to the extent inconsistent with this provision.
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EVENTS OF DEFAULT AND REMEDIES:
21.1.  EVENTS OF DEFAULT (“Events of Defauli”) inclade without limitation the following:

(a) Any material misrepresentation by Service Provider in the inducement of the
Agreement or the performance of the Services.

(b) Where Services include contact with CPS students, any failure to comply with the
Criminal History Records Check Section, in whole or in part;

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

() Failure of Setvice Provider to petform 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
Boatd staff;
. Failure to perform in accordance with the terms, conditions, and speafications
of this Agreement;
.  Failure to perform the Setvices with sufficient petsonnel or mateeial to ensure the
timely performance of Services;
iv.  Failure to timely perform Services;

v.  Failure to perform the Setvices in a manner reasonably satisfactory to the Chief
Procurement Officer of the Board;
vi.  Failure to prompdy te-perform Setvices that were tejected by the Board as

incomplete or unsatisfactory within a reasonable time and at no cost to the Board;
vii.  Discontinuance of the Services for reasons within Service Provider’s reasonable
control; and
viil.  Failure to comply with any term of this Agreement, including but not limited to,
the provisions conceening insurance and nondiscritnination and any other acts
specifically stated in this Agreement constituting an Event of Default.

(e) Assignment by Setvice Provider for the benefit of creditors or consent by Service
Provider to the appointment of a trustee or receiver or the filing by or against Service Provider
of any petition or proceeding under any bankruptcy, insolvency or sirnilar law.

21.2.  REMEDIES: The Boatd in its sole discretion may declare Service Provider in default if the
Service Provider commits an Event of Default. The Chief Procurement Officer may in het or his sole
discretion give the Service Provider an oppottunity to cure the default within a certain period of time
{the “Cure Period”). The Chief Procurement Officer shall give the Service Provider written notice of
the default either in the form of a cure notice (“Cure Notice”) or, if no opportunity to cure is granted
a default notice (“Default Notice”}. If the Chief Procurement Officer gives 2 Default Notice stating
that he/she has decided to terminate this Agreement, in whole of in part, then that decision is final
and effective on giving of the notice or on the date set forth in the notice, whichever is later. The
Chief Procurement Officer may give a2 Default Notice if Service Provider fails to effect a cure within
the Cure Period, or, in the event that the default cannot be cured completely within the Cure Period,
Service Provider fails to begin reasonable efforts to effect a cure within the Cure Period. If the Chief
Procurement Officer decides not to terminate, then she or he may decide at any time thereafter to
terminate this Agreement in a subsequent Default Notice.
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Setvice Provider must discontinue all Services unless otherwise specifically directed otherwise in the
Default Notice, and Service Provider must deliver to the Board all materials prepared or created in the
performance of this Agreement, whether completed or in-process.

The Boatd may invoke any ot all of the following remedies upon an Event of Default:

@ The right to take over and complete the supply of Setvices or any part thereof with a
substantially similar product or service, by contract or otherwise as agent for and at the cost
of Service Provider, either directly or through others. Service Provider shall be liable to the
Board for any excess costs incurred by the Board. Any amount due Service Provider under
this Agreement or any other agreement Service Provider may have with the Board may be
offset agamnst amounts clatned due by the Board, subject to the Lwmitation of Service
Provider’s Liability as set forth in this Agreement.

) The tight to terminate this Agreement, in whole or in part, as to any or all of the
Services yet to be performed, effective at a time specified by the Board.

(© The tight to suspend the supply of Setvices during the Cure Period if the default
results from Service Providet’s action or failure to act which affects the safety or welfare of
students ot Board staff. In the event that Services are resumed, Service Provider shall not be
entitled to seek reimbursement from the Board for any additional costs or expenses incutred
as a result of remobilization.

(d} The right to specific performance, an injunction, ot any other appropriate equitable
remedy.

(e} The right to money damages.

) The right to withhold all or part of Service Provider’s compensation under this
Agreement for any and all damages incurred as a result or in consequence of an Event of
Default.

& The right to deem Service Provider non-responsible in future contracts to be awarded

by the Board, pursuant to the Board’s Debarment Policy (08-1217-PO1), as may be amended.

The Boatd may elect not to declate the Service Provider in default or may elect not to terminate this
Agreement. If the Board permits the Service Provider to continue to provide Sexvices despite one or
mote Events of Default, the Service Provider is not relieved of any responsibilities, duties or
obligations under this Agreement or of consequences of the Events of Default, and the Board will not
be deemed to have waived ot telinquished any of the rights it has to declare an Event of Default in the
future.

The remedies under the terms of this Agreement 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, ot by statute. No Board delay or omission to exetcise any right or power accruing upon the
occurtence of any Event of Default shall be construed as a waiver 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 eatly termination as
described in the Terminaton Section.
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Notwithstanding the foregoing, Service Provider will not be liable to the Beard for any fatlure or delay
caused by any events beyond Service Providet’s control such as acts of governmental or military
authorities, acts of God, terrorism, or network outages.

22, FOLLETT’S RIGHT TO EARLY TERMINATION: In the event that the Boatd fails to
meet its payment obligations hereander and fails to cure the payment issue within a period of ninety (90} days
from the date of notice of such failure, Service Provider may suspend the suppott services provided under this
Agreement. In the event that the aforementioned ninety (90) days plus an additional thirty (30) days, for a total
of one hundred twenty (120} days, pass without payment of the initial payment obligation that gave rise to the
notice, Service Provider may terminate the Agreement. It is understood between the pardes that the regular
fees and costs provided 1n this Agreement shall continue to be due and payable in the same manner duting this
period as 1t would duting a period of non-default. In the event that a court of competent jurisdiction finally
determines that the Board intentionally infringed on Service Provider's mtellectual property rights as
contemplated by Section 17.3 herein, Service Provider may terminate this Apreement, with an effective date of
thirty (30) days after the final resolution of such legal action.

23. TRANSITION SERVICES: Following the termination ot expiratdon of this Agreement, in
whole ot in part, Follett will provide to the Board and/or to the setvice provider selected by the Board
{“Successor Service Provider™) assistance reasonably requested by the Board to effect the orderly transition of
the Services, in whole or in part, to the Boatd or to Successor Setvice Provider(s) (such assistance shall be
known as the “Transition Services”). The Transition Setvices shall be provided on a time and material basis
unless the parties agree otherwise and may include: {(a) developing a plan for the ordetly transition of the
terminated Services from Follett to the Board or Successor Service Provider(s); (b) if required, transferring the
Board’s data, including but not limited to its Confidential Information, to the Successot Service Provider(s); (¢}
using commercially reasonable efforts to assist the Board in acquiring any necessary rights to legally use and
physically access and use any third-party technologies, documentation, or other property then being used by
Follett in connection with the Services; (d) using commezcially reasonable efforts to make available to the
Board, pursuant to mutually agreeable terms and conditions, any third-party services then being used by Follett
in connection with the Services; and (e) such other activities upon which the parties may agree. All applicable
terms and conditions of this Agreement shall apply to the Transition Services. This Section shall sutvive
expiration of termination of this Agreement.

24. ASSIGNMENT: This Agreement is binding on the parties and their successors and assigns.
Neither party may assign this Agreement or any obligations imposed heteunder without the ptior written
consent of the other party except that Service Provider may assign its rights and obligations under this
Agreement to any survivor of, or successor to, Service Provider by merger, consolidation, or acquisition of all
ot substantially all of Service Provider’s assets on conditions that : (A} immediately afier giving effect thereto,
no Event of Default shall have occurred and be continuing; (B) the proposed assignee shall be (1) a parent ot
an affiliate of Service Provider and (2) a solvent person ot entity organized and existing under the laws of the
United States or any State thereof (including the District of Columbia); (C) the proposed assignee shall have
executed and delivered to the Board its assumption of the due and punctual performance and observance of
each term, covenant and condition of Service Provider under this Agreement; and (D) the Board shall have
received an opinion of special counsel to the proposed assignee to the effect that all agreements effecting such
assumption are enforceable agamnst such proposed assignee in accordance with their terms and such assumption
complies with the terms of this Agreement.

25. INDEMNIFICATION: Service Provider agrees to defend, indemnify and hold harmless the
Board, its members, employees, agents, officers and officials from and against all liabilities, losses, penalties,
damages, and expenses, including reasonable costs and attorney fees, atising out of all third party claims, liens,
damages, obligations, actions, suits, judgments or settlements, or causes of action of every kind, nature, and
character (collectively “Claims”) arising or alleged to arise out of the negligent acts or omissions and willful
misconduct of the Service Provider, its officials, agents, and employees, and subconteactors in the performance
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of this Agreement. The foregoing obligation to defend, indemnify, and hold hatenless the Board extends to
and 15 intended to encompass all Claims that the Services infringe, misappropriate, or otherwise violate any
confidentiality, proprietary, or intellectual property tights of any third party. Furthermore, in the event that the
Board is determined to be liable for taxes under Section 4980H of the Intetnal Revenue Code as a result of its
use of Service Provider’s employees under this Agreement, Service Provider shall indemnify the Board for any
such liability.

In the event of unauthorized access, use, or disclosure of the Board’s Confidential Information, including but
not limited to any personally identifiable information, arising or alleged to arise from the acts or omissions of
Service Provider, its employees, agents, or subcontractors, in addition to the obligations provided in this
Section, Service Provider shall cover any costs or fees (including reasonable attorneys’ fees) associated with (1)
providing notices of a data breach to effected persons and to regulatory bodies and (i) remedying and otherwise
mitigating any potential damages or harm from the data breach, including but not limited to call centers and
providing credit monitoring or credit restoration services as may be requested by the Board.

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

However, if Service 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 to Service Provider) tetain counsel and
undertake the defense, compromise, or settlement of such claim ot action at the expense of Service Provider,
subject to the right of Service 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 Service Provider and Service Provider shall be bound by and shall pay
the amount of any settlement, compromise, final determination, ot judgment reached while the Board was
represented by counsel retained by the Board pursuant to this paragraph, or while Service Provider was
conducting the defense.

To the extent permissible by law, Service Provider waives any limits to the amount of its obligations to defend,
indemnify, hold harmless, ot contribute to any sums due under any losses, including any claim by any employee
of Service Provider that may be subject to the Workers Compensation Act, 820 ILCS 305/1 e jeg. or any othet
related law or judicial decision (such as Kofecki v. Cyelops Welding Corp., 146 111.2d 155 (1991)). The Boatd,
however, does not waive any limitations it may have on its liability under the Illinois Workers Compensation
Act, the Tllinois Pension Code, or any other statute or judicial decisiorn.

The indemnities set forth herein shall survive the expiration ot termination of this Agteement.

26. NON-LIABILITY OF BOARD OFFICIALS: Service Provider agrees that no Board

member, employee, agent, officer, or official shall be personally charged by Service Provider, its members if a
joint venture, or any subcontractors with any lhability or expense under this Agreement or be held personally
liable under this Agreement to the Service Provider or any subcontractots.

27. BOARD TS T TAXES: The federal excise tax does not apply to the Board
by virtue of Exemption Cettificate No. 36-6000584, and the State of Illinois 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, including without limitation sales,
use, nonresident, value-added, excise, and similar taxes levied or imposed on the Services to be provided under

27



This Agreement will be posted on the CPS website.

this Agreement, but excluding taxes levied ot imposed on the income or business privileges of Service Providet.
Seevice Provider shall be responsible for any taxes levied or imposed upon the income or business privileges
of the Service Provider.

28. INSURANCE: Service Provider, at its own expense, shall procure and maintain insurance for all
operations under this Agreement, whether performed by the Service Provider or by subcontractors. All insurers
shall be licensed by the State of Illinois and rated A-VII or better by A.M. Best or a comparable rating service.
Service Provider shall submit to the Board satisfactory evidence of insurance coverage prior to commencetnent
of Services. Minimum insurance requitements are:

28.1. WORKERS’* COMPENSATION AND EMPLOYERS® LIABILITY
INSURANCE: Workers’ Compensation Insurance affording workers’” compensation benefits for
all employees as required by law and Employers’ Liability Insurance coveting all employees who are to
provide Services under this Agreement with limits of not less than Five Hundred Thousand Dollars
($500,000) per occurrence. '

282. COMMERCIAL GENERAL LIABILITY INSURANCE: Commetcial General
Liability Insurance or equivalent with limits of not less than One Million Dollars (§1,000,000) per
occurrence and Two Million Dollars ($2,000,000) in the aggregate for bodily injury, personal injury,
and property damage liability. Coverage shall include, but not be limited to: all operations, contractual
liability, independent contractors, products/completed operations, and defense. Setvice Provider
agrees to continue insurance meeting these requirements for a minimum of two years following
termination or expiration of this Agreement, including any renewals. General liability insurance may
not exclude coverage for sexual abuse and/or molestation.

283. AUTOMOBILE LIABILITY INSURANCE: Automobile Liability Insurance when
any motor vehicle (whether owned, non-owned or hired) is used in connection with Services
performed, with limits of not less than One Million Dollars ($1,000,000} per occurrence for bodily
injury and property damage.

284, UMBRELLA/EXCESS LIABILITY INSURANCE: Umbrella or Excess Liability
Insurance with limits not less than Two Million Dollars ($2,000,000) per occutrence, which will provide
additional limnits for employers’ general and antomobile liability insurance and shall cover the Board
and its employees, subject to that of primary coverage.

285 CYBER AND PRIVACY & SECURITY LIABILITY INSURANCE: If any
Confidential Information including Student Datz as defined in this Agreement is kept electronically
for any petiod of time by Service Provider, Service Provider shall carry coverage for damages arising
from a failure of computer secutity or wrongful release of private information including expenses for
notification as required by local, state, and federal guidelines. Coverage shall include failure to prevent
transmisston of malicious code and shall also include Technology Professional Liability (covering
technology related Errors and Omussions). Limit of liability should be at least Two Million Dollars
($2,000,000} per claim and Two Million Dollars ($2,000,000) in the aggregate. Any retroactive date or
prior acts exclusion must predate the date of the Agreement. If coverage is made on a “claims-made
basis”, an extended reporting provision of at least two (2) years must be included. Cyber liability
coverage may be included in a technology etrors and omissions policy.

28.6. ADDITIONAL INSURED: The Service Provider shall have issue a Certificate of

Insurance showing “The Board of Education of the City of Chicago, a body politic and corporate, and
its members, employees, and agents, and any other entity as may be designated by the Board” named

as additional insured on a primary basis without recourse or right of contribution from the Board with
a blanket endorsement attached.
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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 Setvice Provider for any Services if satisfactory proof of insurance is not provided
by Service Provider prior to the performance of any Services. The Certificate must provide 30 days
prior written notice of cancellation or non-renewal be given to:

Risk Management

Board of Education of City of Chicago
42 West Madison

Chicago, Wlinois 60602

Service Provider shall provide 30 days prior written notice of any material change to the insurance
coverage to the address stated above. Any failure of the Board to demand or receive proof of insurance
coverage shall not constitute a waiver of the Service Provider’s obligation to obtain the required
insurance. The receipt of any certificate does not constitute agreement by the Board that the insurance
requirements n this Agreement have been fully met or that the insurance policies indicated on the
certificate are in compliance with the Agreement requirements. Service Provider’s failure to carry or
document required insurance shall constitute an Event of Default. In the event Service 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 terminated.

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

The coverages and limits furnished by Service Provider in no way limit Service Provider’s liabilities and
responsibilities specified within this Agreement or by law. The required insurance 1s not limited by any
limitations expressed in the indemnification language in this Agreement, if any, ot any limitation that
might be placed on the indemnity in this Agreement given as a matter of law.

Service Provider agrees that insurers waive their tighis of subrogation against the Boatd.

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

Each year, Sexvice 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 annual fees are required to be made online at the dedicated website
established by the certificate monitoring company identified below. Questions on submissions and
payment options should be directed to the certificate monitoring company.

Certificate Monitoring Company:
Topiaty Communications, Ine.

676 N. LaSalle — Suite 230

Chicago, Ilinois 60654

Phone - (312) 494-5709

Email — dans(@topiarycomm.net
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Website for online registration, insurance certificate submissions and annual fee payments: URL -
http: / /www.cpsvendorcert.com

UDIT A CUM

29.1.  AUDIT. Service Provider shall permit and cooperate in good faith in any audits by the
Board, including its Department of Procurement and Contracts, ot its agents for compliance by Service
Provider with this Agreement. Sexvice Provider shall furnish the Board with such information,
supporting documentation and reports as may be requested relative to the progtess, execution and
costs of Services. The patties will cooperate to conduct the audit during normal business hours and in
a manner that is not distuptive to Service Provider’s operations. Failure of Service Providet to comply
in full and cooperate with the reasonable requests of the Board or its agents in the conduct of the audit
shall give the Board, in addition to all other rights and remedies hereunder, the right to charge the
Service Provider for the cost of such audit. In the event such audit reveals a discrepancy, Setvice
Provider may dispute the finding by engaging an independent auditor that is mutually agreeable to both
parties. In the event that an audit reveals any deficiencies in Sexvice Provider’s compliance with this
Agreement, Service Provider will promptly take steps to rectify all such uncontested deficiencies.

292. DOCUMENT RETENTION. Service Provider shall maintain all records,
correspondence, invoices, financial documents or information, receipts, vouchers, memoranda and
other data, regardless of type or medium (inchuding emails and other electronically stored data, other
than deleted emails), relating to this Agreement and Setvice Provider’s petformance of Services under
this Agreement. Specifically, a complete record of any communications between the Board’s students
and Service Provider’s employees, agents, and subcontractors, including but not limited to text
messages, chat dialogue, email communications, and recorded voice communications, must be retained
tor three hundred sixty-five (365} days, in accordance with the Board’s E-Mail Retention Policy,
adopted July 25, 2007, as Board Repott No. 07-0725-PO3, as may be amended. All other records
referenced above shall be retained for seven (7) yeats after the termination or expiration of this
Agreement and 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 retained until that proceeding is closed. Service Provider acknowledges that, to the extent that some
of its records may constitute “Student Records™ as that tetm is defined in the Iliinois School Student
Records Act and in the Board’s Student Records Retention Policy, adopted April 24, 2013 (13-0424-
PO1), as may be amended, Service Provider shall retain such Student Records according to a retention
schedule provided by the Board’s Project Manager. Setvice Provider shall require all of its
subcontractors to maintain the above-described records and allow the Board the same tight to inspect
and audit said records as set forth herein. For the putposes of this Section, Student Recotds shall be
understood to include at least cettain portions of Student Data as that term is defined in this
Agreement. '

NOTICES: All notices required under this Agteement shall be in writing and shall be sent to the

addresses and persons set forth below, or to such other addresses as may be designated by a patty in writing.
All notices shall be deemed received when (i delivered personally, or (ii} sent by facsimile (followed by actual
documentation), or (iif) one day after deposit with a commercial express coutier specifying next day delivery,
with written verification of teceipt. Refusal to accept delivery has the same effect as receipt.

If to the Board: Board of Education of City of Chicago
Office of Information Technology Service
Chief Information Technology Officer
42 W, Madison
Chicago, Tllinois 60602
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With a copy to: Board of Education of City of Chicago
Attention: General Counsel
One Notth Deatborn, 9% Floor
Chicago, Illinois 60602

If to Service Provider:  Follett Schooel Solutions, Inc.
Attention: Sentor Vice President, Technology Platform
1340 Ridgeview Drive
McHenty, llinois 60050

With a copy to: Follett Corporation
Attention: General Counsel
3 Westbrook Corporate Center, Suite 200
Westchester, Illinois 60514

3L RIGHT OF ENTRY: Service Provider and any of its officets, employees, subcontractots ot
agents, performing Services hereunder shall be permitted to enter upen Board property in connection with the
performance of the Setvices hereunder, subject to the tetms 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 Boatd.
Service Provider shall use and shall cause each of its officers, employees, and agents to use the highest degree
of care when entering upon any property owned by the Board in connection with the Services. Any and alt
claims, suits, or judgments, costs, or expenses, including reasonable attorney fees, atising 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 indemnification provisions of this Agreement.

32. PRINCIPAL’S RIGHT DIRECT: The principal ot his/her designee, the Network Chief
or his/her designee, or the Department Officer or his/her designee shall have the authotity to the maximum
extent possible, to direct Service Provider and its subcontractors when performing Setvices on the school site.

33. AUTHORITY: Service Provider understands and agrees that Service Provider is not an authorized
representative of the Board. All agreements and approvals (written ot verbal) must be made by the authotized
representative of the Board,

34, CHARTER SCHOOL PARTICIPATION: Charter schools which teceive funding from the

Board shall be eligible to putchase Sexvices pursuant to the terms and conditions of this Agreement and, if such
charter schools are authorized by their governing bodies to execute such purchases, by issuing their own
purchase order(s) to Setvice Provider. The Boatd shall not be responsible for payment of any amounts owed
by charter schools. The Board assumes no authority, liability or obligation on behalf of any charter school.

35, MINIMUM WAGE: In performance of this Agreement, Service Provider must comply with the
Board’s Minimum Wage Resolution (14-1217-RS2) 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 Cletk’s website at: http://chiatyderk.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:/ /www.cpsboe.or ntent/act] 2014 12/14-1217-
RS2.pdf. In the event of any discrepancy between the summary below and the Resolution and Order, the
Resolution and Order shall control.
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Service Provider must: (i) pay its employees no less than the Minimum Wage for wotk performed under the
Agreement; and (i) require any subcontractors, sublicensees, or subtenants, to pay their employees no less than
the Minimum Wage for work performed under the Agteement.

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

Beginning on July 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 Consumets most recently published by the Bureau
of Labor Statistics of the United States Department of Labor, and shall remain in effect until 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 bulleting announcing adjustments to the Minimum Wage for the upcoming year.

The Minimum Wage 1s not required to be paid to employees whose work is performed in general support of
Service Providet’s operations, does not directly relate to the setvices provided to the Board under the
Agreement, and is included in the contract price as overhead, unless that employee's regulatly assigned work
location is on properiy owned or controlled by the Board. It is also not required to be paid by employers that
are 501(c}(3) not-for-profits.

The term ‘employee’ as used herein does not include persons subject to subsection 4(a)(2), subsection 4(a)(3),
subsection 4(d), subsection 4(¢), or Section 6 of the Illinois Minimum Wage Law, 820 ILCS 105/1 et seq., in
force as of the date of this Agreement or as amended. Nevertheless, the Minimum Wage is requited to be paid
to those workers described in subsections 4{a)(2)(A) and 4(a)(2)(B) of the Illinois 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 Boards Resolution, if that collective bargaining
agreement was in force prior to December 17, 2014 or if that collective batgaining agreement clearly and
specifically waives the requirements of the Resolution.

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

36. NON-DISCRIMINATION: It shall be an unlawful employment practice for Seevice Provider
or any of its subcontractors to fail or refuse to hire or to discharge any individual, ot otherwise to discriminate
against any individual with respect to compensation or other terms, conditions, or privileges of employment
because of such individual’s race, colot, religion, sex, sexual orientation, age, disability, or naticnal otigin; ot to
limit, segregate, ot classify employees or applicants for employment in any way that would deprive ot tend to
deprive any individual from equal employment opportunities or otherwise adversely affect an individual’s status
as an employee because of such individual’s race, color, religion, sex, sexual otlentation, age, disability, or
national origin. Service Provider shall particularly remain in compliance at all times with: the Civil Rights Act
of 1964, 42 U.S.C. A, 2000a, ¢f seq.; the Age Discrimination in Employment Act, 29 U.S.C.A. 621, ¢f seq.; Section
504 of the Rehabilitation Act of 1973, 29 U.S.C A, 701, ¢/ seg.; 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, ¢f seq.; the Illinois Human
Rights Act, 775 ILCS 5/1-101, ef seq.; the Winois Schoo! 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 cteate a private right of action against the Board of 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 Service Provider or its subcontractors.
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37. GOVERNING [LAW: This Agreement shall be governed as to performance and interpretation in
accordance with the laws of the State of Illinois. Service Provider irrevocably submits itself to the original
jurisdiction of those coutts located in the County of Cook, State of Illinois, with regard to any controversy
atising out of ot relating to or in any way concerning the execution or performance of this Agreement. Service
Provider agrees that service of process on Service 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 Service Provider, or by petsonal delivery on any officer,
director, or managing or registered agent of Service Provider. If any action is brought by Segvice Provider
against the Board conceming this Agreement, the action shall only be brought in those courts located within
the County of Cook, State of llinois.

38. CONTINUING OBLIGATION TO PERFORM: In the event of any dispute between
Setvice Provider and the Board, Service Provider shall expeditiously and diligently proceed with the
petformance of all of its obligations under this Agreement with a reservation of all rights and remedies it may
have under ot pursuant to this Agreement at law or in equty.

39. 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 petiod following expiration or other termination of
their office.

40. INDEBTEDNESS: Setvice Provider ageees 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.

41. ETHICS: No officet, agent or employee of the Board is or shall be employed by the Service Provider
or has ot shall have a financial interest, directly ot indirectly, in this Agreement ot 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-PO2), as amended from time to time, which policy 1s hereby incotporated by reference into and made
part of this Agreement as if fully set forth herein.

42, INSP OR G AL: Each patty 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 those investigations.

43. EREED OF 1 A ACT: Service Provider acknowledges that this
Agreement and all documents submitted to the Boatd related to this contract are a matter of public record and
are subject to the Illinois Freedom of Informadon Act (5 ILCS 140/1) and any other comparable state and
federal laws and that this Agreement is subject to repotting requirements under 105 ILCS 5/10-20.44. Service
Provider further acknowledges that this Agreement shall be posted on the Boaed’s website at www.cps.edu.

44. WAIVER: No delay or omission by either party to exercise any right hereunder shall be construed
as a waiver of any such right and each party reserves the right to exetcise any such right from time to time as
often and as may be deemed expedient.

45, SURVIVAL; SEVERABILITY: All indemnifications made or given in this Agreement shall
survive the supply of Setvices by Setvice Provider or the termination of this Agreement for any reason. All
express warranties and representations made or given in this Agreement shall, unless expressly provided
otherwise in this Agreement, survive the supply of Services by Service Provider or the termination of this
Agteement for any reason fot a minimum of one year from the later of payment, termination date, or the last
action by Service Provider. In the event that any one or more of the provisions contained herein will for any
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reasont 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 enteting into this Agreement.

46. ENTIRE AGREEMENT D AM DME : This Agreement, inchuding all exhibits,
attachments and addenda attached and incotporated into it, constitutes the entire agreement of the parties with
respect to the matters contained herein. No modification of or amendment to this Agreement shall be effective
unless such modification or amendment is in writing and signed by the authorized representatives of both
patties consistent with the terms of this Agreement. Any prior agreements or representations, either written or
oral, relating to the subject matier of this Agreement are of no force and effect.

47. ORDER OF PRECEDENCE: The Agreement, all exhibits, attachments and addenda thereto
will be construed to be consistent, insofat as reasonably possible. In the event of any conflict between the
terms of this Agreement and any other document, including but not imited to the exhibits, attachments, and
addenda thereto, the conflict will be resolved in accordance with the following otder of precedence: first, the
Agreement; second, any amendments to the Agreement containing material revisions as defined in this
Agreement and properly executed as specified in this Agreement; third, the Scope of Services; fourth, the
Schedule of Pricing; fifth, the Implementation Statement of Work; sixth, the Hosting Services SOW; seventih,
any Statements of Work executed consistent with the Change Management Process Section of this Agreement;
and eighth, any Change Requests and Authorizations executed consistent with the Change Management Process
Seciion of this Agreement. Generally speaking, any specific description of Setvices to be performed will
supersede any general reference to the Services.

48. COUNTERPARTS AND FACSIMILES: This Agreement may be executed in any numbet
of counterparts, each of which shall be deemed to be an original, but all of which together shall constitute but
one instrument. A signature delivered by facsimile or other electronic means shall be considered binding for
both parties.

49. LIMITATION OF LIABILITY: Unless specifically provided for in this Agreement, neither
party shall be liable to the other for any indirect, incidental, special ot punitive damages arising out of or in way
connected with the Services or this Agreement. The Reimbursable Expenses described in the Critical Project
Gate Completion Section, Section 50 of this Agreement, are expressly excluded from any of the aforementioned
categories and shall not be included within any determination of Follett’s limitation of liability.

49.1.  LIMITATION OF BOARD’S LIABILITY: Except as specifically set forth in this
Seciion, the Board’s aggregate liability to Service Provider under any theory or for any reason shall not
exceed the amounts paid or rightfully due to Service Provider as set forth in this Agreement, as may
be amended, as of the date of the Claim. The afotesaid limitation of the Board’s liability to Service
Provider shall not apply to the extent that a court of competent jurisdiction finally determines that the
Board intentionally breached the license granted hereunder or intentionally misappropriated any of
Setvice Provider’s intellectual property. In such an event, the Board’s liability shall be limited to the
amounts paid or rightfully due to Setvice Provider as of the date of the Claim plus no more than One
Million Dollars ($1,000,000.00).

492. LIMITATION OF FOLLETT’S LIABILITY: Except as specifically set forth in
this Section and in the following Section, Critical Project Gate Completion, Service Provider’s
aggregate liability under any theory or for any reason to the Board shall not exceed: (1) during the
Implementation Period, the total cost that Service Provider will be paid for the implementation of the
Solution as set forth in the Schedule of Pricing; and (i) during the remaining Term of the Agreement
afier the eartlier of {a) three (3) years from the Effective Date of this Agreement or (b} the date of
acceptance of the Solution (and then during any Renewal Terms), the Maximum Compensation set
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forth in this Agreement, as may be amended. The aforesaid limitation of Service Provider’s liability to
the Board shall not apply to the following: (i) those indemnity obligations set forth in the Agreement;
(i} those obligaticns set forth in the Confidential Information Section,; (iif) those instances where death,
bodily injury or damage to tangible property are involved; (iv) those instances where Service Provider’s
acts of omissions are finally determined by a court of competent jurisdiction to be gross negligence ot
willful misconduct {excluding any findings relating to Section 50, Critical Project Gate Completion);
and {v} Service Provider’s obligations to pay any self-insured retention amounts, deductible, or
ptemium in order to maintain the insurance required under this Agreement in effect. The limitation
of Setvice Provider’s liability shall not apply to and shall not impair the Board’s right to seek the
maximum recovery under the insurance coverage that may be available to the Board pursuant to the
terms of Section 28 of this Agreement, with the understanding that the exercise of such right shall be
at the Board’s sole cost and expense in the event that the coverage is initially denied, unless the denial
is related directly or indirectly to Follett’s actions or omissions relating to the maintenance of insurance
and compliance with the insurance coverage tequitements stated in this Agreement.

50. CRITICAL PROJECT GATE COMPLETION: Service Provider’s obligations for the

successful implementation of the Solution shall be performed in accordance with the Project Implementation
plan set forth in the Implementation Services Statement of Work, which is attached and incorporated into this
Agreement as Exhibit B, as may be further amended and modified by written agreement of the parties
(“Implementation SOW?”). Service Provider agrees to satisfy its obligations to complete each project gate as
identified in the Implementation SOW within the time identified. Service Provider and the Board understand
that time is of the essence with tespect to the completion of the project and as such have identified two critical
project gates for assessing progress: the completion of the pilot deployment of the Solution (Project Gate 7)
and the completion of the rollout of the Solution to the elementary schools (Project Gate 14). In the event
that a failure to meet either one ot the other (but not both) of the aforementioned critical project gates (as
measured by the metrics agreed upon the parties for each respective gate) is due solely from Setvice Provider’s
negligent or willful action or inaction (“Implementation Pecformance Failure™), the Board may decide to
terminate this Agreement in accordance with the terms of this Agreement and, specifically, Section 2B.4 of the
Implementation SOW. The Board’s sole remedy for said Implementation Performance Failure shall be to ()
terminate this Agreement, (b) seek the Reimbursable Expenses as set forth under this Section and (c) seek
reimbursement of the amounts actually paid to Service Provider under this Agreement by the Board up to the
date of such termination. To the extent (a) Service Provider acknowledges in writing signed by an authorized
officer of Service Provider that such failure is solely and directly the result of Setvice Provider’s negligent or
willful action ot inaction or (b} a court of competent jurisdiction makes a final determination as such, the Board
resetves the right to seek reimbursement of the costs that it has actually expended with third parties (other than
Service Provider) to develop and implement the Solution, including consultant support and networking costs
{the “Reimbursable Expenses”) through the required delivery date of each respective project gate. In any such
event, the Board shall submit to the Service Provider the necessary documentation to substantiate the amount
of the Reimbursable Expenses actally incurred, provided that in no event shall (i) the total Reimbursable
Expenses for a termination relating to Project Gate 7 exceed One Million Five Hundred Twenty-Four
Thousand Four Hundred Ninety-Six Dollars ($1,524,496.00), and (ii) the total Reimbursable Expenses for a
termination relating to Project Gate 14 exceed One Million Seven Hundred Thirty-Three Thousand Nine
Hundred Thirty-Two Dollars ($1,733,932.00). In the event litigation arises with respect to the mattess set forth
in this Section, the prevailing party will be entitled to retmbursement of its reasonable attorneys’ fees from the
non-prevailing party.

51, PERFQORMAN ND PAYMEN D: Within thirty (30) days of the full execution
of this Agreement, Setvice Provider shall furnish the Board’s Chief Procurement Officer with a Performance
and Payment Bond (the “Bond”) equal to Twe Million Two Hundred Thousand Dollars ($2,200,000.00). The
-Bond shall reference this Agreement and comply with the requirements of IHinois law regarding payment and
petformance bonds. The Bond shall be in a form, and issued by a surety, acceptable to the Board and such
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surety shall otherwise be licensed as a surety by the State of Illinois. The Bond shall be security for the faithful
performance of the Services set forth in this Agreement, particulatly the full implementation of the Solution
and the payment of all persons supplying labor, materials, equipment and services of any natute to Service
Provider in connection with this Agreement. The Bond shall expire upon the later to occur of (i) the Board’s
acceptance of the Solution’s implementation, or (i) three (3) years from the Effective Date of this Agreement.
The Bond shall be furnished together with the current power of attorney for the person or persons signing on
behalf of the surety, which power of attorney shall be sealed and certified with “first hand signature” by an
officer of the surety. A facsimile signature shall not be accepted by the Board. The acknowledgment of the
principal on the Bond shall be notatized with his or her official title identified. The parties acknowledge and
agree that the Board shall have no obligation to make any payments under this Agreement unless and until
Service Provider delivers a Bond meeting the requirements set forth in this Section.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.
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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 OFM FOLLETT SCHOOL SOLUTIONS, INC.
CITY OF CHICAGO

o Ttk M ok, 4/&_4%

Frank M. Clark Name: thfl G&gﬂg@\

President Tide: FEESIDTNMT

4)l6

Attest: /
Esteh G Beltran
Secretary

Dace: 8! "(! Ib

By: \
Forrest Clayp
Chief Executité Officer

15 to lc | for

./ W&Q{/) Mfmf/\-

nald ’\.‘Iarmer
eneral Counsel

Board Report Number: 13-1118-PRY
16-0224-AR1-32
16-0427-AR1-23
16-0622-AR1-18

LIST OF ATTACHMENTS:

EXHIiIBIT A - SCOPE OF SERVICES

EXHIBIT B - IMPLEMENTATION SERVICES STATEMENT OF WORK

EXHIBIT C - CO-LOCATION HOSTING AND MANAGED SERVICES
STATEMENT OF WORK

EXHIBIT D - SERVICE LEVEL AGREEMENT

EXHIBIT E — PRICING SCHEDULE
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EXHIBIT A
Scope of Services

This Scope of Services (“Scope”) shall be incorperated in and governed by the tetms of that certain
Agreement for Software License, Implementation, Hosting and Support Services (the “"Agreement”) by and
between the Board of Education of City of Chicago, commonly known as Chicago Public Schools (“Board”
or “CPS") and Follett Schoaol Solutions, Inc. (“Follett” or “Service Provider'). Capitalized terms in this SOW
shall be understood to have the same definitions as given to them in the Agreement unless specifically
noted otherwise in this document. In the event of a conflict between the terms contained in this Scope and
those in the body of the Agreement, the terms in the body of the Agreement shall supersede and prevail.

A. Software: Under this Agreement, the software modules and associated end-user functionality
provided by Follett includes:
1. Aspen Student Information System including K-12 (SIS) :

e Student Attendance

s Registration and Enrollment
e Student Scheduling
¢ Gradebook (including Student Report Cards, Progress Reports and Transcripts)
s Student Demographics
« Portals (Teachers, Parents and Students)
+ Student and School Incident Management
¢ Student Fees
e Program Management
e Other (areas including Student Athletic records)
e Supporting Reports
* Ad-hoc Reporting .
¢ MTSS (Multi-tiered System of Supports)
2. . Aspen Instructional Management System (IMS)

e Student Assessment Delivery, Monitoring and Reporting
e Curriculum Maps
e Content Discovery Tool (Quest)

3. Aspen Health
s Includes Iflinois state and CPS Immunization and Screening requirements

Unless specified otherwise, this Scope is intended to encompass and shall apply to the implementation and
provision of the SIS, the IMS, and Aspen Health together (collectively referred to as the “Solution™).

The Solution shall have all of the functional and technical requirements ouilined in the Functional
Capabilities that is attached and incorporated into this Exhibit as Appendix 1 and Exhibit B -~ Appendix 3,
Expected System Customizations and Configurations to be Addressed, each as may be amended in
accordance with the terms of this Agreement.

B. Licensed Users and Service Fees: The Service Provider will allow for an unlimited number of
Licensed Users of the Solution. The license fees are based upon the number of active students: 393,122
or less, and is not connected to the number of licenses issued. A student who is no longer enrolied in a
CPS school cannot be counted as active. This Agreement assumes a scalable and elastic pricing model.
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The pricing based on the per student fee multiplied by the active student population will be determined on
an annual basis as outlined in Exhibit E — Schedule of Pricing.

Changes in Number of Authorized Users: Change to the number of Authorized Users actively using the
Services will not change the subscription pricing unless the number of active students exceeds the agreed

upon threshold.

C. Development and Test Environments; In addition to production use of the Solution, the Board
is entitled to onhe development and one test environment for use by its Authorized Users at no additional
charge. Such non-production environments shall be the responsibility of the Board to set up and maintain
in the Board's data center with assistance from the Service Provider. In addition, the Service Provider may
be requested to provide refreshes of the environment from Production. Note: Such refreshes are a
chargeable service based upon Service Providers rate card.

D. Post Implementation Support: Post go live, CPS will have an assigned Configuration
Specialist/Relationship Manager provided by Service Provider at no additional charge beyond that set forth
in the Schedule of Pricing. This person will assist the CPS System Administrator in becoming
progressively more independent and proficient in the use of the Solution. This person will also assist CPS
with their understanding of CPS support processes including using Technical Support for ticket issues,
requesting custemizations to the Solution’s toels, and finding valuable dynamic resources,

E. Ongoing Support. Upon mutual agreement of CPS and Service Provider, once CPS’s System
Administrator(s) demonstrate{s) confident use of the Solution, CPS will be transitioned to Service Provider's
Community Relationship Managers (CRM) who shall continue to provide Services through the remainder
of the Term and any Renewal Terms. This team will reach out fo CPS’s System Administrator(s) proactively
in a variety of ways; newsletters, web pages, conference calls, and email. This team’s goal is to
continuously empowsr CPS in its use of the Solution.

Throughout the Term of the Agreement and any Renewal Terms, Follett shall provide at least one Account
Manager to supervise the ongoing relationship. The Account Manager shall:
o Qversee the Services provided under the Agreement;
o Work closely with CPS to define requirements for ongoing suppeort, communicate status of
the Solution and escalate problems and issues as necessary;
o Manage billing, invoicing, change order management, official administrative support, staff
management, general account management, peiformance mefrics, and other
management activities.

F. Customer Technical Support Description: Customer Technical Support is included as part of
the Services fo be provided by Follett under the Agreement at no additional charge. Customer Technical
Support features the following services: Software updates during the Term of the Agreement, as available;
toli-free telephone technicat support, and 24/7 Customer Web Portal, with searchable online knowledge
base. Technical Support will include any research and resolution activity performed by Follett.

1. Request for Technical Support. Only designated CPS personnel may contact Follett's
product and technical experts (“Folleit's Technical Support”). All other CPS employees, agents
and subcontractors must contact a customer service representative identified by CPS for initial
support and troubleshooting. Said customer service representatives may be an employee of CPS
or a third party vendor of customer services fo CPS {collectively referred to as “CPS Technical
Support”). The CPS Technical Support staff shall assign to the request a Problem Priority Level
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(as defined herein) as indicated by the requesior. The CPS Technical Support staff will have
access to Folleit’'s Technical Support staff via a toll-free number from 6:00 AM to 7:00 PM C3T
seven (7) days a week. The expectation is that the CPS Technical Support staff are the point of
contact for ali end users within CPS and that CPS Technical Support shall determine if the Problem
is Software- or hosting-related before it is referred to Follett Technical Support. Follett will not
provide technical support to CPS staff other than those who have been designated by CPS's
Service Manager as CPS Technical Support.

2. Problem Priority Levels 1 and 2 Response and Resolution. For Technical Support requests
not made by telephone, within the Request Response Time of such a request (as set forth in the
Service Level Agreement (“SLA™), Exhibit D), Follett shall confirm to the requestor Follett's receipt
of the request. If a Problem Pricrity Level 1 or 2 (as described below) request cannot be corrected
to the reasonable satisfaction of the requestor within the Request Resolution Tirne after the
requestor makes the initial request for technical support, Follett will: (i} immediately escalate the
request to Follett’'s management; (i) take and continue to fake the actions which will most
expeditiously resolve the request; (iii) provide a hourly report to the requestor of the steps taken
and to be taken to resolve the request, the progress to correct, and the estimated time of correction
until the request is resolved; and (iv) every two hours, provide increasing levels of technical
expertise and Follett management involvement in finding a sclution to the request unti! it has been
resolved as reasonably practical.

3. Priority Levels for Technical Support: The priority level of each reported Board problem
shall be classified in accordance with the following definitions:

Priority
Priority is automatically calculated by the CPS Incident Management Tool from the
combination of the Impact and Urgency according to the following matrix;

Impact
Urgency 1- 2- 3~ 4-—

Enterprise | Site/Dept | Mulfiple Users | Single User

1 - Critical

2 - High

3 - Average

4 - Low

Impact Criteria

. Single User - Service is down or degraded for 1 user.

e - Muliiple Users - Service is down or degraded for several users.

] Site/Department - Service is down or degraded for an entire location site or user
role,

. Enterprise - Service is down or degraded for the entire organization.
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Urgency Criteria

. Low - The impacted itemn is useful, but not required for normal business operations.

L) Average - The impacted itemn is valuable to the business, but the business can
operate normally via an alternative or manual procedure.

. High - The impacted item is important to the business and could lead to legal or
financial repercussions. No workaround is currently available.

. Critical — The impacted item is a critical business function and will lead to legal or

financial repercussions.
The Board will have the ability to escalate two (2) support tickets per month to the next level of
priority, based on a specific written (i.e. email) request by the CPS IT Service Director or Manager
and agreed o by Follett’s Project Manager.

4. Priority Level Service Level Agreements;

Priority | evel Service Agreements are defined in Exhibit D Service Level Agreement.

G. 24x7x365 Database and Server Administration Support: Follett will have Database and Server
Administration Support available on a 24x7x365 basis in order to meet the Service Levels as defined in the

Service Level Agreement.

H. Customer Web Portal: As part of the Solution, Follett has a web-based support portal, available
24/7 to the Beard, which includes:

. Electronic submission of support tickets

. Keyword searchable knowledge base containing articles written by product and system

experts

. User guides and manuals

° Electronic newsletters

. Frequently Asked Questions (FAQs)

i Maintenance: In consideration of the maintenance fees paid, Follett shall provide bug fixes,
patches, corrections, modifications, enhancements, upgrades, and new releases ("Updates”) to the
Software to ensure: {a) the continued functionality of the Software, as described in the Documentation, to
Authorized Users; (b} the functionality of the Software in accordance with the representations and
warranties set forth in this Agreement, including but not limited to, that the Products and Services conform
in all material respects to the specifications, functions, descriptions, standards, and criteria set forth in this
Agreement and the Documentation; (¢} the Service Level Standards can be achieved; and (d) the Software
works with the then-current version and the three prior versions of Internet Explorer, Mozilla Firefox, and
Google Chrome Intemnet browsers. The Services Fees identified in the Schedule of Pricing shall be
inclusive of the fees for maintenance.

1. Required Notice of Maintenance: Unless as otherwise agreed to by the Board on a case-
by-case basis, Follett shall provide no less than thirty (30) calendar days’ prior written notice to the
Board of all non-emergency mainienance to he performed on the Services, such written notice
including & detailed description of all maintenance fo be performed. For emergency maintenance,
Follett shall provide as much prior notice as commercially practicable to the Board and shall provide
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2 detailed description of all maintenance performed no greater than one (1) calendar day following
the implementation of the emergency maintenance.

2. Acceptance of Non-Emergency Maintenance: Unless as oiherwise agreed to by the Board
on a case-by-case basis, for non-emergency maintenance, the Board shall have a ten (10)
business day period fo test any maintenance changes prior to Follett introducing such maintenance
changes into production (the "Maintenance Acceptance Period”). In the event that the Board
rejects, for good cause, any maintenance changes during the Maintenance Acceptance Period,
Follett shall not introduce such rejected maintenance changes into production. At the end of the
Maintenance Acceptance Period, if the Board has not rejected the maintenance changes, the
maintenance changes shall he deemed to be accepted by the Beard and Folleit shall be entitled to
introduce the maintenance changes into production.

3. Required Notice of Emergency Maintenance - Emergency Maintenance is fypically
reserved for resolving current outages or potential outages to the system when time to resolution
is critical. In this scenario, Follett shall make a “hest effort” provide netice to the Board of the source
issue, the root cause and the mainienance heing performed. The vendor will not be required fo
receive an approval from the Board, to proceed with the maintenance changes. Documentation
including test cases and approvals should still be performed and gathered but in the case of an
emergency, aiter the maintenance has been applied.

Co-Location Hosting and Managed Services: Expectations for on-going Co-Location Hosting
and Managed Setvices are found within Exhibit C - Co-Location Hosting and Managed Services
Statement of Work,

Custom Aspen Development. After the successful implementation and acceptance of the
Solution, CPS may require Follett's functional and technical expertise to satisfy Aspen-related
customn development needs. These may include:

e Functionality customization development
» Report and data exiract development
o 3rd party interface design and development

Any custom Aspen development will be subject {o the creation of a separate statement of work
with estimated fees and calendar for completion which will be reviewed and approved by the
Board in accordance with the Change Management Process Section of the Agreement and may
require issuance of a separate Beoard Report or amendment of the applicable Board Report as
determined by the Board. The Board will be responsible for providing a business specification
document that will serve as input for the statement of work.

Extraction of Board Data: Follett shall provide the Board without charge and without any
conditions or contingencies whatsoever (including but not limited to the payment of any fees due
o Service Provider) the ability for the Board to perform data extracts of the Board's data in the
format specified by the Board.

Maintenance of State Reporting: CPS's State Reporting Coordinator and Follett's state-assigned
systems analyst shall identify changes to the standard state reporting exports and reports outlined
within this Scope that are mandated by the lllinois State Board of Education (*ISBE”) and other
governing authorities .



Once a change to an existing state standard export or report is communicated and the proper
documentation is shared, Folleit will begin impact analysis to the current configuration and
evaluate it for inclusion into the Solution. Once the change is confirmed to be necessary fo
maintain core functionality, it will be scheduled as required within the documentation and direction
provided by the ISBE. Follett shall be provided at no additional cost the monitoring of the
governing laws, rules, and regulations and the analysis of what configuration changes may be
required as a resuit in the change in the governing environment. The parties shall determine
together if the change amounts to a minor enhancement, major enhancement or a custom
enhancement as described above and follow the requirements of the Change Management
Process described in the Agreement.

N. Change Control Management: Any change or modification to the Solution provided and/for the
Services performed as described herein shall be in accordance with the Change Management Process set
forth in the Agreement. To the exient that any changes or modifications have not been agreed fo in
accordance with the Change Management Process, the proposed documentation of the change or
modification shall be void and have no effect on the relationship between CPS and Fellett. Follett shall
have no obligation to perform such modified services and CPS shall not be obligated to pay for such

modified services.

Q. Future Development. Once during each calendar year of the Term and any Renewal Terms,
Follett shall deliver to the Board’s CIO and Project Manager a copy of its current “roadmap” for the future
development of the Solution. The roadmap will include planned projects with anticipated timelines for the
next year, with the understanding that nothing within the roadmap is binding upon either party.



Appendix 1
Product Capabilities Description

ITL\S PEN FEATURES OVERVIEW

Aspen is a fully integrated system that uses a single centralized database. The Aspen database is a
single schema of tables that provide data storage for every module and function in the integrated SIS.
Follett does not have separate databases for any product or feature. . All student, parent, staff, course,
attendance, discipline, etc., data are stored in a single set of tables, with a unique record across the
district. Data access ocecurs in real time. Records are never “moved” or “copied” as students progress
through their school careers and move from school to school.

[ATTENDANCE

Aspen includes an integrated aitendance collection component that supports both class (period)
attendance and daily attendance. Attendance can be eniered by teachers through the gradebook (with
support for seating charts} or by front-office personnel at the school.

In Aspen, there are a number of ways to enter student attendance. Use the method that works best for
your circumstances. The following are the most common ways to take attendance:

By homercom or classroom

For individual students from the office

For several students at once from the office

In a classroom or homeroom of students as a teacher
Scan from input shests

You can also view or enter information for individual students on the Student tab.

if your school fracks lunch counts with attendance, office staff or teachers can enter lunch counts when
they enter daily attendance.

The system assumes all students are present. You only need fo enter aftendance records for students
who are not present, or are tardy or dismissed.

VVhen a student's calendar is not in session, the student is grayed out and the daily and class attendance
codes appear as Not in session in all areas of the School and Staff views where attendance can be
enteted. This will help prevent teachers from mistakenly marking students absent who are in their
homeroom but on a different calendar from the current day, such as kindergartners or seniors.

School & district calendars accommodate year round or balanced school calendars. Every school in
Aspen will have its own calendar whose dates are a subset of the session days within the district
calendar. Each school may have multiple calendars. Aspen provides a Diskrict Calendar Initialization
Wizard that navigates users through each step of creating a calendar.



Aspen allows teachers to take daily and period attendance for students in their hemeroom and classes.
Attendance data in Aspen can be protected from being overwritten by a teacher by limiting that teacher's

“security role” within Aspen.

|REGISTRATION AND ENROLLMENT

Aspen includes standard enrcllment functionality to register, transfer, withdraw, and archive students.
Access to these operations is governed by privileges. Students are always enrolled in a "primary" school.
Students can also be enrolled in additional, secondary schools via a school association, Per-student
options exist to allow multiple schools to register class attendance for shared students, but demographic
information is always read-only except for staff at the primary school. Every enrollment option is fully
integrated with all other system functionality.

Aspen’s Enroliment Wizard assists users when performing tasks that may require multiple steps. The
Enroliment Wizard guides users through unfamiliar, multi-steps, or infrequently used processes one step
at a time. In additicn, Aspen provides many data entry validation rules as well as data entry efficiencies.

[STUDENT SCHEDULING

Aspen includes a schedule engine that will build the master schedule based on student requests, teacher
assignments, and various user-defined rules (i.e., finds rooms and time-slots for each section). The
scheduling component supports sections and class rosters in the school’s master schedule. These sections
and rosters automatically appear in teachers’ grade book and changes made to the schedule are
immediately reflected in the grade book.

The Scheduling Models include:

Rotating Block

Aspen’s master scheduler allows the definition of any number of rotations, even permiiting rotations o
differ from term to term. The power of the scheduler is that the rotation can he applied AFTER the master
has been built and students have been loaded, permitting vastly simpler resolution of conflicts. Even if
the schedule is rotated at the end, however, the builder takes into consideration the rotation when
determining section placement, ensuring teacher constraints such as max periods in a row aren't violated

when the schedule is rotated.

Modified Block

Ad-hoc rotations ¢an include highly irreguiar block patterns to fit any type of master schedule siructure.
Cluster/Team

Aspen scheduling functionality includes extremely robust teaming and clustering capabilities



Elementary Scheduling

The laiest release of Aspen includes expanded functionality to help with the challenges of Elementary
Scheduting. This functionality include tools for resource management including course programs,
program structure (courses in a program, total minutes, minimum minutes per session), and student

grouping.
Walk-in Scheduling

Aspen provides the ability to schedule students once they are active in the system. The ability to utilize
the walk-in scheduler to modify and create student schedules is seamless and simple.

| GRADEBOOK

Aspen includes an integrated teacher gradebook that supports categories, assignments, multiple
averaging modes {weights, total points, efc.}, and numerous reports. Grade books are directly linked to
the school's master schedule so teachers never need to add or drop students to their class rosters. The
gradebook is 100% web-based yet provides a thick-client look and feel by using AJAX technology to save
scores and update averages instantaneously just like a spreadsheet. Because Aspen is a Web-based
system, teachers can access their gradebook anytime, anywhere, with no software to download ever.
They use it fo enter and track student grades, print report cards, and much more.

| STUDENT DEMOGRAPHICS

By taking advantage of Aspen's simple and flexibility template designs, CPS can easily expose or add
any required date element required. In addition, different user roles within Aspen can have separate
default views of student data. For example, a guidance counselor would see all of a student's date where
a coach may be given a limited view. Foliett wilt suppori CPS in setup of all student data screens as well
as provide detailed fraining on adding or changing fields as needed. Below is an image showing an
example of a detailed student template.

|PORTALS

Aspen includes a student portal which allows students to view their information, academic progress,
manage their activities, store important documents online and submit assignments online. The student
portal also shows attendance, assignment grades, quarter and semester grades, course requests,
discipline data and more.

Aspen also includes a family porial which allows family members, particularly those who are primary adult
contacts for a sfudent, use the Family view to view their students’ infonmation, academic progress,
activities, calendars, attendance, discipline data and more.

The portal is more than just read-only information, however. Parenis can submit changes to demographic
and contact information that is routed to school adminisirators for review and accepiance.



STUDENT AND SCHOOL INCIDENT MANAGEMENT

Aspen includes a fully integrated conduct (behavier management) component. Aspen tracks conduct from
the perspective of a student. A student is linked to incident records and each incident can have multiple
offenses (infractions) and resulting actions (punishments). Multiple incidents can be linked to each other
by assigning each record the same ID number, These matching records will be reported as a single
ingident on state and federal data extracts. Conduct can be managed one student at a time or glohally for
all students in a school or across the district.

Aspen presents discipline for each child under the Conduct side tab. Parent(s)/Guardian(s) can be given
access to all Incidents, Actions and Detention Served. The information gather for a particular incidents
and actions it is configured to meet the needs of the district/school and Follett Software's implementation
team works closely with the disirict/schooi on this configuration. The district/school can determine which
information is displayed on the portal.

Districts define their own set of offense and action codes. These local codes can be linked to equivalent
state and federal codes that will be used when creating data extracts.

STUDENT FEES

Aspens Cashier’s office provides the tools to track fees, fine and record payments. Numerous reports are huilt
into Aspen including Account Statements, Deleted Payments, Outstandling Balances, Payment Receipts,
Student payment Distributions, and Transaction details.

Fees can be added per student or as a group.

The group option allows fees to he applied by a Section, homeroom, group, or user defined guery.
School District can easily define their own “Fee Types” to keep track of district mandated fee's.
Fees and payments are accessible on both the family and parent portals.

PROGRAM MANAGEMENT

Aspen provides the ability to track and report on alt extra-curricular activities within Programs. Aspen
allows an unlimited number of programs to be tracked for an individual student. Each program in Aspen
can have a customized template to record and manage data specific to the program. For example, an
English Language Learners (ELL) program would track data specific to proficiency of the English
language while, a Home Health program would be configured with a template to track the necessary data
for students who are unable

to attend school. Below

I SUPPORTING REPORTS
Aspen includes a variety of supporting, system reports and allows users to customize reports without

involving the vendor. Aspen includes the source code to all system reports including the input page that
gathers user-specified parameters, the Java source that queries and analyzes the data, and the format
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that displays the results. System reports can be customized or copied and used as starting points for
entirely new reporis.

This includes identifying which reparts can be schaduled to run at a specific date and time. In addition to
scheduling a report to run or print ai a scheduled time, Aspen also provides the ability to publish reports
to the portal. This feature allows the district to send an email notification to all recipients that their report
is available.

| AD-HOC REPORTING

Ad-hoc reporting is accomplished with Aspen's Quick Report feature. This takes users through a simple
wizard interface and allows them to create sophisticated reports complete with field selection, data
aggregation, and formatting options without the need for programming knowledge. Quick Reports can be
saved and shared among multiple users across a schoaol or the entire district.

|MTSS (MULTI-TIERED SYSTEM OF SUPPORTS

Aspen includes the abitity to define student risk factors and add new alerts for students who are at risk.
This allows you to instantly czalculate and publish the risk status of your students.

The feature assists a district in defining the set of criteria that identify risk, such as attendance or grade
thresholds. These “indicators” are collected into a “definition” that defines which students should be
queried. Once executed, it populates a new student alert called "At Risk,” and disfricts can select from a
series of icons to indicate low or high risk. Features include;

+ You can specify which students are included in the definition; examples might include “6th
graders,” "high school students,” “special education students,” etc.

+ Within a definition, create one or more *indicators” using a preformatted query tool that makes the
selection easy. An example might be "absences are greater than 5" or “grade in mathisa D orF."
Combine indicators to raise the overall risk score for the student.

¢ Create as many definitions and indicators as you wanft, and either “Run” the procedure or
schedule it to run at predefined times. The definition populates the student list with risk icons.

+ Click on a graphical icon to get more details about its indicators and the student’s risk score.

Districts have flexibility in defining the risk factors and applying them fo different sets of students, and
there are preferences that allow you to control the risk thresholds, how the results of each run are
retained, where the icons are visible, and who has permissions to view risk results.

INSTRUCTIONAL MANAGEMENT
Aspen Instructional Management (IMS) tools elevate the integration of your existing Aspen Student

Information System to the next level by adding several exciting new features focused on Curriculum and
Learning Management.
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Aspen IMS adds an energized, collaborative learning network centered on student learning and
successful K-12 educators. The process of creating, delivering and managing content is further refined
and streamlined to increase instructional productivity in the classroom.

Aspen Quest and Destiny Integration.

Easily access safe digital content from within Aspen, anywhere, anytime, utilizing integration with Follett’s
Destiny, Quest, OneSearch and WebPath Express when licensed from Follett.

Teachers, students, and parents can all access Follelt Sofiware's OneSearcht™ and optional WebPath
Express which allows them to search thousands of educator veited websites, databases, and digital
resources. This functionality ensures that your district is leveraging all the digital content that has atready
been purchased and may be underutilized.

Integration with Follett Software’s Destiny Library Manager also allows them to search the district's library
resources. This realtime integration also means when a new student is registered, or his status
changes, or she transfers from one school to another, Destiny will receive this updated student ("Patron’)
information in real-time. This will include other demographic information such as phane, email, address,
parent and emergency contacts, etc. In addition, teacher and student schedules will be transferred to
Destiny in real-time. ’

Aspen [nstructional Management provides access to over 70,000 curriculum researched content that you
can easily drag & drop into “My Rescurces” or directly into lesson plans and assigniments.

Google Doc Integration and online quizzes.

In addition to traditional resources, Aspen IS also iitegrates Google Docs. Google Docs provides an
easy way for teachers and student to colfaborate in a paperless and efficient manner,

There are two ways to use Googtle Docs within Aspen — first, as an assignment attachment teachers and
students have one-to-one collaborative docuiment; second, when a Google Doc is shared on a Group
Web Page, it becomes available for the entire group: a one-to-many collaborative docurment.

Users can share articles, images, videos, have discussion forums, share files in a repository — for
example Word, Excel, PowerPoint — even Google Docs - have students submit assignments
electronically.

Online assignments, Google Docs, Online Quizzes go direcily into the Gradebook for teacher review and
grading.

Aspen IMS allows for the creation of anline quizzes within Aspen. After students take an online quiz,
Aspen can either automatically score the quiz (if created with answers) hased on point values defined for
each, or can be viewed and scored on the Scores page in the gradebook. There is no limit to the tength
or complexity of this functicnality, providing multiple different question types with rich-text editing features
that allow upleading photos, embedding videos, and even inserting pre-formatted HTML code to create a
rich interface for students to read and respond to any kind of assessment question.

Align Curriculum / Standards / Assessment

Aspen IMS allows entire Curriculum Maps to be created directly in Aspen allowing teachers immediate
access to those curriculum maps with just a few clicks. Curriculum maps help districts and teachers
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create a timeline of what is being taught and when to help analyze, communicate, and plan curriculum in
your schogts, Curricufum maps help ensure that content:

¢ [s not repeated
¢ Is taughtin the right sequence
+ |s consistent among teachers

A district might define curriculum maps for each subject for each grade in your district. For
example, you might create 12 English/Language Arts curriculum maps in your district for
grades K-12. Or, your district might create one curriculum map for each of the high school
sciences (HS Chemistry, HS Biclogy, HS Physics, efc.)

Within those curriculum maps in Aspen, districts can include lesson plans, and can align
each unit, topic, and lesson plan to district, state and common core standards. Aspen is automatically
subscribed to Academic Benchmarks, the preferred standards data services provider to K-12 education.

|HEALTH

Aspen includes a fully integrated health management component that supports immunizations, nurse
visits, medications, screenings, and conditions. There are reports for immunization compliance and a
daily log of visits. Healih information is governed by the same security infrastructure used throughout the

rest of the application.

i3



EXHIBITB
Implementation Services Statement of Work

Infroduction

This Statement of Wark (hereinafter known as the "SOW") specifies the implementation services {referred
to herein interchangeably as “Services” or the “Project”) to be provided under the Agreement for Software
License, Implementation, Hosting and Support Services (“the Agreement’} between Follett and the Board
of Education of City of Chicago, commonly known as the Chicago Public Schools ("Board” or “CPS")
beginning on, or as soon as practical, afier the Effective Date. Follett shall complete the Services (as
described herein) accerding to the SOW below, unless otherwise agreed upon by the parties in accordance
with the Change Management Process described in the Agreement.

Capitalized terms in this SOW shall be understood to have the same definitions as given to them in the
Agreement unless specifically noted otherwise herein. Any ambiguity or inconsistency between or among
the terms of this SOW and the Agreemient shall be resolved by giving precedence in the following order:
(1) bedy of the Agreement, and (2) Statement of Work.

1. Project Scope
The purpose of this SOW is to understand and document in as exclusive terms as possible those

factors which govern, limit, and bound the work necessary to deliver the following Aspen Solutions
with appropriate services as described in the body of this SOW.

A Under this Agreement, the software modules and associated end-user functionality
provided by Follett includes:
i. Aspen Student Information System including K-12 (SIS):
. Student Attendance
Registration and Enroliment
Student Scheduling
Gradebook {including Student Report Cards and Transcripts)
Student Demographics
Portals {Teachers, Parents and Students)
Student and School Incident Management
Student Fees
Program Management
Other (areas including Student Athletic records, efc. as documented in
Appendix 3)
Supporting Reports
Ad-hoc Reporting
MTSS (Muiti-tiered Sysfem of Supports)

* & 8 8 8 & 8 80

* 0

ii. Aspen Instructional Management System (IMS)

. Student Assessment Delivery, Monitoring and Reporting
. Curricutum Maps
) Content Discovery Tool {Quest)

. Aspen Health
. Includes lllinois state and CPS Immunization and Screening requirements
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B. Unless specified otherwise, this SOW is intended to encompass and shall apply to the
implementation of the SIS, the IMS, and Aspen Heaith together (collectively referred to as the

“Solution”).
C. The Selution shall have all of the requirements as referenced in the Scope of Services,

which is attached and incorporated inte this Agréement as Exhibit A, and Appendix 3 of this Exhibit,
each as may be amended in accordance with the terms of this Agreement.

2. Implementation Services

The implementation of the Solution shall require Follett to provide services in the following domains:

» Software licansing e Maintenance (Exhibit e Project management e Business and
(Exhibit A) A) technical discovery
¢ Solution e Hosting services ® Product installation & ¢ Interface
configuration (Exhibit C) customization development & data
integration
¢ Active directory « Data conversion & + Business & technical & Report analysis &
integration validation team training development
¢ Piiot & district-wide  » Pilot & district-wide ¢ Supplemental Data o Post-implementation
implementation production system Migration Services support
readiness validation s Documentation s Security Role
Definiticn
A. Implementation Project Timeline: The rough outline of the timeline for the implementation of the

Solution is set forth in the chart below. Full transfer of data and implementation of the Solution in alt CPS
regular (non-charter and non-contract) schools is expected fo take just over two years with post
implementation training (i.e. Scheduling Workshops) to occur thereafter. The implementation project
timeline also includes a pilot launch to a limited number of schools that will be analyzed to make changes
to functionality, training materials, change management procedures and communications based on
feedback. The rollout of the remaining district schools will be phased and performed in a to-be-determined,
detailed schedule within the agreed upon timeline that staris with the formal kickeff of the Project.
Additionally, during the course of the Aspen SIS Pilot, Follett shall work with CPS to prepare the CPS team
so that they can intraduce Aspen IMS post Aspen SIS Go-Live. The illustration below shows the
implementation timeline at a high level. Throughout the Implementation Project, the CPS and Follett
implementation Team will develop and refine a detailed plan for the Implementation Project describing each
of the stages of the Project with details regarding the responsibilities for each party for an upcoming stage
("Project Plan™). The completion of the Project Plan shall be in accordance with the terms of the Agreement
and this SOW. The Project Plan shall not contain any material revisions as that term is defined in the
Change Management Process Section of the Agreement; any material revisions in the Project Plan shall
be null and void. In the event of any conflict between the Project Plan and the SOW, the SOW shalll prevail
unless the SOW has been amended in accordance with the Change Management Process Section of the
Agreement.
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Assumptions made, regarding this timeline, include:

»

Go Live for Pilot schools would be towards the middle of semester 1 of (2017-2018 8Y)
Go Live for Secondary Schools (December 2018 - February 2019)

Broken out in waves of netwarks (3-4 networks per wave)

Go Live for Elementary Schools (Late February - April 2018)

Broken out in waves of networks {3-5 netwerks per wave)

Timeline Summary {Preliminary Dates)

*
]
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SY calendar is assumed to be July 1 — June 30 each year.
Project Team Training scheduled for late July/early August 2016 assuming that the contract is
signed by July 1st, 20186,
Follett will lead Train the Trainer sessions and they will be broken into two blocks (approx 10
trainers per block): :
e Block 1 would start in October and end in Novemnber 2017 to prepare trainers to participate
in Pilot School training
+ Block 2 would start in July and end in September 2017 to prepare trainers to deliver training
prior to Go-Live
Pilot School training would be conducted in October and end in November 2017 following Just in
Time training principals to support start of Pilot at the beginning of the second semesier.
Secondary School Training: October 2018-December 2018



]
-

Elementary School Training: Late January — April 2018

Secondary School Scheduling training would start in February 2019 and continue through the
completion of the scheduling process. Note; Final scheduie for these courses will depend on
understanding of CP8' current scheduling processes and timeline.

Elementary School Scheduling training will start in March 2018 and continue through the
completion of the scheduling process.

Project Quality Management : The Project will be governed by a project quality management

process that will constitute:
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1. Project Quality Planning - Follett shall assist the Boeard in identifying which quality standards
or metrics are relevant io the Project and determining how to satisfy them. The basis of the
success metrics could include data quality index values or UAT and regression testing results,
for example.

2. Performing Project Quality Control - monitoring specific project results to determme whether
they comply with the standards set during Quality Planning, and identifying ways fo eliminate
causes of unsatisfactory performance.

3. System Load Testing - during strategic points within tha Project Folleit shall perform system
load tests o simulate Student Information System activity typically experienced by the Board.
it is proposed that these tests be performed prior to the project Pilot and prior to the first round
of network deployments.

4, Project Quality Governance - Af strategic points within the implementation timeline, Project
Quality Control resulis will be presented to an Executive Student Information System Steering
Committee consisting of designated Board employees. These presentations will be referred to
as project gates. In order for the project gates fo be passed, the Executive Steering Committee
must recommend to centinue with the plan and pay the invoices associated with the completed
gate. If the project gate cannot be passed, the CPS Implementation Tearn shall suggest to the
Follett Implementation Team changes in approach, and provide an opportunity o cure in
accordance with the terms of the Agreement. CPS may delay further payment associated with
the gate until the Executive Steering Committee recommends that it be passed. Alternatively,
CPS may ferminate the Agreement with cause in accordance with the terms of the Agreement.
Uliimately the Executive Student Information System Steering Committee will be authoarizing
the Acceptance of Delivery ("AOD”) for the Project as a whole.

5. Project Quality Communications: Results of Project Quality Governance and the decisions
rmade by the Executive Steering Committee will be submitted to Follett in writing, and based on
the results, action plans will be drafted jointly by Follett and the Board.

The Project Quality Governance gates are denoted within the above illustration with dotted vertical
lines/green diamoends. These project gates are set amongst system foad testing, pre and post
scheol pilot evaluations, post Go-live cycles and post schoa! scheduling activities. Each project
gate category is shown in the project timeline diagram and is further detailed with the table below:

Gate(s) Proposed Date |Description
#1582 9/15/2016 Project Team Trained, Project Plan Delivered.
#3 114152016 Gap Analysis Delivered
#4 21512017 Customization Checkpoint




Gate(s) Proposed Date |Description
#5 61152017 Customization Checkpoint
#5 8/15/2017 Designated Trainers are Trained in Aspen
#7 1182017 Successful Pilot School Rollout
#3 12/15/2017 All Customizations Finalized for ES Rollout
#9 1/15/2018 Successful Load Test

#10, #11 2/15/2018 Successful ES Rollout {Group | & )

#12, #13 3/15/2018 Sucecessful ES Rollout (Group Il & V)
#14 47152018 Successful ES Rollout (Group V}
#15 7152018 ES Scheduling Training Complete

#17, #18 11/15/2018 Successful HS Rollout (Group | & II})

#18, #19 12/15/2018 Successful HS Rollout (Group Il & 1V}
#20 1/15/2019 Successful HS Rollout {Group V)
#21 6/15/2019 HS Scheduling Training Complete

The pariies shall collaberate in ptanning, reviewing and testing the performance of the Solution and Hosting
Solution that are necessary to complete each gate. However, the Board shall have final determination of
what constitutes successful completion of each gate based on the standards or metrics that were derived

during the Project Quality Planning process as set forth above.

C Project Management: Throughout the implementation, Follett is responsible for the creation and
management of the following tools for communication:
1. Project Schedule; Includes timeline, dependencies, responsibilities and key team
members.
2. Risk Management Plan: Documents the risk management process, including risk log and

mitigation plans.

3. Requirements Review and Planning; |n order to control scope and support a successful
rollout within the agreed timeframe, it is necessary for Follett and CPS to work together to clearly

identify requirements of the system at the onset of the project.
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The Solution is a highly configurable and flexible system and the goal of the requirements
meeting(s) is to understand functional requirements and how they will be accomplished within the
application — either through baseline SIS functionality, configuration of the Aspen tools (i.e. Reports,
Imports, Exports, Procedures, Workflows, and Templates) or customizations which is defined as
work beyond basic system configuration but can be completed within the Aspen tool set and does
not include product enhancements. Based upon meetings conducted with CPS and a review of the
work that will be required, the scope of work that this covers is provided in Appendix 3. Any
development work to the core Aspen Solution that is not encompassed in the planned
custoemizations described in Appendix 3, will be handled outside of the scope of this SOW via the
product enhancement process and shall be documented in accordance with the Change
Management Process stated in the Agreement.

The output of these meetings shall be a Requirements Planning Reparis that will consist of an
overview of current state business processes for key areas, along with business process
recommendations and configuration of the Aspen SIS to meet CPS needs. CPS will be asked to
acknowledge the accuracy of the report before system configuration begins. In addition, CPS is
responsible for ensuring attendance in accordance with the project schedule of CPS Project Team
and Subject Matter Experts (SMEs) for each area analyzed in order to obtain thorough and accurate
system requirements,

Below is further description of the analysis completed.

a. Business Process Review
The purpose of this task is to document business procedures and processes of the
SIS functionatl areas most impacted by the new Aspen SIS system. The review will
include some or all these processes:

s Define current enrollment/withdrawal processes

o Define current student information requirements and processes (including

English lLearners, SpEd, Homeless (Students in Temporary Living

Situatiens) and Early Childhood branches

Define current attendance requirements and processes

Define current health and immunization requirements and processes

Define current discipline processes

Define current grade reporting processes

Define current academic historyftranscripts processes (including Service

Learning hours capabilities)

Define current test history processes

Define current transportation request processes

Define current other Programs processes

Define current State reporting requirements

Define current health reporting requirements according the state and local

guidelines

Define current parent.portal provisioning requirements

Define student and schoolevel incident management and reporting

requirements

» Define classrcom, school and network-level assessment requirements
{non-high stakes)

o Define current SIS interface requirements

¢ Document the requirements and processes defined

L B B I ] L N B B ]
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b. Reports Review
As part of the migration to the Aspen Solution, Follett will complete a review of

Aspen pre-defined “core” reports and procedures based upon requirements
referenced in Appendix 3 or identified during a gap analysis with CPS. These
would include items such as district reports, report cards, progress cards, official
school transcripts, student and teacher schedules, absence and conduct letters,
student profile reports, honor roll formulas, ineligibility formula, GPA and credit
calculation procedures. Madifications to the built-in report formats necessary to
meet CPS requirements will be documented. In the event that new reports are
identified which are not incorporated in Appendix 3 or cannot be met by
modifications to Aspen’s pre-defined “core” reports and procedures, Follett will
work with CPS to determine how those reperts will be delivered which may include
completion of the work by CPS team members.

Many CPS reports which are delivered to parents/guardians, such as Grade
Reports, Progress Reports, and Absence/Health Letters, must support each of
seven official languages supporied at CPS. Each year, CPS determines the list of
supported languages based on the needs of the student population. The current
set of supported languages for certain stakeholders is English, Spanish, Polish,
Chinese, Arabic, Vietnamese, Urdu and Taglog. In order to support this delivery,
Follett will provide the initial English version and report structure(s) so that CPS
provided translators can complete the necessary translations. In most cases, this
means that CPS interpreters will update resource files which map the equivalent
English text to the translated text so that the translations can take place on the fly.
In cases where [anguages read from right to left such as Arabic, this will require
the development of a unique report structure which will be provided at no additional
cost to CPS; however CPS will still be responsible for providing the necessary
translated text.

c. Security Role Definition
The Aspen application includes 34 standard security roles. As part of Follett's
configuration process Follett will evaluate these existing roles against CPS security
requirements and make changes as necessary. These changes may include
modifications to existing roles, eliminating roles that are not necessary andfor
creating new roles as appropriate. CPS will have the ability to test and validate
the completed security matrix for all roles before final acceptance of the Project.

4. Configuration Management Plan: [dentify and define the configuration items, contro! the
changes on the configuration items throughout their lifecycle, record and report the status of change
requests, and verify completeness and correctness of configuration items.

5. Issues Log: A list of issues that Follett and CPS are working to resolve. Document the
tasks associated with each issue and ensure appropriate follow-through.

8. Case List. A list of the problems or defects being tracked and corrected by Follstt
engineering team.

7. Status Reports: Weekly reporis with tasks accomplished, descriptions of issues, test
results, deadlines met, risks, iasks for the next week, project schedule review, metrics, change
requests review, risks and mitigation plans, and open issues.



D.

8. Meeting Minutes/Records: Minutes and records from all meetings, including
manageiment meetings and technical advisory groups. Includes identified work tasks, person(s)
responsible for the tasks, and target completion dates.

9 Change Management and Training Plan: An agreed upon plan for a successful rollout of
the Solution, including change management, communications, and training strategies and plans.
During the initial planning and kick-off meetings, Follett team will work with CPS to identify key
change management, communication and training goals and strategies so that the Change
Management and Training Plan is begun and further developed throughout the configuration and
implementation process.

10. Testing: Test plans are required for ensuring the quality of the system. Unit, Systems
Integration and User Acceptance test plans should be formally documented and followed. Follett
shall be responsible for the Unit Test plans and execution in accordance with their development
processes and provide input fo the development of the Systems Integration and User Acceptance
Test plans by CPS. The test plans shall be documented and agreed upon by the Project Managers
for CPS and Follett in advance. CPS shall have the final determination as to the satisfactory
completion of each test.

1. Change Request Record: Follett must provide an online project management tool that
catalogs/tracks requested changes from CPS and allows team members to collaborate and share
activities, documents and assignments. Changes shall be documented and approved in
accordance with the Change Management Process stated in the Agreement.

12 Version Management: Follett will work with CPS to determine a version management
process and toolset that will facilitate orderly code management with a multi-developer, muiti-team
environment.

13. Documentation: As part of the delivery of the Aspen Solution, Follett will develop the
following documentation in coordination with the Board’s Project Manager:

Data Conversion Summary Bocument

Training Strategy

Ongoing Support Strategy

Work Products

Configuration Summary Document

M3 Project Plan/Schedule

Change/Communication Plan

Project Tearn Contact Information
0 School Readiness Reports

+ Customization Related Documents

Report Requirements

o Interface Requirements

o General Customization/Enhancement Requirements

o User Acceptance Criteria

[« BN e v Na]

[w]

Discovery: Follett will drive the establishment of an implementation team comprised of Follett and

CPS team members. Follett-based members of the project team must participate in the following activities.
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1. System Configuration Planning: Complete Configuration process and documentation,
as demonstrated and explained by Follett Solution Architect, to identify preferred configurations
desired for Follett system.

2. Identify Integration Requirements: CPS’s project team will work with Follett Subject
Matter Experls to define the requirements and scope of any required integrations, such as
LDAP/Active Directory, Oracle’s PeopleSoit HRIS, CPS’ Operational Data Store, Data Warehouse,
etc. This will result in a specific Information Technelogy Integration plan.

3. Follett's Sclution Architect shall work with CPS's project team to determine and document
district usage policies pertaining to the software configuration and related business processes. The
Selution Architect must identify any gaps between standard and desired configurations and submit
formal recommendations for remedy.

4. Follett must measure anticipated usage volumes based on the number of sites, users,
storage requirements (as provided by CPS) to determine and document hardware requirements.

5. Follett must engage Board’s resources early to ensure development, quality, assurance
and production environments are available in a timely manner, per the deliverables schedule
describad herein.

E. Active Directory Integration: Solution will integrate with CPS Active Directory Forest for user
authorization and authentication. Follett will work with CPS resources and the Project Management team
to create a well-documented process for managing application user provisioning and de-provisioning. The
level of integration will be run across trusted domains; CPS’s and the hosted environment provided by
Foliett. Follett must also address the mapping of CPS’ OU structure to the custom defined Aspen Security

Roles.

F. Interface Development: Follett shall work with CPS to complete testing of the interfaces to be
jointly developed by Follett and CPS, including an interface with CPS’ Operational Data Store (ODS), which

are listed in Appendix 3.

G. System Configuration: During this stage of the project, CPS and Folleit will work within the Aspen
application to complete the key components of configuration to meet requirements as defined during the
Aspen Requirements Review Meetings (ARRM). While configuration of the system will be a joint
responsibility between Follett and CPS, the initial mapping and froubleshooting of the configuration shall
rest with Follett. As part of the implementation, CPS will be assigned an Aspen Configuration Lead who
focuses on the following objectives:

¢ Coordinate Follett and CPS resources to ensure configuration tasks are completed, tested and
accepted by CPS

¢ Maintain the Aspen SIS configuration documents

o Transfer knowledge of configuration to appropriate CPS administrators to maintain the system post
go-live,

As part of the configuration process, a series of configuration or system administration workshops wili be
conducted with CPS on multiple functional areas of Aspen. These workshops are the corner-store of the
configuration work stream and serve two purposes: 1) Train CPS’'s System Administrator(s) on Aspen to
manage the system once live; and 2) configure Aspen to CPS's requirements. CPS's System
Administrators must attend and participate in all of the workshops, and Follett shalfl coordinate the
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scheduling of the workshops with these administrators, The workshops cover at a minimum the following
areas -

Data Dictionary, Reference Tables and Template Modifications

L J

¢ Aftendance

e Grades

e Enroflment

e Conduct

e Security, Preferences and Calendars

Given the size and complexity of CPS, additional workshops will likely be warranted. These will be identified
during the project planning phase.

H. Customization: The parties have negotiated and agreed upon key elements for a complete
Solution delivery to the Board. Incorporated within that delivery are anticipated customizations that Follett
shall provide at no additional charge to the Board beyond that stated in the Schedule of Pricing.  This may
include data interfaces to third party software programs, imports and exports, and changes to workflows.
The key elements that include the essential technical and functional requirements for the Solution are
identified in Appendix 3 within this Exhibit. Product enhancements — any development work to the core
Aspen Solution — are not part of this SOW and will be handled outside of the scope of this SOW via the
Preduct Change Contro) Procedures and documented and approved in accordance with the Change
Management Process stated in the Agreement.

L. State Reporting Development. Working with CPS’s State Repotting Coordinator, Follett will
deliver the reports and exports needed to comply with State requirements prior to Go-Live. Note: All State
Reports required prior to all schools heing on Aspen SIS shall be generated by CPS from their Cperational
Data Store (ODS). Any reports and exports that CPS requests that are not among the standard reports
available in the Sclution and that are not necessary for State compliance, may be subject to additional

charges.

Constraints

All programming and design for standard state reporting exports and reports outlined within this
SOW will be based solely on the documentation and direction provided by the lllincis State Board
of Education. CPS8's direction and assistance wiil be required fo evaluate and help confirm

compliance and validity of the export and report resuits.

Reguirementis

CPS will create and retfain a backup of their IMPAGT databases. This should be the same backup
produced for the data conversion activities outlined below. CPS will provide access to this
database in their current environment and direct their legacy SIS system’s reports to the database
to provide a baseline of data results to which the Aspen reports can be validated against. A sample
of the corresponding IMPACT state mandated exports and reports are also required from CPSto
serve as a baseline for Aspen axpoit and report validation purposes.

Once the necessary conversion, configuration, and development is complete, the state standard
exports and reports can begin to be executed from Aspen’s reporting framework and validated for
resulis in comparison to results achieved utilizing the backup data and the IMPACT SIS reporting
system.  If validation efforts reveal the need for modifications in the data conversion, the CPS
Project Manager shall evaluate and determine if utilization of the System Customization hours
inchuded in the Agreement is acceptable.

Page 10



J. Implementation of Hosting Services: Follett will complete the installation/setup of all hardware
for the application and database tiers of the Hosted Solution including the Reporting, Application, and
Database Tiers allotted to CPS based upen the agreed upon Project Plan to be developed at initiation as
described below. Follett should also provide technical documents pertaining to the integration points
between Folleit's Solution and CPS’s systems. The Production environment should be completed prior to
the initial school-based pilot and at full capacity for the larger, district-wide rollout.  The Hosting Services
are more fully described in Exhibit C - Co-Location Hosting and Managed Services Statement of Work,
which is attached and incorporated into this Agreement. Follett remains primarily respensible for
determining the real property and hardware requirements and supplementing as necessary at no additional
cost to the Board to ensure the Solution meets CPS’s SLA, specifically the Services Response Time Service

Level detailed in Exhibit D.

K. Data Conversion and Validation: The initial conversion cycle begins with a backup of all data
being created and then data being exported irom CPS's IMPACT system. This is a full export of every table
and every row in the entire database. The backup of all data is to be completed by CPS and provided fo

Follett in the form of an export {database backup).

Table 2;: Data Conversion and Validation Process

" Comversion Daveloper |

reviewsdota
andereates }
convercion site.

Cameersion
] . Developer maps
The validation precess... data into Aspen

| Mive to the next fepcated lor

| conversian area each area of
the conversion
UAT consists of a {student, staff, repeoted os
final raview and schedules, necessary '
sign-off of the conduct, etc)

data by the Disteiet

After a)l conversion areas
have been approved

-

[District)

apptoves daty

L]

The next phase is the analysis and mapping of legacy data to the Aspen SIS data model. This mapping is
done by Foliett's Aspen Conversion Developer interpreting the source data and collaborating with CPS
technical staff to identify each field's analog in the Aspen Solution. To facilitate this process, reguiarly
scheduled meeiings, including onsite and conference calls/webinars, will be established between the Follett
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Aspen Conversion Developer and CPS's technical staff throughout the duration of the conversion portion
of the implementation.

Table 3 contains the data thai will be converted as part of this SOW. CPS Law shall provide the retention
requirements for each dataset to assist in the determination of how much historical data will need to be
converted and refained on an ongoing basis. Data, that exists in CPS' current SIS and is functionally
required for the successful operation of the customized functionality found in Appendix 3 of the document,
will also be converted pending completion of a feasibitity analysis by Follett. For these datasets, Follett shall
put forth its best effort to work with CPS to develop an automated means of conversion. In the event that
an automated means is not feasible using Follett's standard conversion processes, then Follett shall work
with CPS to explore alternatives using the Project Change Request process. Any additional data to be
converted will need further analysis and may be subject to additional fees using the Project Change
Request process, which shafl be documented and approved in accordance with the Change Management
Process set forth in the Agreement.

Table 3: SIS Data to be Converted

district school year context

schools (schools, classrooms, lockers)

Calendars

Addresses

staff

student demographics

student enrollment

student contacts

student fransportation

student schedule

student fees and fines

student schedule rotation {if applicable)
assessments (up to 5 summary level assessments)
student attendance (daily and by period)

courses (district catalog and school courses)
Transcripts {including Credits and GPAs information)

reference codes

student evenis & programs
course requests

health conditions

immunizations and heaith screening history
Student and school level events (code of conduct violations, theft,
property loss, staffivisifor injuries)

Data Validation is the next phase and one of the most critical processes in the migration from a CPS legacy
system to the Aspen SIS. It is during.this phase that CPS validates that the data from the legacy system is
indeed in the expected fields in the Aspen system. Note; This phase of Data Validation by CPS takes place
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after Follett has used internal tools to check the data integrity of the system as part of the conversion
process.

There will be a minimum of & rounds or cycles of data validation during the conversion for the
Pitot. Typically each validation cycle takes 3-4 weeks; 1-2 weeks for the district to review the data and 1-
2 weeks to fix issues ideniified. After each cycle Follett refreshes the data before the next validation round
is started. Additionally, leading up to each Production Go-Live, the schools participating in that round will
complete a cycle of consolidated data validation tasks and Follett will make any necessary adjustments —
the details of which will be agreed upen during project planning

The data validation process is kicked off with a Data Validation Workshop which explains the process and
expectations of the Data Validation Team. CPS will assign a Daia Validation Coordinator who facilitates
the validation process within CPS — ensuring data is reviewed by the appropriate CPS personnel and
collecting and logging validation results.

CPS will be responsible for passing or failing each validation task. For those tasks that CPS fails, a detailed
explanation along with appropriate screen shotfs or specific examples must be provided to reduce the
number of times the task is passed back and forth between CPS and Follett.

Follett Responsibilities for Convergion and Validation

» Data conversion of the data identified above in Table 3. Any additicnal data will need to be
estimated and agreed upon through the Project Change Control Procedures,

~ Folleit will profile the data at the time of conversion in an attempt to identify data issues and
associated implications with loading the data into the Aspen Solution.  Those issues identified
will be discussed with CPS to identify resolutien and impact to schedule and price {if applicable)
based upon Follett’s hourly rate in Exhibit E.

= Follett will assign a Conversion Developer to the project team to serve as CPS’s point of contact
for any data consultations.

CPS Responsibilities

« CPS will provide Follett with the data in an agreed upen format, along with related materials as
described in the Agreement, in accordance with the timeframe specified in the Project Plan.
Based upon the overali timeline, this will be either upon contract signature or as soon as possible
thereafier.

= CPS will provide clarification of issues assaciated with the data work to be completed

» CPS will provide a single point of contact for data related decisions and cornmunications

= CPS will log into the Aspen system and validate data in the legacy system is in expected fields
in Aspen and document results

« CPS will validate data conversion routines through data comparisons requiring backend
database access

L. Supplemental Data Migration Services: In addition to Follett's standard conversion processes,
Foliett witl work with CPS to provide supplemental data migration services to support the transfer of
gradebook data (current year grades and assignments} and Parent Portal Account Information into Aspen
based upon feasibility. Additionally, Follett will work with CPS to support the transfer of students between
SIS’ during the Pilot and Implementation Rollouts,

Gradebook: Follett will put forth its best eifort to work with CPS to either develop an automated

means of transfemring grade book information from the current GradeSpeed product into Aspen or
help develop a process intended to minimize the burden on teachers in terms of data entry when
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migrating a school over to Aspen. It is understood that while the goal is for the process to be fully
automated, this may not be feasible. As such, the final process may be a combination of automated
and manual steps but at the very least must include guidelines to assist teachers as they complete
the migration.

Parent Portal Account Information: Follett will put forth its best effort to work with CPS to develop
an automated or semi-automated process to convert or import Parent Portal Account [nformation
into Aspen. It is understood that the feasibility of this process will depend upon how the Parent to
Student relationships are maintained in the source system and may require data clean-up by the
Board to facilitate the transfer.

Student Transfers between SISs: For the Pilot and subsequent network rollouts, a means of
transferring students between schools that reside on different SISs must be agreed upon by both
parties, documented and rolled out to participating schools. It is understood that this process may
be automated, manual, or some combination thereof depending upon feasibility, effort, and
determination of what can be completed within the scope of the project. Ideally new Student IDs,
via registration, will be created by CPS’ current SIS and the student information will be migrated
without contention to the Aspen system through a scheduled, avtomated process.

M. Validation / Production System Readiness: This stage of delivery is focused on ensuring all
elements of the agreed functional requirements have been delivered, are functioning correctly and fit for
purpose. Validation and Production System Readiness Tests will be performed at the deployment of both
the Pilot and CPS-Wide systems.

1. Functional Testing: Follett will facilitate functional testing to demonstrate that the new SIS
meets the baseline functionality as approved by CPS.  This testing occurs throughout the
implementation as configuration and customization work is completed.

2, Production System Readiness: Follett will work with CPS on the following tasks before go
five:

e Configuration readiness checklist
+ Ensure security management is in place
s Define post implementation escalation processes / handoff to Technical Support

N. Training. As part of the Services for which Follett shall be paid in accordance with the Pricing
Schedule, Follett must provide the training resources required to build suitable proficiencies within CPS to
support a “train the trainer” education model. The required elements for the training that are a part of the
implementation services is included in the Description of Training Services that is attached and incorporated
into the Agreement as Appendix D. Participants in the pilot deployment of the Solution, including all
schedulers, shall be trained directly by Follett.

0. Pilot: Follett and CPS will perform a pilot utilizing up to six elementary schools and six middle/high
schools chosen by CPS’s Project Manager. The chosen schools will be diverse, engaged and carefully
selected. The selected schools will receive up to 25 days of Follett and CPS-led classroom training covering
the following topics: Fundamentals, Enroliment, Attendance (Daily/Period), Conduct, Using Aspen Reports,
Grade Book, Grade Management, Prepare to Build and Master Schedule Build Workshops. Finally, during
the course of the Pilot, Follett shall work with CPS to prepare the CPS fraining team so that they can
intfroduce Aspen IMS, post Aspen Solution Go-Live, to the ieachers at the Pilot schools. The details of the
Pilot shall be set forth in the Project Plan agreed upon by the both parties.
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P. Transition to Production Deployment: The final stage of the project manages the transition of
the Aspen system to the hosted environment for production rollout. As the “System Load Testing” section
above states, the Hosting Solution shall be fully tested before the CPS Production data is transitioned from
the CPS system to the Aspen system.

Q. Go Live Support: Follett will perform the following services in support of Go Live at no additionat

charge:
»

Onsite Folleit Support Services (1-2 personnel) at CPS Central Offices five days during each go
live date, including the Pilot (Site visits may be required to troubleshoot specific issues)
Introduce the Aspen Support Team and ticket logging process to such employees and
contractors as CPS may designate

Distribute and solicit signatures on the project's Acknowledgement of Delivery (AOD} form.
Aspen SIS Pre and Post Go Live Checklist completed by the Follett and CPS Project Managers
Full monitoring of all performance metrics to ensure adequate levels of performance

SQL Server DBA on-call services for five days prior to Go Live

In the event CPS fails to approve or reject the Selution in writing within fifteen (15} business days
following delivery (as evidenced by a lack of a signed Acknowledgement of Delivery (AOD)), the
Solution shall be deemed accepted and CPS will be invoiced accordingly. CPS may require a
phased delivery of the Solution before district-wide deployment. In such an event, the parties shall
determine if the staffing requirements shall change, documenting any changes in accordance with
the Change Management Process set forth in the Agreement, and an Acceptance of Delivery form
shall be completed at the completion of each phase of the deployment.

3. Regquired Elements for Successful Implementation

A Project Management: Follett will provide project management services in accordance with industry
standard technigues. The Follett Project Manager is CPS’s central point of confact during the
implementation of the Aspen Solution, to guide and oversee the entire implementation.

Follett Project Manager focuses on the following obiectives:

-
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Facilitating all project planning activities

Creating a Project Plan that is agreed to in writing by both CPS and Follett and modified as
necessary by agreement of the parties throughout the Project

Managing project scope and risk factors to achieve the objectives of the project

Coordinating all internal resources to ensure that timelines and deadlines are met

Successful completion of the project as evidenced by the wriiten CPS Acknowledgement of

Delivery (AOD) of Aspen

Roles and Responsibilities

a. Follett Project Manager Responsibilities

+ Facilitate all project planning activities

Create and maintain a detailed Project Plan
Project Quality Control activities
Management of performance for vendor personnel resources
Manage to the Project Plan to ensure that deadlines are met, and mitigate
whenever plan objectives are at risk
¢ Manage the Project Change Control procedures




Maintain project documentation and provide timely status reporis and
meaetings

Work with CPS Project Manager to resolve any issues that develop during the
project

Ensure communication between the Folleit Implementation Team and CPS
Allocate appropriate Follett resources fo meet commitments as agreed in the
Project Plan

Control project scope and identify project risks and risk mitigation strategies
Work within agreed Project Governance processes to organize and prioritize
requirements, tasks, issues, risks and changes to scope

Manage the deliverable review process to ensure the project is delivering the
benefits anticipated by CPS

b. CPS Project Manager Responsibilities:

Serve as single point of confact to work directly with the Follett Project
Manager

Participate in the Project Planning Meeting and weekly status meetings
Ensure adequate parlicipation by the appropriate CPS personnel in
conference calls, workshops, training events, and stafus meetings inciuding
attendance by project siakeholders in monthly project reviews,

Meet commiiments as agreed upon in the Project Plan. If deadlines are not
met, the overall Project Plan may need to be modified to compensate for
changes. Should CPS not meet a commitment set forth in the agreed Project
Plan, Follett cannot guarantee that the original timelines can be kept. Any
changes to the agreed upon Project Plan must be agreed to by both parties.
Work within agreed Project Governance Processes 1o organize and prioritize
requirements, and tasks as well as identify and communicate issues, risks and
changes to scope.

Provide written verification of the Aspen Solution delivery immediately
following the Go live Date. In the event CPS fails to approve or reject the
Software in writing within fifteen (15} days foltowing delivery of the Product (as
evidenced by an Acknowledgement of Delivery (*AQD"} form), the Software
shall be deemed accepted. The AOD form can be found in Appendix 2,

B. Project Status Reporting: Project status reporting is the presentation of relevant, factual project
data in an objective, understandable format. Reporting provides CPS with an objective picture of the
project’s current status. Status reporting is an inherent part of the management of a project. When effective
project control processes have been implemented, project reports present CPS with project transparency
and early detection of potential issues. Most problems will have been anticipated and appropriate corrective
actions will already be in place. Folleft will provide a project status reporting template with basic repoiting
categories that can be used as is or modified to ensure itis mutually beneficial to both parties.
1. Project Reporting Schedule: Follett recommends that project status meetings be held on
a regular basis. This helps ensure that all project team members are up to date on the current
project status, possible issues and risks, and planned activities in the coming weeks and months.
This ensures that issues or risks can be mitigated before becoming a liability of the project. The
following describes our recommended project status reporting schedule.

a. Weekly status report and meeting
The project management team attends this meeting along with various members
from both teams who are involved In the current project activities. This meeting
generally lasts no longer than one hour and gives an overview of the week’s
successes and issues. It also discusses strategies and plans for the following
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C.

week. The mesting is scheduled regularly on the project calendar. Woe will also
prepare and deliver a weekly status report.  If required, this would also be
accompanied by a risk and issue log, and an updafed project plan.

b. Monthly status report and meeting
One of the weekly project management meetings will be designated as a monthly
status review that would include attendance by key project sponsors andfor
stakeholders from hoth CPS and Follett. This meeting would summarize project
accomplishments for the month as well as updates on project strategies and plans.
At this meeting, the Follelt Project Manager presents relevant portions of their
detailed status report such as:

o Progress report on work performed, describing the status by project phase
of each major task in the work plan and the deliverables associated with
that task

» Milestones attained and deliverables completed, comparing the planned
and actual completion dates

¢ Problems encountered and corrective action taken, defining the resources
required and any ramifications to the project

» Project work plan updates, incorporating agreed changes and defining the
implications for resources and schedules

» Objectives targeted for the following month, defining the major tasks,
mitestones, and deliverables to be started or completed

Project Change Control Procedures: Anything not addressed in this SOW is out-of-scope and

not included in these services. All changes to the SOW, any attachments hereto, or the Project Plan are
subject to mutual written agreement in accordance with the Change Management Process set forth in the
Agreement. As described further in the body of the Agreement, modifications of this SOW may take the

form of
("PCR")
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additional SOW's or Change Orders. Both forms can be initiated by a Project Change Request

. A sampie PCR form can be found in Appendix 1.
1. Change Initiation: If CPS requests a change, then CPS Project Manager shall deliver to

the Follett Project Manager a written request.  This request should describe the purpase of the
change and anticipated effect the change will have on the project. Follett will then develop and
deliver to CPS a written proposed PCR that defines the scope change, schedule impact and any
impact on pricing and/or terms of the agreement. In accordance with the Change Management
Process set forth in the Agreement, the parties will then determine if substance of the PCR should
ba completed and documented via an amendment to the Agreement, a Change Order or a
Statement of Work (collectively, “change vehicle”).

2. Change Validation: Upo'n receipt of the PCR, the parties will work together in good faith to
reach an agreement on the terms of the change vehicle. Upon agreement, the authorized
representatives of each of the parties shall sign the change vehicle.

3. Approvals and Acceptance: The Project Manager of a party is authorized to discuss and
agree to the PCR on behalf of such party.

Project Initiation
This stage of the Project is focused on mobilizing the project delivery teams across all parties,
reviewing the objectives of the project and capturing functional requirements for the Aspen Solution,

1. Planning Meeting(s). At the beginning of the Project, Aspen Implementation Planning
Meetings will be held with CPS. The goal of these meetings is to ensure the Aspen Solution




E.

Implementation Teams from Follett and CPS fully understand the objectives of the Project. This
includes reviewing the project timeline (see Table 1 for example), roles and responsibilities of the
tearm members, implementation components and timing and duration of these acfivities, critical
success factors, and procedures that will govem the management of the project. |t is also during
these meetings that any known project risks will be discussed and proper mitigation plans
developed collaboratively to prevent them from becoming a liability to the project. Finally during
these meetings, Follett and CPS will work together to finalize the Training Plan using the draft plan
in Appendix 4 as a framework.

2. Aspen Requirements Review Meeting(s). The requirements gathering process as
described in Section C.3 (Requirements Review and Planning) is a critical part of a successful
implementation of the Aspen solution within CPS.

3. Training and Development Database Setup. Follett will work with CPS to set up two
instances of the Aspen Solution in the Board’s data cenfer. One database serves as a "sandbox”
and will contain generic data for the purpose of allowing CPS to become familiar with the
application. The second instance of the Aspen Soluticn will serve as a development environment
where data conversionfvalidation, configuration and customization will occur.

4, Mutual Responsibilities. Appendix 5 contains a typical outline of projects tasks and the
roles and responsibilities needed to ensure a successful implementation of the Aspen Solution.
This will be reviewed along with the project timeline to provide effective resource planning and
minimize delays in the project implementation.

Vendor Project Team Structure: The below table contains the names and email addresses of the

vendor's core project team. CPS's Project Manager musi be made aware of any substitutions to the list of
resources listed below. While input from the CPS Project Manager will be factored into replacement
decisions, Follett shall have sole discretion on any hiring/replacement decisions.

Pmect Rola

| Nathed Resource ™ -

Follett Project Manager Matt Umhoefer mumhoefer@follett.com

Follett Solution Architect Dave Gray dgray@follett.com
Follett Change/Communication Matt Umhoefer mumnhoefer@follett.com
Management Lead

Follett Data Conversion Lead April Whitworth awhitworth@follett.com
Follett Configuration Lead Donna Thomas dmthomas@follett.com
Follett Technical Lead Jon Kelley ikelley@follett.com
Follett Training Lead Ellen McNuity emcnulty@follett.com
Follett Technical Support Manager | Brooke Hagberg bhagberg@follett.com
Follett Data Center Architect Jerry Gifford jgifford@follett.com
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Post Implementation Support
Post go live, Follett will have a Configuration Specialist/Relationship Manager assigned to CPS for

a period of six months to one year as determined by mutual agreement of the parties. This person
will assist CPS System Administrator in becoming progressively more independent and proficient
in the use of the Solution. This person will also assist CPS with their understanding of CPS support
processes including using Technical Support for ticket issues, requesting customizations fo the
Solution’s teols, and finding valuable dynamic resources.

Within an agreed upon timeframe post go live, CPS will be fransitioned to Follett's Customer
Relationship Managers (CRM). This team will reach out to CPS proactively in a variety of ways:
newsletters, web pages, conference calls, and email. This team’s goal is to continuously empower
CPS in its use of the Solution.

The Scope of Services further describes the Services that Follett shall provide post go live.



Appendix 1
Project Change Request (PCR) Form (Sample)

General Overview

This Project Change Request form is based upon the Agreement between Follett, a company with an
address at 75 Wm Terry Drive, Suite 2204 Hingham, MA 02043 and the Board of Education of the
City of Chicago, commonly known as Chicago Public Schools Customer number <insert Oracle
Customer number=>, having its principal place of business at 42 W. Madison, Chicago, 1llinois 60602
(“Board”, “CP3", or “Customer”) signed <insert agreement signing dafe>.

Change ldentification '
The change identification for this request is <PCR Number=>, Month day, year.

Change Description
<Insert details of change being requested>

Project Impact
This PCR wilt impact the project in the following manner:
¢ Scope Impact

¢ Schedule Impact: <insert any impact on the schedule. Inciude the previously agreed scheduled
dates as reference when appropriafe and use tables appropriately for visual clarity.>

e Price Impact: <insert any price impact refated to the PCR. Be specific and include previously
agreed pricing as appropriate, > _

¢ Terms and Conditions Impact: The terms and conditions of this Agreement shall not be
impacted by this PCR. The parties recognize and agree that any attempted change to the
terms of this PCR shall be void. As stated in the Agreement, any change to the terms and
conditions requires the prior written approval of the Board’s General Counsel and shall be
documented in an amendment signed by the authorized representative(s) on behalf of the

Board and Follett.

Target Approval Date
The Licensor must receive CPS's approval of this Project Change Request by <insert date on which the
PCR must be signed - this date should be before any services that are affected by this PCR are provided.>

Submitted by:

Namé:
Title:
On behalf of. CPS/Follett
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Appendix 2

Aspen Acknowledgement of Delivery (AOD)
And Data Validation Signoff

-- SAMPLE --

CPS Name:
Agreement Date:

Delivery
| confirm that the following deliverables described in the original agreement have been successfully

delivered:

[0 Aspen Solution
[1 Configuration
0 Data conversion and validation

OJ Administration Training
Data Validation

It is the responsibility of the school district to validate converted data within a project timeframe. School
district validation efforts are cruciat to the accuracy of the conversion. Post-cutover conversion work due to
incomplete validation will result in additional costs and may hinder the processes of district staif.

I confirm that the validation of data converied from <<source sysfem>> to Aspen has been adequately
performed and confirm that <<district name>> is now live on Aspen. | understand any conversion work
required prior to the go live is included in the agreed upon conversion costs.

| also understand that any data conversion costs incurred after the “Go live” will be the responsibility of
<<district name>> Additional conversion work will be resolved in an appropriate timeframe agreed upon
by both Follett Deveiopment Corporation, a Subsidiary of Folleft Software Corporation and <<disirict
name>>.

Accepted By: Date:

Printed Name:

Title:

CPS Address:

Page 1



Appendix 3
Expected System Customizations and Configurations to be addressed

During the course of the implementation project, the following enhancements will either need to be addressed
through customization of Follett's code stack or through configuration through the product’'s toolset. This list is broken
out by student information system major functional area. The enhancements listed below shalf be complsted in
exchange for the fees stated in the Pricing Schedule. Enhancements outside of what is provided for here will be
addressed via the project’s change control process and may require additional fees to be paid as mutually agreed in

writing by the parties.

Student District Registrations and School Ervollments

L L B B N B B BN I B BN NN I N N N

Enroliment & Withdrawal Codes

Immigrant Information

Ethnic Damos nof exclusive, to CPS

Home Language Survey

Languages (Student) and Parent/Guardian Correspondence Language
Medicaid / Health [nsurance Info

SS8N and DACA checkbox (role based logic)

Directory Opt Qut info :

Contact Relationship Information/No Contact Allowed

Auto-dial Flag for Contact Phone Numbers

Medical Alert {read from the Food Safety page and SSM)
Transfer of students hefween systems during migration {process)
Loftery Process (w/ queues)

Transfer Verification Process for Qut-of-District

Auto Graduation - ending enrcllment when requirements met
Audit Logic

Did Mot Arrive Process

Student Projections Process

Early Childhood Funding ldentification

Scheduling

Managing Teacher Class Assignments (Teacher of Record and other types of teachers), to include Start and
End dates

Course Request Constraints {identifying CTE, ELL., Insir students)

Course Catalog Management, including multiple state course identifiers (to include NCLB and ISCC course
code mappings)

Term Date / Grading Period setup - preventing users ability fo edit

Student Future Date Capabilities (See PDF response)

NCLB Attestation Process

Class Modifiers and Program Data (i.e., Special Ed, Content Delivery, etc.)

Staff Credentials

Auto Schedule Semester 2 courses

Homergom Carryover

Course Request Constraints Class Repart

Grades and Transcripts Requirements

Page i

Report Cards (multiple customizations, ES, HS, Rowe / charter, Juarez / standards-based)
Progress Reports

HS Official and Unofficial Transcripts and the TRD

ES Transcripts

Tracking ES Constitution Test (Pass/Fail)

SIM Historical for High Schools



Nead SIM Historical for Elemeniary Schools

Class Rank calculations

Custom GPA calcuiation

Academic Planner Config.

Grad Status and the Autograd Process, Grad Override

HSI/SIR Historical Student Transcript Data Management

Grades Transfer functions - teacher to teacher, class to class
Standards-Based Grading

Report Card Pick-Up Tracking

Configurable Semester, Quarter, Annual Average Calculations

Restore Teacher Gradebook Backups

Teacher Grade Verification and Gradebook Locking/Unlocking

Teacher Grade and Assignment Audit Log

Grading Scales - School, Course, Class Levels

Multiple modesimethods of grade entry

Dropped/l.ate/Multiple attempts for assignment grades with teacher notes
Walk-in average and/or capture/visibility of transfer grades and assignments

Parent-Student Portal

LN B I B B N NN N I ]

Account Creation and approval workflow

Secure Account association to a Student with workflow approvals
Grades and Attendance Triggers / Texts

Parent/Teacher interaction processes

Customizable, Timed Messaging with Audience targeting

Metrics Reporting

Address/Phone NumbenEmail change capture {with appropriate CPS workflow processes)
Email verification

Autormnated Student Account Creation with Active Directory Integration
Enable/Disable Portal Access for students and parents separately
Role-Based security for administrative functions

Aftendance

* o 00

Attendance Change Reasons

Calculation of Insiructional Minutes w/ attendance thresholds HS
Audit Logic

Attendance Codes and Values (ES & HS)

Unscheduled Non-Attendance / Emergency Day Handlingt

Instructional Management

¢ Curriculum Map Loading
Assessments

® A single question bank prior to aunch

o  Assessment Scheduling functionality

Student Health Records

T o ¢ 60000

Pag

Safety Procedure Conditions (Food Allergies, Asthima, Diabetes) and Health Conditions
Immunization - Scheduled and Nonscheduled, Medical Waivers for Scheduled only
Compliance Calculation

Health Exams (Certificate of Health, Sports Physicals, BMI Calc)

RHearing and Vision Screenings

Hearing and Vision Exams

Dental Exams & Treatment



Pregnancy

Health Office Visits

Medical Alert (based on Safety Procedure Conditions and Health Conditions)
Medicaid Billing Process

Dated HeightWeight data capture

Athletics

Athletics Eligibility Calculations

Individual Study Plan and Date Received Tracking Process
Tracking Active/lnactive Students

Sports Physicals

L N B ]

Teacher Portal
o Parent/Teacher interaction processes
e  Student Profile (Current Year)
e Student Profile (Histerical Attendance, Enroliment, Assessments, Grades)

Transportation
e S5TS Transportation Eligibility Determination
e Special Transportation Needs (wheelchair access, helpers, etc)

Special Education
e  Link to Student's SSM Record (tied to staff security)

¢  Summary information - Disability(ies), Related Services, CPS Specific Services including Paraprofessional,

LRE Setting, Testing Accommaodations {indicator), Alerts

Student’School Incident Management

¢ Email nefification to departments/group for six different incident types; could be multiple groups receiving

each incident notification

Aftendance and Truancy Functionality (i.e. 10 day letters}
Expulsions (workflow)

Subpoena Request (Legal)

Student-centric Logging/Communications

Bullying Netification Process

Venfra Functionaiity (inventory, purchasing, ordering and actlvatlon}

Fees, Textbooks and Building Access
» Fees: Menu-based entry interface for fees
L

Service Learning Hours / Projects
¢ Service Learning Hours Student Record Panel/Page

Program Management - IB Programs, Academic Decathlon, Academic Competition Chess for ES and HS + CitySpan

e  Program Taxonomy (hierarchy)
Grant Reporting - Surveys

Athletic Decathlon

Competitive Chess

Lottery Management

Program Participaticn (Attendance)

Page 3



Early Childhood
e Early Childhood Student Record Panel/Page

EL (English Leamers) -
& EL Student Record Panel/Page

STLS (Students in Temporary Living Situations)
& STLS Student Record Panel/Page

MTSS (Multi-iered System of Supports)
¢  Atrisk Alerts Configuration

+  Waorkflow
+ Aspen Journal Entries

Data Interfaces (Joint Follet/CPS Development}
CPS Operational Data Store (ODS)

Page 4
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EXHIBIT C

Co-Location Hosting and Managed Services Statement of Work

Introduction:

This Co-Location Hosting and Managed Services Specifications {(hereinafter known as the “Hosting
Specifications”) specifies the hosting services (“Hosting Services”) to be provided under the Agreement for
Software License, Imptementation, Hosting and Support Services (“Agreement”) between Follett School
Solutions, Ine. (“Service Provider” or “Follett”) and the Board of Education of City of Chicago, commonly
known as the Chicago Public Schools ("Board” or "CPS"), Folleit shall provide the Hosting Services
according to this Hosting Specifications, unless otherwise agreed upon by the parties in accordance with
the Change Management Process described in the Agreement.

Capitalized terms in this Hosting Specifications shall be understood to have the same definitions as given
to them in the Agreement unless specifically noted otherwise in this document. Any ambiguity or
inconsistency between or among the terms of this Hosting Specifications and the Agreement shall be
resolved by giving precedence in the following order: (1) body of the Agreement, (2) Hosting Specifications.

Follett has partnered with best of breed vendors such as IBM, DELL, RedHat, Cisco, AT&T and F§ to
provide a collocated hosted Aspen solution (“Hosting Solution™) to CPS for the Solution described in the
Scope of Services, Exhibit A to the Agreement. Special attention is paid to remote management capability,
overall scatability, and redundancy of each of the components that make up CPS’s Hosting Solution. The
Hosting Solution and its accompanying managed services shall be provided in time for the initial launch of

the Pilot (referred to in Exhibit B).

Control of Student Data remains with CPS throughout the Term and any Renewal Terms. Nothing within
this Exhibit or within any part of the Agreement is intended to mean that CPS is granting or ceding any part
of CPS’s control over the Student Data that will be hosted within the Mosting Solution. The ferms of this
Exhibit and the Agreement shall be interpreted in a manner consistent with CPS retaining its control of the
Student Data, consistent with FERPA, ISSRA, and any other applicable laws, rules, and regulations and
any terms inconsistent with the maintenance of control shall be void.

General Requirements for Hosting Solution

As a general matter, Folleft shall ensure that the Hosting Solution meets the following requirements
throughout the Term of the Agreement and any Renewal Terms.

1. Maintain infrastructure services that include SIS hosting, backup services, and application
administration.
2. With the technical suppeort of Follett, allow for non-production environments to be built by CPS in a

fimely manner dictated by the Board to facilitate development, testing, migration staging, and user
playgroundftraining. These non-production environments shall be built within the Board’s data-
center, or within a third party hosting environment.

3. Monitor, configure, document, and control server, storage, networking, database services
components, and service performance to proactively ensure the Board’s environments operate
within acceptable performance limits, which are defined within the SLA agreement {(Exhibit D).

4. Perform and openly communicate root cause analysis on any system issues or security breach
using the Corrective Action Plan as detailed in Section 3.4 of Exhibit D {Service Level Agreement).

1



5. Utilize diagnostic tools used in problem resolution. Note: CPS shall not have access to Follett's
diagnostic tools but agreed upon metrics shall be reported and reviewed on a scheduled basis.

6. Apply the latest hardware/software paiching, and critical firmware updates for all service
components {o ensure reliable and secure performance subject to Aspen compatibility testing.

7. Perform the application of maintenance packs and updates at an agreed upon schedule

8. Board staff shall have the ability to submit change/service requests via self-service portal provided

by Follett, and be made aware of the process, schedule, and constraints for responding to the
request. If Follett doesn’t have a change management ticketing tools then the CPS ticketing tools
could be used to facilitate change request.

9. Provide the Board with access to system monitoring tool (menitor.do) available within Aspen.

10. Provide an annual PCI Compliance Letter of Attestation with an independent audit demonstrating
that the controls are being maintained. If the document is available by the Co-location data center
(ATE&T), it shall also be made available by Folleit.

11. Supply 24/7/365 support with database and server administration as provided for in Exhibit A —

Scope of Services.

For any reasons, the Board may terminate the Agreement as to these Hosting Services after the Agreement
has been in effect for at least one year and shall maintain the right to utilize 3rd party infrastructure hosting
services or host the required infrastructure intemally. In such an event, Follett shall provide assistance to
assure an effective transition with little to ne disruption in the other services provided as part of the Solution.

Configuration of the Hosting Solution

Follett shall bear all respensibility to provide the hosted infrastructure, configuration services, applications,
and technical expertise necessary to meet the Solution’s service, security and performance expectations
set forth below and in other terms of the Agreement, including but not limited to the Scope of Services and
Service Level Agreement. In the event that the Hosting Solution requires additional updates, resaurces, or
other modifications in order to meet the service performance expectations, upon notice to the Board and
the Board's written agreement, Follett shall make or acquire such updates, rescurces, and other
modifications at no additional cost to the Beard. Any modifications or amendments that need fo be made
to these Hosting Specifications as a result of such updates, additional resources, and other modifications
shall be completed in a written modification or amendment in accordance with the Change Management
Process specified in the Agreement.

Data Center Colocation - Environment and Security: The data center for the Hosting Solution is located
within the AT&T Data Center in lllinois and the Hosting Solution shall be contained within two rackable, and
secured datacenter cabinets. All servers shall be physically segmented from the vendor's other dlients
within these cabinets. The servers shall also be segmented from the primary network as detailed in Diagram
1 within this document. Service Provider is responsible for physical, network and application security. The
District reserves the right to inspect facilify at any point in time during the Term of the Agreement, including
any Renewal Terms.

The Hosting Solution shall not be moved without prior written notice to and approval from the Board. The
Board shall be provided with notice, in accordance with the Notice Section in the Agreement, at least ninety
{90) days before the planned move is to occur. CPS reserves its rights to make reasonable objections, to
refuse the proposed new facility, or to exercise any other rights in accordance with the terms of the
Agreement. Any relocation that is agreed upon must be completed with a minimal cutage of the Hosting



Solution. In no event shall the outage exceed thirty-six (36) hours, and Service Provider shall work to
complete the relocation during a time when schools are not in session.
1. Physical: faciliies must ensure continuous power and environmental controls and
availability. Service Provider must also employ a combination of security cameras,
HVAC sensors, biometric authentication systems, fire suppression, and monitoring for
preventing physical harm to CPS’s hosted environment. Physical access is controlled
via biometric authentication systems as well as an ID card proximity reader and only
those individuals performing Services pursuant to this Agreement shall have physical
access fo the Hosting Solution. Logs detailing access to the CPS cabineis as well as
the entire Folleit datacenter are stored for a minimum of one year. On-site staff shall be
notified of all building access in realtime and logs are kept of all entries. Service
Provider must maintain emergency response plans and procedures and shall keep the
Board’s Projeci Manager updated on the current plans and procedures, including any
change to them.

2. Network: Follett shall provide a knowledgeable resource to configure Service Provider
network changes within the LAN and hardware in the cabinets and work with the
Board's IT network team to test all network-related configuration requirements., The
Board shall be responsible for configuration from the Board provided router out to the
Board WAN,

3. Application: There are two layers to application security provided as part of the Hosting
Solution: session protection from network sniffing and prevention of URL hacking after
a session is established. The first layer of application access control is fo encrypt all
web sessions with the HTTPS web pratocol. The second layer of application access is
controlled by the application architecture, delivering dynamic web pages for each
session enabled. All URL calls are validated against the User's access control rights,
uniquely configured and controlled by CPS, and stored in CPS’s database,

Follett shall take commercially reasonable steps to secure its data center and systems from intrusion,
hacking, and unauthorized access to the Board's data as described in Exhibit D — Service Level
Agreement (Data Center Security). CPS shall be notified immediately when Follett has knowledge of an
unauthorized access, use, or disclosure of CPS data associated with the Follett-provided Hosting

Solution,

Anti-virus / malware controls — the Follett-provided Hosting Solution should contain products and methods
for anti-virus and maiware controis that meet indusfry standards. It shall include policy statements that
require periodic anti-viral software checks of the system to preclude infections and set forth its commitment
to pericdically upgrade its capability to maintain maximum effectiveness against new strains of software
viruses. CPS shall be notified immediately when Follett has knowledge of an anti-virus or malware infection
of the Follett-provided Hosfing Solution.

Load Balancing/Traffic Management: Service Provider shall provide independent load balancing
hardware, in a redundant configuration in order to provide the maximum availability (HA) for the Hosting
Solution. Service Provider shall utilize a pair of BIG-IP 2000’s Local Traffic Manager (LTM), or comparable
technology to route traffic between application server nodes and offload SSL certificates. The Hosting
Solution includes:; failover capabilities, dual power supplies and shall he current on the manufacturer's
warranty as well as under a service & support contract and configuration details in architectural
documentation for both production and test environments.



If Follett-provided monitoring tools determine that an application server is not operational, then that
problematic server should be automatically removed from the load halancer's server farm when feasible
until the issue with the server can be corrected.

Storage: Service Provider shall provide sufficient Storage Area Network (SAN) storage for the Board's
application, data and hackup needs for the Term of the Agreement, including any Renewal Terms, at no
additional cost to the Board beyond that stated in the Schedule of Pricing. The provided SAN solution
provides for full fault tolerance, scalability, performance, and data/workload isolation capabilities. The
Hosting Solution includes: SAN Controller {(dual controllers), disk shelves, system cache upgrades, SAN
software, SAN host interface cards all of which are under current manufacturer’s warranty and/or service
and support agreement.

Servers: All servers shall be dedicated to the CPS environment and not shared by other clients. All provided
servers within the CPS's portion of the co-location environment shall utilize dual power supplies, dual
network adapters, remote access cards for system management and shall be current on the manufacturer's
warranty as well as under a service & support contract. Servers shall be categorized the following way:
1. Application {Web Servers): Deploy, host and maintain web tier for Users to access the
Solation, including four (4) Physical Production Application servers that meet the
performance requirements, per the performance test.

2. Report; Deploy, host and maintain at least (4) Physical Production Reporting servers
that meet the performance requiremenis, per the performance test.
3. Follett shall be responsible for assuring that performance requirements are continuously

met throughout the Term of the Agreement and any renewals and shall take such
actions as necessary, including but not limited to purchasing additional or higher-
capacity servers to meet the performance requirements except where performance
issues are due to factors outside of Follett's immediate control.

4. Database: Infrastructure allocated to the database tier shall be a dedicated CPS
gnvironment not shared by other SaaS clients. The environment shall be coniigured
with redundancy for both the RDMS application and data. These servers shall be
attached to a SAN provided by Follett.

5. File Server: A singular file server shali be provided. This server shall be attached to a
SAN provided by the Service Provider.

Please see Diagram #1 and Diagram #2 below for visual representations of the environment. The
Hosting Solution includes;

Network Infrastructure: Network connectivity between servers and storage ali run across this converged
network. Redundant paths are used for performance and fault tolerance. Using best of breed equipment
from Cisco Systems, the Hosting Solution includes:

Redundant Converged Network Switches

Private cross connect with Follett for systern management.

Redundant out of band management switch for administration

Cabling, Management Packs, and licensing

A manufacturer warranty and a current service & support agreement for all vendor owned
equipment constituting the provided network solution within the co-location solution.

ISl

NOTE: CPS shall be responsible for providing connectivity between their infrastructure and
the Data Center where CPS’s co-location hosting location is located.



Operating System, Database and Utility Sofiware: Microsoft SQL Server Enterprise Core licensing
(Database Server), Microsoft Windows Server Datacenier processor licensing (Database/File Server),
RedHat Enterprise Linux {Apptication/Report servers), Antivirus software (All servers} and Monitoring /
Management Software (All servers) shall be required on the servers referenced in parentheses and shall
be licensed by Follett. No server should be more than one major release behind the most current version
of the software listed above once Aspen compatibility with said version and all interdependent software has
been confirmed. it is Folleit's responsibility that all software referenced above should be in good standing
from a support and maintenance perspective with their respective vendors throughout the Temm and any
Renewal Terms.

Active Directory Integration: Solution shall integrate with the Board’s Active Directory Forest, and
preferred federation service, such as Microsoft's ADFS / SAM L 3.0, Clever, Google, or secure LDAP for
user authorization and authentication, Service Provider shail work with Board resources and the PM feam
to create a well-documented process for managing application user provisioning and de-provisioning. The
level of integration shall be run across trusted domains; the Board's and the hosted environment provided
by the Service Provider, and also include both authentication and authorization between Active Directory

and Aspen.

System Performance Monitoring: System uptime and performance monitoring shall be performed by the
Service Provider and shall be communicated to the Board on a monthly basis. Performance Monitoring
takes place at several levels throughout the entirety of the solution and includes IT Infrastructure statistics
overseeing network performance, storage systems, disk 1/Q, memory utilization as well as end-user
response times. The Monitoring solution shall also verify availability and performance for each of the
Board’'s application and report services on a scheduled basis allowing the detection of partial system
outages and slowdowns.

Backup Solution: The ability to recover in the event of a disaster {large or small) is a critical key to any
hosted solution. Using backup systems (hardware / software) from IBM the Hosting Selution includes Tivoli
Storage manager software / licensing and a dedicated system for maintaining CPS back-ups at Follett's
primary and back-up data centers for redundancy. All sofiware necessary to facilitate the backup process
shall be fully licensed, under a current maintenance agreement and the server's operating system shall be
fully patched throughout the Term and any Renewal Terms.

1. Service Provider shall complete full database backups nightly with log backups taken every
2 hours. Backups will be stored on a dedicated CPS system hoth locally and replicated at
Follett's backup data center to provide backup redundancy.

2. Service Provider shall provide a MSQL file based back-up to CPS on a mutually agreed
upen schedule but no less than once per year for archival and internal use purposes.
3. Service Provider shall provide backups and resources to facilitate an annual Disaster

Recovery test. Note: CPS shall be responsible for providing the Disaster Recovery facility
and executing the Disaster Recovery Test.

4, The content of the backups shall consist of the database(s), applications and utilities
required to bring up a separate, free-standing instance of the Solution in case of a disaster
situation.

5. Current backup database files shall be made available to the Board so that non-production
instances of the Selution can be constructed and updated within the Board’s data center.

6. The Board may choose to substitute their own backup and recovery systems into the

Solution but shall then be responsible for backup, recovery, disaster recovery testing, and
offsite back-up storage.

Data Recovery: Service Provider shall be responsible for maintaining the back-ups as necessary to
achieve the Service Level Agreement for Loss of Data or Data Integrity and Backup Recovery as defined
in Exhibit D — Service Level Agreement.



Database Administration: Follett’s standard hosting service includes general Database Administration
Support which covers:

. Installation, Configuration, and Updating Database Software

. Supporting Database Backups and Recovery

. Performance Monitoring and Tuning (note: this may include providing recornmendations
to CPS if CPS provided scripts, customizations, etc, are identified as a performance
bottleneck)

. Troubleshooting

Additionally, Follett may provide database administration as requested in writing by authorized Board
personnel to support normal operations of the Aspen Product which may include:
¢ Running Board produced scripis against the Production environmenit
¢ Board Produced SQL Statement Performance Tuning
¢ Object Migrations - validating that new or updated objects, that originate from the Board
meet coding standards, as well as supporting their migration from one environment to
another, such as Stage to Production, as requested by authorized Board personnel.

Such requests may be subject to additicnal charges and resource availability and shall be completed in
accordance with the Change Management Process as set forth in the Agreement.

Production database backups must be available to CPS's DBA for the purpose of building and refreshing
non-production Aspen environments.

Responsibilities of the Board

Network and Board Equipment
Provisioning, security, support, and maintenance of the Board’s Local Area Network and all network
equipment, network connections, printers, compufing devices, connectivity between the Board’s
infrastructure and the Follett-provided Data Center including data transmission lines up to the router
provided by the Board, and all Seftware and other hardware operating on such equipment are the
responsibility of the Board, with the exception of the network equipment and services that are provisioned
by Follett on behalf of the Board as specified within this Exhibit. The Board is also responsible for
correctly configuring and maintaining the desktop environment used by Users to access Aspen software
hosted by Follett. This responsibility includes the Board's network router and firewall, which must also be
in place and properly configured to aliow data to flow between the Board's network and Follett’s data
center in a secure manner. Follett requires that desktops or network computing devices accessing the
Service have one of the following web browser configurations (supporting 128-bit encryption for SSL):

o Microsoft Explorer 8 or greater

o Chrome 2.x—33+

o Safari 2.x -7+

Requests by the Board for monitoring, troubleshooting or resolution of communications bayond the Point
of Demarcation shall be billed on a time and material basis at the Level 1 Support rate specified in Exhibit

E Cost/Payment Schedule,

File Transfer or Interfaces: Unless otherwise agreed within this Agreement, the Board is responsible for
the execution of third-party interface programs. Using secure file transfer protocols, Follett shall provide
the ability for the Board to retrisve interface data from Aspen or post interface data for Aspen processing.
The Board may use database links and perform SQL calls to facilitate the movement of data from one
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system to another. The Board understands and accepts that there are inherent security issues when
using these tools with systems that do not reside in Follett's data center.
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EXHIBIT D

SERVICE LEVEL AGREEMENT

This Service Level Agreement ("SLA”) shall be incorporated in and governed by the terms of that
certain Agreement for Software License, Implementation, Hosting and Support Services (the “Agreement”)
by and between the Board of Education of City of Chicago, commonly known as Chicago Public Schools
(“Board" or “CPS”), and Follett School Solutions, Inc. ("Follett” or “Service Provider”). Capitalized terms in
this SLA shall be understood to have the same meaning as given to them in the Agreement, including the
exhibits that precede this exhibit, unless specifically noted otherwise in this document. Unless expressly
provided for in this SLA, in the event of a conflict between the provisions contained in the Agreement and
those contained in this SLA, the provisions contained in the body of the Agreement shall prevail.

1. Definitions.

Where used in this Schedule, the following words will have the meanings set forth below, and any other
words defined in this Schedule will have the meanings so given to them:

(a) “Consequence Points” has the meaning given to itin Section 3.1 of this Exhibit D (Service
Level Agreement),

(b} “Corrective Action Plan” has the meaning given to it in Section 3.4 of this Exhibit D
(Service Leve! Agreement),

(c) “Service Level Failure” means the failure of Folleit to meet or exceed a Service Level (as
described in Appendix 4-A); and

(d) “Single Problem SLA™ has the meaning given to it in Section 3.2 of this Exhibit D (Service

Level Agreement).

{e) “Application Related Defect’ means an error in coding or logic that causes the program
to malfunction or produce incorrect results based on the intended design of the
feature/function.

2. Service Levels.

2.1 Purpose. The purpose of this Schedule is to describe the Service Levels that Follett will achieve
in performing the Services. For purposes of this SLA, Services shall include, collectively. the
operation of the Solution as described in the Scope of Services, which is attached and incorporated
into the Agreement as Exhibit A; the Implementation Services or Project as described in the
Implementation Services Statement of Work, which is attached and incorporated into the
Agreement as Exhibit B; the Hosling Solution as described in the Co-Location Hosting and
Managed Services Statement of Work, which is attached and incorporated into the Agreement as
Exhibit C; and any other services that may be described in this SLA.

22 Measurement and Monitoring Tools. Follett will implement measuring and monitoring tools and
metrics as well as standard reporting procedures fo measure and report Folleit's performance of
the Services against the Service Level Standards set forth in Appendix 4-A below. The reports will
be provided to CPS Project Managers and such other individuals who may be designated by CPS’s

CIO monthly.
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Service Level Failure.

Performance Credits. Service Level Failure(s) resulling in the accumulation of Consequence
Points for which CPS is entitled to apply performance credits (‘Performance Credits”} against the
monthly Licensing and Hosting Fees owed by CPS to Follett under this Agreement as set forth in
the Pricing Schedule, as follows:

(a)

(b}

Consequence Points may only be assessed in the event of a failure by Folleti to achieve a
Service Level,

If Follett fails to achieve any Service Level in any given month, then CPS may earn
Performance Credit(s) corresponding to the number of Consequence Points associated for
such missed Service Level as set forth in Table 1 below. Performance Credits may only
be earned in the event of a failure by Follett o provide a plan to address the causes of
such Service Level Failure(s) ("Corrective Action Plan” defined in Section 3.4 of this
document) within five (5) days after notice of the Service Level Failure. Netices of such
Service Level Failure may be either through (1} a Monthly Performance Review meeting
or (2) after a formal notification is delivered after incident resoluiion. Notification must be in
a written format (email or memo) and come from the CPS CIO, Director of Enterprise
Applications or the Director of Student Information Systems and be acknowledged by the
Follett Relationship or Program Manager. Follett will have thirty (30) days after CPS’s
acceptance of the Corrective Action Plan to correct the Service Level Failure(s) through
implementation of the Corrective Action Plan(s) unless otherwise agread to by both pariies
(“Corrective Period”}. If a Comective Action Plan is not completed or the Service Level
Failure(s) continues after the Corrective Period, CPS shall be due Performance Credits as
stipulated below. In the event of multiple Service Level Failures in a menth, if Folleit is
able to correct some, but not all, Service Level Failures in accordance with its Corrective
Action Plan, then Consequence Points will only be assessed for those uncorrected Service
Level Failures and a Performance Credit will be paid based upon such assessmeni.

Table 1 - Consequence Poinis and At-Risk Amount

Total Consequence Points Performance Credit

Assessed in Current Month

<= 10 points No financial consequence
Regular management review

> 10 and <= 20 points 9% of the Fees for month

> 20 and <= 30 points 11% of the Fees for month

> 30 and <= 40 points 13% of the Fees for month

> 40 and <= 50 points 15% of Fees for month

> 50 and <= 80 points 17% of Fees for month

> 60 points 20% of Fees for month

Reference to Fees above means all Fees applicable to the monthly reporting period for Software
as a Setvice (8aaS) and Hosting and Support Costs as described in Exhibit E.
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{c) If a Service Level Failure is caused in whole or in part by the actions or inactions of CPS,
then the Censequence Points shall be adjusted based upon the contribution of such action
or inaction to the Service Level Failure, which will be determined by muiual agreement of
the parties.

Single Problem, Multiple Occurrences. Upon the occurrence of a single, technical problem that
causes a failure in multiple Service Levels, Folleit may be assessed Consequence Points in respect
of one (and not all) of such affected Service Levels (the “Single Problem SLA"), which Service
Level shail be selected by CPS in its sole discretion {which may be the Service Level that has the
largest number of Consequence Points and generates the greatest financial consequences).

Performance Obligation. Notwithstanding the foregoing, and for greater clarification, Follett shall
use commercially reasonable efforts to achieve all Service Levels, whether or not such Service
Levels are subject to Performance Credits.

Corrective Action Plan. Follett will prepare an action plan {"Corrective Action Plan"} to address
the Service Level Failure incident and send the Corrective Action Plan o the Board within the time
period specified in Section 3.1(b) above, Each Corrective Action Plan will include the following
information:

(a) statement of initial incident/problem;

(b} description of process or technical problem that lead to missed SLA(s) ;

(© problem status;

(d) actions required to correct problem;

{e) when actions are expected to occur and when they are expected to be completed;

4] Any eifect on current customizations, functionality or any other facet of the Services
provided,;
(9) Projected date for correction of the error or otherwise resolving a Board problem in

accordance with this SLA and confidence level, if possible, for such date (stated in percent
form). Stated date of coirection is within 30 days. If more time is needed, this should be
noted and the need for the extension sheuld be detailed.

(h) Expected measurable results after corrections have been made.

As part of its Corrective Action Plan, Follett will respond as to whether it agrees with the Board's
assertion that the SLA was missed, or if Follett does not agree with Board's assertion, Follett shall
make its counter-argument as to why the request for a Corrective Action Plan was unjust.

Follett has no obligation to assess any Consequence Points or issue any Performance Credits
unfess the Board reports the Service Failure to Follett immediately on becoming aware of it.

Any Performance Credit payable to CPS under this Agreement will be issued to CPS in the calendar
month following the expiration of the Corrective Period.

The Board has the right to determine an Event of Default if Follett is assessed Consequence Points
associated with three or more independent or repeated Severity Level 1 Faitures for “Availability of
Selution,” “Application Response” or “Follett Data Center Security” Service Levels within a one



calendar year subject to the Remedies as defined in the Agreement. In the case where a single
event triggers muitiple Severity Level 1 Failures, it shall count as only 1 Failure for the purpose of
this clause.

Page 4



APPENDIX 4-A

SERVICE DESCRIPTIONS AND MEASUREMENTS

Legend
Measure Description of Service Level measured.
Standard The time during, or frequency by, which a Service Level is measured.

Service Level Statement

Sets foith the quantitative measurements associated with Service Levels.
Follett shall perform the Services at or above the levels of performance
indicated.

Service Level Interpretation

Service level metrics

Reporting

Frequency of reporting and content of report.

Data Source

Source of data used to calculate Service Level {e.q., availability identified
by CPS, % or rasponse times identified by Service Provider)

Exceptions

Identified scenarios which are not covered by the designated Service
Level Statement.

Dependencies

Follett dependencies which impact the Service Level Statement

Consequences Consequences for failure to meet or exceed Service Level based upon
Consequence Points.
1. Availability of Solution Application
Measure Qverall availability of the Selution, data, and infrastructure required so
that Users can login to the production environment.
Standard All Solution service components will be available on a 7x24 basis,

exclusive of scheduled times for maintenance.

Service Level Statement

Overall availability of greater than £9.92%.

Service Level Interpretation

Qverall availability of greater than 99.99%

Awvailability% = (time available)/{total time — scheduled downtime) x 100%
Severity Level 4 — overall availability% > 98.98 and <= 99.98%

Severity Level 3 — overall availability% > 97.98 and <= 98.98%

Severity Level 2 — overall availability% > 96.98 and <= 97.98%

Severity Level 1 — overall avaifability% <= 96.28

Reperting

Monthly. Availability based upon reports/ prepared by Follett.

Data Source

Availability % identified by Follett

Exceptions

N/A

Dependencies

This SLA is dependent upon Exhibit C — Co-location Hosting and
Managed Services being in-force. If for any reason the services
associated with Exhibit C are terminated, then this SLA shail no longer be
enforced.
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Consequences Severity Level Consequence Points
4 5
3 1
2 21
1 31
2. Availability of Application - CPS Standard Operation Hours
Measure Cverall availability of Follett provided Solution, data, and infrastructure
required so that users can login to the production environment during
CPS Standard Operation Hours of 7:00am - 5:00pm CST, Monday
_ through Friday excluding statutory holidays.
Standard All Solution service compenents will be available during CPS Standard

Operation Hours, exclusive of scheduled times for maintenance.

Service Level Statement

Qverall availability of greater than 99.99% during CPS Standard
Operation Hours.

Service Level Interpretation

Qverall availability of greater than 99.98% during CPS Standard
Operation Hours

Availability% = (time available during CPS Standard Operation Hours
Y{total time during CPS Standard Operation Hours — scheduled
downtime) x 100%

Severity Level 4 — overall availability% > 98.98 and <= 98.98%
Severity Level 3 — overall availability% > 97.98 and <= 98.98%
Severity Level 2 — overall availability% > 96.98 and <= 97.98%
Severity Level 1 — cverall availability% <= 96.98

Reporting

Monthly. Availability based upon reports/ prepared by Follett.

Data Source

Availability% identified by Follett

Exceptions N/A
Dependencies This SLA is dependent upon Exhibit C — Co-location Hosting and
Managed Services being in-force. If for any reason the services
associated with Exhibit C are terrinated, then this SLA shall no longer be
enforced.
Consequences Severity Level Consequence Points
4 5
3 11
2 21
1 31
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3 Application Response

Measure Time required to respond to a request for a new screen or to retrieve a
data request for the production SIS Solution with the exceptions as noted
below.

Standard The elapsed time between the sending of an interactive transaction until

the measurement device has received the entire contents of the response
to the transaction as measured at the Firewall router {Internal Port) at the
Datia Center.

Service Level Statement

Less than or equal to 3 seconds average as measured at the Firewall
router(Internal Port) at the Data Center 95% of the time

Service Level Interpretation

Response% = (number of transactions with response of less than or
equal to 3 seconds)/{total number of transactions) x 100%

Severity Level 4 — response% > 93 and <= 95%
Severity Level 3 - response% > 91 and <= 93%
Severity Level 2 - response% > 90 and <= 91%
Severity Level 1 — respense% <= 90%

Reporting

Monthly. Response times based upon reports prepared by Follett.

Data Source

Follett will run a series of scripts every 15 minutes against all Production
Application Servers to gather general response time data for monthly
reporting purposes. These scripts will include:

1. User login {not including time required for CPS Active Directory
uthenfication)

A

2 Check report server is connected

3. Navigate to and generate Staff List

4 Run a sample Aspen report*

5 Navigate to and generate Student List

6 Navigate to various student sub side tabs

*Note: The sample Aspen report will be determined during the
implementation phase of the project and may change over time by mutual
agreement based upon system usage.

Exceptions

Follett is not responsible for the performance impact on the Soiution due
to CPS provided extensions.

Follett is 2lso not responsible for the performance impact on the Solution
due fo malfunctioning hardware, connectivity services or any other
services provided by CPS.

The following transactions are excluded from this Service Level Standard:
e CPS provided extensions
e District Level Reporis

e School/staff level repeoris generated in batch for groups of
raultiple students or staff (e.g., report cards for all seniors)

¢ School/staff level reports aggregating data from more than 3
tables
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e Transactions impacting 500+ Records
o Batch Process Transactions

End-of-Year Processing

e Imports, exports, and SQL procedures

¢ Transactions dependent upon external CPS systems (e.g., active
directory authenticated logins, web service calls, remote
procedure calls, etc.)

e Transactions that are processed in a queue will be measured
from the time that they exit the queue and begin processing to
when the processing is compieted and the results are delivered
to the Firewall router (Internal Port)

Dependencies
Consequences Severity Level Conseguence Points
4 5
3 11
2 21
1 31
4, Service Desk Response
Measure Response time by a human service agent to reports received via Follett's
Incident Management System during the normal support window.
Standard The elapsed time for a human service desk operator to respond to an

incident report during the normal support window. The response might
be a solution, a priority assessment or an acknowledgement of receipt of
the report by a human (i.e. not an electronic read receipt).

Service Level Staterment

Response time by human to incidents received via Follett's Incident
Management System as specified below:

Priority | Definition Foltett
* Acknowledgement
P1 An incident that resuits in a total 30 Minutes

inability of all CPS Users to use the SIS | (24x7x365)
production Solution system, a
component of a system, or a service
resulting in a critical impact on CPS's
operation,.

P2 An incident that results in a severely 1 business hour
degraded operation to some or all CPS
Users to use the SIS Production
System for which there is no work-
around.
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P3 An incident that results in a degraded 8 business hours
operation to some CPS Users to use
the SIS Production System for which

there is a work-around.

P4 An incident that is not a Priority 1, 2or | 24 business hours

3 for the SIS production environment.

Service Leve! Interpretation

The normal support window (business hours) is 6:00am — 7:00pm CST,
Monday through Friday, excluding statutory holidays.

A response is successiul if made within the table defined above.

Successful Response% = (number of successful responses)i(fotal
number of reports) x 100%

Reporting Monthly. Based upon reports/graphs prepared by Follett.

Data Source Follett Incident Management Reports.

Exceptions N/A

Dependencies N/A

Consequences 1 Consequence Point for each whole or partial % below 90%
Review at monthly Contract Management Committee meeting.

5. Resolve Time for Priority 1 Incidents

Measure Time required to resolve an incident that results in a total inability of all
CPS Users to use the SIS production Solution system, a compenent of a
system, or a service due to an Solution defect or hardware failure in a
component provided by Follett resulting in a critical impact on CP8'’s
operation.

Standard The elapsed time between reporting to the service desk a Priority 1

incident, including the provision by CPS of all necessary data required to
reproduce the incident, or when data is not required all information
required to assist Follett to reproduce said incident, and resolution of
incident or a suitable workaround is found.

For any single incident where the resolution time exceeds 12 hours,

Service Level #1 {Availability of Application) will be applied in lieu of
Service Level #5 for the assessment of Consequence points and the
calculation of monthly Performance Credits.

Saervice Level Statement

Resolve within 4 business hours of receipt by the service desk including
provision of necessary data to reproduce the incident when necessary.

Service Level Interpretation

Severity Level 4 — resolution time >4 business hours and <= 6 hours
Severity Level 3 — resolution time >6 hours and <= 8 hours

Severity Level 2 — resolution time =8 hours and <= 10 hours
Severity Level 1 - resolution time > 10 hours and <= 12 hours

Reporting

Monthly. Resolution rates based upon reporis prepared by Folleit,

Data Source

Follett incident Management Report.

Exceptions

Defects caused by CPS created extensions.
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Dependencies

As Follett is dependent upon CPS to provide the necessary information to
reproduce an incident, Follett's Service Level measurement will start
upon receipt all information required to assist Follett to replicate the
incident.

Consequences

Severity Level Consequence Points

4 2fincident

3 Jfincident

2 4fincident

1 Bfincident

6. Resolve Time for Priority 2 Incidents

Measure

Time required to resclve an incident that results in a severely degraded
operation to some or all CPS Users to use the SIS Production System
due to an Solution defect or hardware failure in a component provided by
Follett for which there is no work-around.

Standard

The elapsed time between reporting a Priority 2 incident to the service
desk, including the provision by CPS of all necessary data required fo
reproduce the incident, or when data is not required all information
required to assist Follett to reproduce said incident, and resolution of
incident or a suitable workaround is found.

Service Level Statement

Reasolve within 12 business hours of receipt by the service desk.

Service Level Interpretation

Severity Level 4 — resolution time >12 business hours and <= 18 hours
Severity Level 3 — resclution time > 18 hours and <= 24 hours
Severity Level 2 — resolution time > 24 hours and <= 30 hours
Severity Level 1 — resolution time > 30 hours and <= 36 hours

Reporting

Monthly. Resolution rates based upon reports prepared by Follett.

Data Source

Follett Incident Management Reports.

Exceptions Defects caused by CPS created extensions.

Dependencies As Folleit is dependent upon CPS to provide the necessary information to
reproduce an incident, Follett's Service Level measurement will siart
upen receipt all information required to assist Follett to replicate the
incident.

Consequences Severity Level Consequence Poinis

4 2fincident
3 3fincident
2 4fincident
1 5fincident
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7. Loss of Data or Pata [ntegrity, and Back-up/Recovery Failure

Measure Data is lost or corrupted and there is an inability of CPS to recover from
the data loss events due to an Application Related Defect in the Aspen
Solution or failure of Follett's back-up procedures.

Standard The service measure is triggered immediately after notification to the

service desk of the first detection of missing, lost or corrupt data by CPS.
Each unrelated occurrence of missing, lost or corrupt data is considered
to be a separate event.

Semvice Level Statement

Data integrity must be maintained 190% of the time.

Service Level Interpretation

Severity Level 1 — Each distinct occurrence in which data is lost or
corrupted and cannot be fully restored from back-up within 24 hours if
stored on disc in Follett's data center or 48 hours if stored by Folteft
offsite and must be retrieved.

Reporting

Regular reports monthly, and when event detected.

Data Source

Data loss or coiruption detected CPS that is reported as an incident to
the service desk,

Exceptions

Data loss and/or corruption that is the result of user actions (such as
deleting records, mass updating fields, etc)

Dependencies

In the event that the production systern is unavailable due to a disaster
and recovery must take place at the CPS provided disaster recovery
facility, the standard shail apply to the provision of the back-up to CP3.
This SLA is dependent upon Exhibit C — Co-location Hosting and
Managed Services being in-force. If for any reason the services
associated with Exhibit C are terminated, then this SLA shall no longer be
enforced.

Consequences

Severity Level Consequence Points

1 21

8. Follett Data Center Security

Measure

Follett shall take commercially reasonable steps to secure its data center
and systemns from infrusion, hacking, and unauthorized access to the
Board’s data.

Standard

The service measure is triggered immediately after notification to the
service desk of the first detection of a Follett Data Center Security Breach
which impacts the Solution and Hosting Solution.

Service Leve| Statement

Data center security must be maintained 100% of the time.

Service Level Interpretation

Severity Level 1 — Each distinct occurence in which the Hosting
Solutions subjected to unauthorized access or other security breach that
is the direct result of Follett's failure to follow its published security
procedure, or any other accepted industry standards,

Reporting

Regular reports monthly, and when event detected.

Data Source

Data center breach is detected by Follett or the Board.

Page 11




Exceptions

Unauthorized access or other breach due to use of Board’s Active
Directory for user authentication/authorization,

Unauthorized access or other breach due to a Board produced
customization.

Unauthorized access or other breach due to a failure in a Board provided
compoenent of the infrastructure.

Dependencies

This SLA is dependent upon Exhibit C — Co-location Hosting and
Managed Services being in force. If for any reason the services
associated with Exhibit C are terminated, then this SLA shall no fonger be
enforced.

Consequences

Severity Level Conseqguence Points

1 61

9. Board User's’ Satisfaction Survey

Measure

The percentage of CPS Users who respond to a overall satisfaction
survey starting six months after the final set of schools have been rolled
out and on an annual basis thereafter.

Standard

The Board and Follett shall each agree on the structure of the Board
user's’ satisfaction survey, including question format, question
composition, number of questions, response scale (such as Likert), and
method of surveying (such as Google Forms).

Service Level Statement

Authorized Users as identified by the Board and as surveyed on

an annual basis, shall be (75%) satisfied with the Services, where ((Toial
Responses — Tofal Responses failing Standard} / Total Responses) *

100 = Percentage Board User’s Satisfaction (as calculated by rounding to
the second decimal paint).

Service Level Interpretation

Severity Level 4 — surveys expressing satisfaction <75% acceptance and
>=656%

Severity Level 3 — surveys expressing satisfaction < 856% and >= 55%
Severity Level 2 - surveys expressing satisfaction < 556% and >=45%
Severity Level 1 - surveys expressing satisfaction < 45%

Reporting Annually
Data Source FollettyCPS Conducted (and agreed upon) Survey
Exceptions Surveys submitted by non-CPS Employees
Dependencies As user satisfaction is dependent upon the performance of both Follett
and CPS, a SLA failure does not automatically imply a failure on behalf of
_ Follett.
Consequences There will be no credits pursued if this Service Level Standard s not met.

This metric is in place for the purpose of continuous improvement
hetween the vendor and the Board.
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Exhibit E
Schedule of Pricing

This Schedule of Pricing shall be incorporated in and governed by the terms of that certain Agreement for
Software License, Implementation, Hosting and Support Services by and hetween the Board of Education
of City of Chicago, commonly known as Chicago Public Schools (“Board® or "CPS"} and Follett School
Solutions, Inc. ("Follett” or “Service Provider”) dated January 1, 2018 (the “Agreement’). Unless expressly
provided for in this Schedule of Pricing, in the event of a conflict between the provisions contained in the
Agreement and those contained in this Schedule of Pricing, the provisions contained in the Agreement shall
prevail.

Pricing for the Services is based upon the number of active students within the student information system.
Pricing on the Effective Date of this Agreement as captured in Table E-1 is 385,771 or less active studentis.
A student who is no longer enrclled in one of the CPS schools cannot be counted as active. For purposes
of this Agreement and the pricing provided under this Agreement, the count of active students shall be
completed annually in November of each calendar year.

The Board shall pay monthly installments reflecting the prorated amount for the annual fees for License
and Maintenance Cost, Hosting and Support Cost, and Implementation Services as reflected in Table E-1,
which is attached and incorporated into this Schedule by this reference. The parties agree that the fees
associated with the License and Maintenance Cost and Hosting and Support Cost shall not be due and
payable until the Services underlying those fees have been accepted and are being provided by Service
Provider. Acceptance of the addition of the Licensing and Hosting fees may be provided by the ITS Program
Manager in a written email to Follett's Program Manager and is required before CPS may utilize those
Services. Invoices shall be dated on the 15 of the associated month except where explicitly stated
otherwise, Payments shall be due Net 30 from the date of the Invoice except where explicitly stated
otherwise below. In addition to the remedies provided in the Agreement, late payments shali resutt in Follett,
unless at its sole discretion it determines otherwise, stopping in-process work pending payment and may
subsequently impact the overall project timeline. Exceptions to the above payment schedule are noted
below:

1) The first invoice for the period 7/1/2016 — 7/31/2016 shall be issued upon contract signature by
both parties and due Net 30.

2} The invoice for the period 8/1/2016 — 8/31/2016 shall be issued on 9/15/2016 and due Net 15.

3) The invoice for the period 9/1/ 2016 — 9/30/2016 shall be issued on 9/15/2016 and due Net 15.

Pursuant to Section 5.1 {(Purchase Crder) of the Agreement, Follett shall not provide any services without
a valid Purchase Order for the time period in which those services are scheduled to be provided. Delays in
providing a Purchase Order may impact the project timeline and result in suspension of services.

During the Term of the Agreement, including the Renewal Terms, the parties may determine that: (1)
additional services are within the scope of this Agreement but not specifically captured by the description
of services or the pricing included in Table E-1 {for example, for specific customizations unanticipated at
the time of the Agreement’'s execution); {2) additional compensation beyond that reflected in Table E-1 is
necessary; and {3) the cost for such services will not cause the Maximum Compensation provided in the
Agreement fo be exceeded. In such an event, the parties shall negotiate and agree upon a Change Order
describing the additional services that are required as well as the asscciated costs. The Change Order shall
be signed by the Board’s Chief Information Technology Officer or his/her designee and Follett's authorized
representative. The rates and/or other fees to be charged for such additional services shall be negotiated
and agreed upon between the parties and included within the Change Order. The parties acknowledge
that, as a starting point, the hourly rate for Follett’s personnel to perform such additional services shall not
exceed $151.00.
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