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AGREEMENT
FOR STUDENT ASSESSMENTS AND RELATED SERVICES
{College Board)

This AGREEMENT FOR STUDENT ASSESSMENTS AND RELATED SERVICES (thic
“Agreement”), is made and entered into as of 1st day of July, 2017 (the “Effective Date”), hetween
the Board of Education of Chicago, commonly known as Chicago Public Schools, a body corporate and
politic, organized under the laws of the State of Illinois, with offices at 42 W. Madison, Chicago, IL
60602 (the “Board” or “CPS") and College Entrance Examination Board, d/bfa The College Board,
with offices located at 8700 W. Bryn Mawr Avenue, Suite 900N, Chicago, Illingis 60631 (“College
Board”).

RECITALS:

A, College Board provides a number of materials to assist students in the transition to college
through programs and services in college readiness and college success, including but not
limited to the SAT® and the Advanced Placement® program;

B. Based on Office of Teaching & Learning’s (“Teaching & Learning”) presentation that College
Board is a gingle souxce for these services, the Board’s Chief Procurement Officer approved a
request to continue to obtain these services ag described further in this Agreement from
College Board,;

C. College Board has demonstrated expertise in providing services, has represented that it has
the reguisite knowledge, skill, experience, and other resources necessary to perform such
gervices, and is desirous of providing such services for the Board; and

D. The Boaré chose College Board to provide the services descrlbe_d in this Ag‘f‘eement and the
parties ‘now wish fo execute this Agreement that defines the naturé of their relationship,

establisheg pricing, and describes the manner in which services will be furnished by College
Board.

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

1. Term of Agreement: This Agreement is for a term commencing on its Effective Date and
continuing through June 30, 2020 (“Term”), unless terminated sooner as provided herein.

2. Scope of Services: College Board agrees to provide the Servicegs as described in this
Agreement, “Services” means, collectively, the services, deliverables, duties and responsibilities
described 1n the Scope of Services attached to and incorporated into this Agreement as Exhibit A and
other documents attached to this Apreement by agreement of the parties, 2§ may be amended in
accordance with the terms of this Agreement, and any and all work necessary to complete them or
carry them out fully and to the standard of performance required in this Agreement. The Board
retaing final authority with respect to all decigions related to the Serviees. The Board may, from time
to time, request changes in the scope of Services, Any such changes, including but not limited to any
increase or decrease in College Board's compensation, shall be in accordance with the Change
Management Procesg described in this Agreement and shall be documented by a wriktten amendment
to this Agreement gigned by the authorized representatives of hoth parties and the Board’s General
Counsel.

3. Compensation, Purchase Orders and Payment:

3.1, Compensation: College Board shall be compensated in accordance with the pricing
set forth in the Budget/Pricing/Payvment Section of the Scope of Services. The total
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maximum compensation payable to College Board during the Term shall not exceed the
amount authorized in Board Report Number 17-0628-PR3, currently Eight Million Three
Hundred Fifty Thousand Dollars ($8,350,000.00) (‘Maximum Compensation Amount”), as
may be amended, Itisunderstood and agreed that the Maximum Compensation Amount is a
‘not-to-exceed amount’ and is not 2 guaranteed payment. The Board shall not reimburse for
any expenses. Compensation ghall be hased on actual Services performed during the Term of
this Agreement, and the Board shall not be obligated to pay for any Services or deliverables
not in material compliance with this Agreement. In the event the Agreement is terminated
early, the Board shall only be obligated to pay the fees incurred up to the effective date of
termination and College Board shall refund promptly te the Board any payments received for
Services and deliverables not provided.

3.2. Purchase Order: Any purchases by the Board of Services covered by this
Agreement will be completed by submitting an order on the Board’s Standard Purchase
Order Form (“P0O”). 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. Services shall not be provided without a valid PO. If College
Board provides any Services without a valid PO, College Board shall not be entitled to
receive any payment for such Services.

3.3. Billing and Payment Procedures: All invoices must be submitted electronically
via email in PDF format to ¢cpsinvoicet@cps.edu, FEach email may only contain one invoice
and must include your vendor name and the CPS Purchase Order number. All invoices must
include:

Vendor name and payment address

Unique invoice number (determined by College Board)

Valid purchase order number (only one PO number may be referenced on each
invoice)

Invoice date

Itemized description of the services rendered and/or goods delivered

Date the services were provided and/or goods were 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 inveice shall be submitted no later
than ninety (90) days after the expiration or termination of this Agreement., If College Board
has more than one contract with the Board, separate invoices must be submitted for each
contract, 'The Board shall process payments in accordance with the Local Govermment
Prompt Payment Act (60 ILCS 505/1 ef seq.). The Board reserves the right to request
additional information and supporting documentation necessary for the Board to verify the
Services provided undar this Agreament.

3.4, Electronic Payments: College Board agrees that, at the Board’s sole diseretion, the
Board may make payment electronically to College Board for any and all amounts due by
meang of the Board's procuremeant charge card account. College Board recagnizes that any
charge to the Board's procurement charge card that is in excess of the open remaining
amount ag stipulated in the applicable Purchase Order, or any charye unaccompanied by the
requisite documentation and data as required by the Board, shall he deemed invalid and
disputed by the Board, College Board further recognizes that, in the absence of any
supporting documentation as may be required by the Board, payments associated with
disputed charges shall be rescinded by the Board and deemed not ewed by the Board. College
Board agrees to comply with the rules, procedures and documentation required for electronic
payment via the Board’s procurement charge card ag established by the Board’s DPepartment
of Procnrement.
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4, Personnel: College Board agrees to assign and maintain during the Term of this
Agreement, an adequate staff of competent personnel that is fully equipped, licensed as appropriate,
available as reasonably needed, and qualified to perform the Services. If the Board determines, in
its sole discretion that any employee, subcontractor or other person providing Services hereunder for
College Board is not performing in accordance with the performanece standards or other
requirements of this Agreement, the Board shall have the right to dirveet College Board te remaove
that person from performing Services under this Agreement.

5, Standards of Performance: College Board shall devote, and shall cause all of its
employees, agents and subcontractors, if any, to devote, such of their time, attention, best skill and
judgment, knowledge and professional ability as is necessary to supply all Services effectively and
efficiently and to the satisfaction of the Chief Officer of Teaching & Learning. College Board shall
retain and utilize, as required by law or by this Agreement, professionals leensed to practice in the
State of Illinois in the applicable profession. College Board shall use efficient business
administration metheds and perform the Services in a professional and workmanlike manner in
accordance with generally recognized industry standards for similar services and in an expeditious
and economical manner congistent with the best interests of the Board, so as to assure, among other
things, that the Services are supplied at a reasonahle cost to the Board and that Services supplied by
other entities or persons In connection with this Agreement are efficiently and cost-effectively
delivered. The parties do not anticipate that College Board will be entrusted with or have access to
valuable or confidential information or records of the Board, that with respect to that information,
would hold College Board to the standard of care of a fiduciary, In the event that College Board
should receive information that would hold College Board to the standard of care of a fiduciary,
College Board shall notify CPS and return such information immediately, Any review, approval,
acceptance of Services or deliverables or payment for any of the Services by the Board does not
relieve College Board of its responasibility for the professional skill, care, and technical accuracy of its
Services and deliverables. College Board shall remain regponsible for the professional and technical
accuracy of all Services, including any deliverables furnished, whether by College Board or its
subcontractors or others on its behalf,

6. Change Management Process: During the Term of this Agreement, the parties may
determine that change(s) to the scope of Services or other terms of this Agreement is necessary. In
such an event, the parties shall determine if the proposed change amounts to a material revision as
described in this Section before determining how that change will be documented.

6.1. Material Revision: A material revision includes but is not limited to: (i) increasing
the cost of the Services to he provided during the Term of this Agreement beyond the
Maximum Compensation Amount identified in this Agreement; (i1) substantial reduetion in
the scope of Services; (iii) substantial expansion of the Services to be provided beyond the
scope of Services authorized by the Board in this Agreement; (iv) extending the time of
performance of Services beyond the time period approved by the Board; (v) change or
modification to the legal terms and conditions; or (vi) any other shift of the rights, remedies,
liabilities, risks, and obligations hetween College Board and the Board, A material revision
requires a written amendment to the Agreement approved by the Board and the Board's
General Counsel. Any material vevision that is not decumented and approved as set forth
above ghall be considered null and void with no legal effsct,

6.2, Statements of Work or Change Orders: If the proposed change does not amount
to a material revision, the Board's Chief Officer of Teaching & Learning and College Board’s
authorized representative ghall agree in writing to a Statement of Work, Change Order, or
such other mutually agreeable written documentation of the change before any change talkes
effect. All Btatements of Work, Change Orders or other documentation shall: he numberad
sequentially, contain a detailed written description of the change in the Services and any
assoclated price reduction, state the date entered intc by each party’s authorized
representative, be signed by each party's autharized representative, and include any
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applicable deliverable or milestone deseriptions and deadlines. Any Services provided
pursuant to a Statement of Work, Change Order, or other documentation will be subject to
and comply with the terms of this Agreement. The Board shall conslder any Statement of
Work, Change Order, or other documentation to be null and void, in whaole or in part, to the
extent that it seeks to modify or amend any legal terms, conditions or provisions; shifts risks,
liabilities or obligations between the parties; or otherwise constitutes a material revision to
the detriment of the Board without the proper written agreement and approval as set forth
in this Agreement.

7. Non-appropriation: Expenditures not appropriated by the Board in its current fiscal year
budget are deemed to be contingent liabilities only and are subject to appropriation in subsequent
fiseal year budgets. Im the event no funds or insufficient funds are appropriated and budgeted in any
subsequent. fiseal period by the Board for performance under this Agreement, the Board shall notify
College Board and this Agreement shall terminate on the earlier of the last day of the fiscal pericd
for which sufficient appropriation was made or whenever the funds appropriated for payment under
this Agreement are exhausted. Payments for Services completed to the date of notification shall be
made to College Board except that no payment shall be made or due to College Board under this
Agreement beyond those amounts appropriated and budgeted by the Board to fund payments under
thig Agreement,

8. Termination, Suspension of Sexvices, Events of Default, Remedies and Turnover of
Bocuments:
2.1 Early Termination: The Board may terminate thizs Agreement in whole or in part,

without cause at any time upon thirty (30) days’ written notice. After notice is received,
College Board must restrict its activities, and those of its subconiractors, to winding down
any reports, analyses, or other activities previously begun. No costs incurred after the
effective date of the termination are altowed.

College Board shall not be entitled to make any early termination claims against the Board
resulting from any subcontractor’s claims against College Board or the Board to the extent
inconsistent with this provision.

8.2, Suspension of Service: The Board may, upon fifteen (15) calendar days’ written
notice, request that College Board suspend supplying Services in whole or part; provided,
however, that the Board undersiands and agrees that any suspension of Services may
negatively impact College Board's ability to timely deliver Services, including, without
himitation, its ability to deliver test hooklets for an assessment, Further, the Board agrees
and understands that the College Board may not he able to suspend certain Services,
including, by way of example, providing assesament scores divectly to studente. College
Board shall promptly resume supplying Services upon written notice from the Board and
upon such equitable extension of time as may be mutunally agreed upon, in writing, by the
Board and College Board. Responsibility for any additional costs or expenses actually
incurred by College Board as a result of remobilization shall be determined by mutual
agreement of the parties.

8.3. Events of Default: Events of default (“Events of Default”) include, but are not
limited to, any of the following:

a. Any action or failure to act by College Board in the performance of its
obligations under this Agreement that affects the safety andfor welfare of students ar
Board staff;

b. Any material misrepresentation by College Board in the inducement of the
Agreement or the performance of Services;
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c. Breach of any representation or warranty made by College Board in the
Agreement;

d. Default by College Board under any other agreement College Board may
have with the Board;

e. Assignment by College Board for the benefit of ereditors or consent by College
Board to the appointment of a trustee or receiver or the filing by or against College
Board of any petition or proceeding under any bankruptcey, insolvency or similar law
that is not dismissed within sixty (60) days of the date of its filing; or

{ Failure of College Board to materially perform any of its obligations under
this Agreement, including, but not limited to, the following:

{1 Failure to materially perform in accordance with terms, conditions,
and specifications of this Apreemcent;

{2 Failure to materially perform any portion of the Services in the
manner specified in this Agreement;

3 Failure to materially perform the Services with sufficient personnel
and equipment or with sufficient material to ensure the timely
performance of the Services;

(4) Failure to promptly re-perform, within a reasonable time and at no
cost to the Board, Services that were reasonably determined by the
Board to be incomplete or unsatisfactory;

(5) Failure to perform the Services in a manner satisfactory to the Board
in ite reasonable discretion, or inability to perform the Services
satisfactorily for reasons within College Board’s reasonable control;

(6) Failure to comply with any term of this Agreement, including hut not
limited to, the  provisions  concerning  Insurance and
nondiscrimination (as may be determined by a ecourt of competent
juriediction), and any other acts specifically and expressly stated in
this Agreement constituting an Event of Default.

8.4. Remedies: The Board in its gole discretion may declare College Board in default if
College Board commits an Event of Default. College Board shall have a reasonable
opportunity to cure the default within a certain period of time, which shall be not less than
fifteen (15) business days (the “Cure Period”). The Chief Procurement Officer shall give
College Board written notice of the default in the form of a cure notice (“Cure Notice”).

The Chief Procurement Officer may give a default notice without an apportunity te cure if, in
his/her sole discretion, such a cure would involve an unacceptable risk of additional loss or
damage to the Board, ite students, or its employees. Otherwise, the Chief Procurement
Officer may give a default notice after a Cure Notice if: (1) College Board fails to affect a cure
within the Cure Period; or (2} if the Event of Default cannot be reasonably eured within said
Cure Period, College Baard fails to commence and continue diligent efforts to cure in the sole
opinion of the Board.

A written default notice shall be final and effective termination of the Agreement, effective
on College Board’s receipt of the notice or on the date set forth in the notice, whichever is
later. When a default notice is given, College Board must discontinue all Services uniess
otherwise specifically directed in the notice, and College Beard must deliver to the Board all
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materials prepared or created in the performance of this Agreement, whether completed or
in-process.

Upon the cccurrence of an Event of Default, the Beard may invoke any or all of the following
remedies:

a. The right to take over and complete the supply of Services or any part
thereof, either directly or through others, as agent for and at the cost of College
Board. In such an event, College Board ghall be liable to the Board for any cxcess
costs Incurred by the Board, Any amount due College Board undeyr this Agreement or
any other agreement College Board may have with the Board may be offset against
amounts claimed due by the Board;

b. The right 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;

c. The right to suspend the performance of Services during the Cure Peried if
the default results from College Board's action or failure to act which affects the
safety or welfare of students or Board staff. In the event that the performance of
Services is resumed, College Board shall not be entitled to seek reimbursement from
the Board for any additional costs and expenses incurred as a result of the

remobilization:

d. The right to seek specific performance, an injunction or any other appropriate
equitable remedy for the Services which are the subject of an Event of Default;

e. The right to receive from College Board any and all damages incurred as a
result or in consequence of an Event of Default; '

f. The right to money damages;

g. The right to withhold all or part of College Board's compensation under this

Agresement for the Services which are the subject of an Event of Default; and

h. The right to use an Event of Default as a basis to deem College Board non-
responsible in future contracts to be awarded by the Board pursuant to the Board’'s
Debarment Policy (08-1217-P01), as may be amended,

The Board may elect not to declare College Board in default or to terminate this Agreement.
If the Chief Procurement Officer decides not to terminsate, then she or he may decide at any
time thereafter to terminate thiz Agreement for a subsequent event of default in a
gubsequent default notice, The parties acknowledge that this provision is solely for the
benefit of the Beard and that if the Board permits Caollege Board to continue to perform the
Services despite one or more Events of Default, College Board shall in no way be relieved of
any responsibilities, duties or obligations under this Agreement nor shall the Board waive or
relinquish any of its rights under this Agreement.

The remedies under the terms of this Agreement are not intended to he exclusive of any
other remedies provided, but each and every such remedy shall be cumulative and shall be in
addition to any other remedies, existing now or hereafter, at law, In equity or by statute. No
delay or omission to exercise any right or power accruing upon any Event of Default shall be
construed ag a waiver of any Event of Default or acquiescence thereto, and every such right
and power may be exercised from time to time and as often as may he deemed expedient.

If the Board's election to terminate thiz Agreement for default under this Section is
determined by a court of competent jurisdiction to have been wrongful, then in that case the
termination is te be considered an early termination pursuant the Early Termination
provision above. In such an event, the Board shall undertake to reverse or remedy any
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actions that were taken in reliance of the right to exercise the Remedies set forth above,
including but not limited to making sure that College Board is paid for any Services properly
rendered in accordance with the Early Fermination Section ahove, and not deeming College
Board non-responsible in future contracts to be awarded by the Board pursuant to the
Board’s Deharment Policy (08.1217-PO1), as may be amended.

8.5. Turnover of Documents and Records: Upon demand of the Board after
termination: of the Agreement for any reason or the expiration of the Agreement by its terms,
College Board shall turn over to the Board or its designee within five (5) days of demand, all
materials, supplies, equipment owned or purchased by the Board, completed or partially
completed work product or analyses, data, computer disks, documents and any other
information relating in any way to this Agreement or the performance or furnishing of
Services, except that College Board may keep a copy of such information necessary for its
own vrecords, subject to other restrictions conmtained in this Agreement regarding the
retention and use of thig information. Notwithstanding the foregoing, College Board is not
required to turn over any scores or reports, which result from the assessments which are the
subject of the Services that are not yet ready to be delivered.

License, Implementation, Hosting, and_ Support: To the extent that the Services

require CPS, including but not limited to its employees, agents, subcontractors, and students, to use
any webhsites, software, applications, or any other technology in order to receive the Services
provided by College Board under this Agreement (collectively, “Technology”), the following terms
shall apply to CP8’s use of such Technology:

8.1. Use of and Restrictions on Use of Technology: The Technology remaing the sole
and exclusive property of College Board or, alternatively, the sole and exclusive property of a
third party from whom College Board has obtained all necessary rights and permissions to
gub-license the Technology to the Board., The Board shall not &ell, lease, license or otherwige
transfer, use or dispose of the Technology except as expressly provided herein. The Board
shall not copy or knowingly permit the copying by any third party of the Technology (other
than for a reasonable number of back-up copies) or distribute, market, sell, rent, lease,
license, transfer, sublicense ar assign to any third party any portion of the Technology except
as permitted under this Apreement. The Board shall not make any alterations, additions or
modifications, create derivative works, decompile, disassemble or reverse engineer the
Technology without the prior written consent of College Board.,

8.2, Permissible Board Actions: Nothing in this Section shall prevent the Board, ite
employees and representatives from sharing reports and data generated from College
Board’s Technology and Services with other vendors of the Board as part of the Board’s
ordinary operations in accordance with College Board's license of the reports generated from
the assessments which are the subject of the Services.

9.3, Integration of Technology in Services: The Technology is an integral compenent
of the Services provided pursuant to this Agreement. Therefore, where appropriate, the term
“Services” shall be understood to inchade the Software,

9.4. Licensed Users: Individual authorized users of the Technology pursuant to this
Agreement may be CPS employees, agents, subcontractars, students, and parente/guardians
of students. Any license fees associated with the uge of the Technology for any of the
individual authorized unsers shall be set forth in the Budget/Pricing/Payment Section of the
Scope of Services. Anyone using the Technology purguant to the terms of this Agreement
shall not be required to pay any additional fees or costs to College Board to use the
Technology.
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9.5. Technology Maintenance and Support: During the Term of this Agreement,
College Board shall be salely responsible for maintenance and support of the Technology and
its accessihility to the Board.

9.6. Contraolling Agreement: The Board and its users shall not be hound 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
licenge contained or referenced in the Technology or any quote provided by College Board.
Even if a Board user agrees to any agreement or license contained or referenced in the
Technology or a quote from College Board, College Board acknowledges and agrees that
thoge terms and conditiong are null and void and are not binding on the Board., Rather,
College Board acknowledges and agrees that the terms and conditions of this Agreement
represent the entire agreement of the parties for the Services. No additional terms or
conditions shall apply to the Board unless a written amendment to this Agreement is made
and signed by both parties and the Board’s General Counsel. This Agreement is between the
Board and College Board. To the extent that individuals may choose to use other wehgites
and services, including but not limited to those provided by Khan Academy, which is
recommended but not required by College Board, or to the extent that individuals may use
College Board’s resources or register for other assessments that are not the subject of this
Agreement, the parties acknowledge that such use and services and the terms and conditions
of such use and services are cutside the scope of this Agreement. Notwithstanding this
limitation, the Board hopes that College Board and its third party partners will provide
services to 1ts employees, agents, and students in a manner consistent with the terms of this
Agreement.

9.7. Compatibility and Data Flow: If College Board is providing Technology to the
Board for use on the Board’s systems, College Board shall ensure that the Technology and
Services allows data to flow properly hetween the hardware, software, equipment, network
components, systems, services, and other resourcés that are owned or leased by, or licensed
to, the Board {collectively, the “Board Resources™), College Board, and such other third
party environments as may be necessary for the Board's requirements. College Board must
ensure that any other resources that are provided by College Board, incorporated by College
Board, or approved or recommended by College Board for use by the Board in ronnection
with the Technology and Services, be fully compatible with, and muet not materially and
adversely affect the Board Resources, or be materially and adversely affected by each other,
At all times, if College Board is providing Technolegy to the Board for use on the Board's
gystems, College Board must cooperate and work as requested with the other service
providers of the Board to coordinate the development and the provision of Services with the
services and systems of such other service providers. Such coordination shall include:

a, Facilitating with such other relevant service providers the timely resolution
of all problems that may arise and impact the Technology and Services, regardless of
the actual or suspected root-cause of such problems, and uging all commereially
reasonable efforts to obtain and maintain the active participation, cooperation, and
involvement of such other service providers as is required for such problem
resolution;

b. Providing information concerning the Technology, Services, data, computing
environment, and technology direction used in implementing and the Technology and
Services as may be necessary for troubleshooting and resolution of the prablem;

c. Working with the Board’s other service providers in the implementation and
mtegration of the Technology and Services with the Board Resources in the Board’s
environment anhd the integration and interfacing of the services of such other gervice
providers with the Technology and Services;

8
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d. Providing reagonable access to and use of the Technology and Bervices; and

a. Performing other reasonably necessary tasks in connection with the
Technology and Services in erder to accomplish the foregoing activities deseribed in
this section.

In the event of any dispute hetween the partiss as to whether a particular gervice or function
falls within the scope of services to be provided by the Board’s third-party service providers
{or by the Board itself), or within the scope of Technolegy and Services provided by College
Board, such particular service ar function shall be considered to be a part of the Technelogy
and Services hereunder if it is consistent with, and reasonably inferable to be within, the
scope of College Board's Services, as set forth in this Agreement, and it more reasonably
would be associated with the scope of College Board’s Services than with the scope of the
gervices to be provided by such other service providers. If any of the foregoing requires the
disclosure of any proprietary information or confidential information of College Board to any
third party, such third party shall be required to enter into a reagonable confidentiality
agreement with Board, with terms substantially equivalent to those of this Agreement
regarding the protection of Confidential Information.

College Board shall have no ohligation under this section to ensure that the Board maintaing
an active internet connection, Any unavailability of the Technology or Services due to the
Board’s lack of an internet connection, unless auch lack of an internet connection is ecaused
by College Board or College Board’s Technology or Services, shall be the sole regponsibility of
the Board.

10. Hosting of the Technolosy and Board Data: As part of the Services Technology provided
pursuant to this Agresment, College Board ehall host a certain website, and its software on
hardware, compoenents and equipment (collectively “Infrastructure”} that College Board shall
provide in oxder for the Board to retrieve certain information that are the subject of the Services
(collectively, the “Hosting Services”). College Board, on its own or through subcontractors, shall be
solely responsgible for the continued operation of the Technology through the Term. This may include
but 18 not limited to: an adequate disaster recovery plan; backup Infrastructure; secure connections
betweenn the Board Resources and the Infrastructure; and security controls and procedures to
prevent unauthorized access to the Technology and Infrastructure. Hosting Services will be provided
from a location within the continental United States, Furthermore, College Board is expected to
provide ample storage within its servers and to take such action as is necessary (at no additional cost
to the Boaxd) te assure the continued performance of the Technology according to the parties’
expectations under this Agreement through the Term. College Board is solely responsible for
ensuring that any servers and other networks or hardware used in connection with the Hosting
Services are appropriate for the Technolegy as described in this Agreement, as it may be amended.
College Board shall replace at its own expense any servers as necesgary and provide such additional
servers and any other hardware as may be required to deliver the specifications and service levels
deacribed in this Agreement throughout the Term. The Hosting Services shall be included in the
term “Services” as that term is defined and used herein.

11. Confidential Information; Dissemination of Information; Ownership; Injunctive
Reliefs: Survival:

11.1. Confidential Information: In the performance of the Agreement, College Board
may have access to or receive certain information that is not generally known to others
(“Confidential Information’ or “CP8 Data”). Such Confidential Information may include,
but iz not limited te proprietary information, student data as further defined below,
employee data, contractor data, unpublished school information, CPS financial information,
and CPS businese plans. It is understood and agreed that Confidential Information also
includes proprietary or confidential information of third parties provided by the Board to
College Board. Confidential Information will not include information that is: (i} or becomes

9



DocuSign Envelope ID: EABS881586-D8DD-4258-8803-0697D7D70180

This Agreement shall be posted on the CPS website.

part of the public demain through ne fault of College Board; (i1) made available to Callege
Board by an independent third party having the legal right fa make such disclosure; and (iii)
information that can be established and documented by College Board to have been
independently developed or obtained by College Board without violating the confidentiality
obligations of this Agreement and any ather agreements with the Board.

11.2. Student Data: “Student Data” means any data, metadata, information, records, or
other materials of any nature recorded in any form whatsoever, that 1s generated, disclosed,
maintained by, transmitted, created, or provided by the Board, either directly or through its
students, employees, agents, and subcontractors, that is directly velated to a CPS student.
This includes all information that is used, created, or generated through the Board's use of
the Bervices and that is directly related to a CPS student and, for the avoidance of any doubt,
inchudes specifically any data that is submitted to or through the Technology as part of the
Services provided pursuant to this Agreement.

Individual student scores derived from the College Board assessments are Student Data to
the extent that CP3 requested such scores from College Board and/or required a student to
take the applicable assessment. Student azsessments and the scores of those assessments
that are completed as part of the Services provided pursuant to this Agreement and any data
that an individual student provides to the College Board, either in digital or print format as
part of the registration for the assessment or asg part of the receipt of any other services
provided under this Agreement, shall still be considered Student Data and Confidential
Information unless specifically set forth otherwise in this Agreement.

Section 13 below identifies uses of Student Data and additional information that may be
cbtained from a student when the individual student or, where appropriate, his/her
parentflegal guardian have provided his/her specific prior written consent.

It ig understood and agreed that protection of Student Data as set forth in this Agreement

shall be subject to the special requirements of the Family Tducational Rights and Privacy
Act “FERPA”) and the Tllinois School Student Records Act (“ISSRA™),

11.3. De-Identified Data: “De-identified Data” means any data provided by CPS,
mcluding by any of ite students, employees, agents, and subcontractors, that has all direct
and indirect personal identifiers removed ineluding but not limited to persistent unique
1dentifiers, name, ID numbers, date of birth, demographic information, location information,
and school 1D (“De-Identified I}ata™. College Board agrees not to attempt to re-identify
De-identified Data provided by CPS. For the purposes of this Agreement, De-Identified Data
provided by CPS will still be conridered Confidential Information and treated as such unless
expressly provided otherwise in this Agreement.

11.4. Use of Confidential Information: College Board shall:

a. Only use Confidential Information for the sole purpose of delivering the
Services to the Board hereunder, 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 for said purpose.

b. Not copy or reproduce in any manner whatsoever the Confidential
Information of the Board for any purpose outside the terms of this Agreement
without the prior written congent of the Board,

11.5. Transmitting and Storing Confidential Information: When transmitting and
storing Confidential Information, College Board shall use commercially reasonable best
efforts, but at a minimum with no less protection than College Board uses to protect its own
confidential information. When transmitting and storing Confidential Information that is

10



DocuSign Envelope 1D: EAB88186-D80D-4258-8B03-085707D70180

This Agreement shall be posted on the CPS website.

pexsonally identifiable (“Personally Identifiable Confidential Information”), which
includes but is not limited to Student Data, Cellege Board shall:

11.6.

a. When mailing physical copies of Personally Identifiable Confidential
Information, send the Personally Identifiable Confidential Information with a
tracking number and a delivery confirmation receipt;

b. Only electronically transnit, mail, or store Personally Identifiable
Confidential Information on electronic media, such as CDs, DVDs, electronic tape,
flash drives, etc., if the Confidential Information is encrypted. Encryption must
utilize modern cipher suites. College Board leverages the NIST standards for
encryption in gelecting the most appropriate methodologies to use. Any media
containing Personally Identifisble Confidential Information shall only be mailed in
aceordanee with the provisions of Section 11.5(a)} abave;

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

d, Keep sll 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, College Board shall not leave Personally Identifiable
Confidential Information unsecured and unattended at any time;

e. Passwerd protect any desktop, laptop or any other device that containg
Personally Identifiable Confidential Information, Additionally, any desktop or laptep
that containg Personally Identifiable Confidential Information shall have its full hard
drive Encrypted, College Board shall not leave any desktop, laptop, or any other
device unattended without enabling a screen-lock or otherwise blocking access to the
desktop, laptop, er other device. College Board shall ensure that no password or
other information sufficient to access a desktop, laptap, or other device containing
Personally Identifiable Confidential Information is attached to or located near the
desktop, laptop, or other device at any time.

£ Store Personally Identifiable Confidential Information on a proprietary file
server that is: (i) located in the continental United States; and (ii) not shared by
other entities. College Board shall ensure the security of the Pergonally Identifiable
Confidential 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,
Data stored in cloud hased systems must be protected in the same manner as local
data as described throughout this Agreement. In addition, College Board shall use
standard security protocols and mechanisms to protect the exchange and
transmission of Personally Identifiable Confidential Information. Cloud based
computing environments is only permitted via restricted access, by VPN or least
privileged access listg, and never accesgible directly via the Internet.

Dissemination of Confidential Information: Other than as may be required for

the performance of the Services in accordance with this Agreement, College Board shall not
disseminate any Confidential Information to a third party without the prior written consent
of the Board. If College Board is presented with a request for documents by any
administrative agency or with a subpoena duces ilecum regarding any Confidential
Information, which may be in College Board’s possession as a result of Services andfor
materials supplied under the Agreement, College Board shall immediately give notice to the
Board and ite General Counsgel with the understanding that the Board shall have the
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opportunity to contest such process by any means available to it prior to submission of any
documents to a court or other third party. College Board shall not he obligated to withhold
delivery of documents bevond the time ordered by a court of law or administrative agency,
unless the request for production or subpoena iz quashed or withdrawn, or the time to
produce 18 otherwise extended.

11.7. Disseminatien of Student Data: College Board may obtain prior, written consent
from a student, or where required, the student’s parcnt/legal guardian to release or
disseminate specific Student Data for specified educational services. The student and/or
parent/legal guardian should be fully informed of the use of such Student Data, which will be
in accordance with College Board's privacy policies.

11.8. Press Release; Publicity: College Board shall not issue publicity news releases,
grant press interviews, or use any Confidential Information or Board intellectual property
(as defined below), including but not limited to the CPS logo or the logos of any schools,
during or after the performance of Services without the prior express written congent of
authorized representatives of the Board. Furthermore, College Board may not photograph or
film. or cause others to photograph or film within any CPS achool or facility without the prior
express written consent of the Board's Chief Communications Officer or his/her designee.

11.9. Return or Destruction of Confidential Information: College Board retains
individual student scores and certain Student Data in accordance with its own retention
policies and consistent with the uses of said Student Data as set forth in Section 13 helow.
Such Student Data is kept confidential in accordance with College Board's privacy policies.
For Confidential Information, College Board shall destroy within five (5) daye of the
expiration or termination of this Agreement all Confidential Information unless the Board
requests in advance that College Board retain said information for a specific period of time.

11.10. Unauthorized Access, Use or Disclosure: If College Board has knowledge of any
unauthorized access, use andfor disclosure of Confidential Information, it shall: (1) notify the
Board as reasonably practicable, which in no event shall be longer than forty-eight (48) hours
from College Board receiving notice of the unauthorized access, use, or disclosure; (ii) take
prompt and appropriate action to prevent further unauthorized access, use, or disclosure; (ii1)
cooperate with the Board and any government authorities with respect to the investigation
and mitigation of any such unauthorized access, use, or disclosure, including the discharge of
the Board’s duties under the law; and (iv) take such other actions as the Board may
reasonably direct to remedy such unauthorized access, use, or disclosure, including, if
required under any federal or state law, providing notification to the affected persons.
College Board shall bear the losses and expenses (including attorneys’ fees) associated with a
breach of Confidential Information, 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 required by applicable law by the Board. College Board shall include
this provigion or a pravision substantially similay in nature in any and all agreements they
execute with subcontractors performing Services under this Agreement, except that any
actions directed by the Board as permitted under this Section 11.9 shall be directed ta
College Board,

11.11. Employees, Agents, and Subcontractors: College Board agress to provide its
employeesg, agents, and subcontractors only such Confidential Information that 15 necessary
for the performance of Services pursuant te this Agreement and to cause its employees,

agents, and subcontractors to undertake the same obligations as agreed to herein by College
Board.

12
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11.12. Injunctive Relief: In the event of an intentional dissemination of Confidential
Information in breach of this Section, College Board acknowledges and agrees that the Board
would suffer irreparable injury not compensable by money damages and would not have an
adequate remedy at law. Accordingly, College Board agrees that the Board may be entitled
to immediate injunctive relief to prevent or curtail any such breach, threatened or actual.
The foregoing shall be in addition and without prejudice to such rights that the Board may
have in equity, by law or statute.

11.13. Additional Obligations Regarding Treatment of Student Data: In addition to
the above stated obligations for the treatment and handling of Confidential Information,
College Board shall abide by the following obligations when handling Student Data:

a. Student Data_Use. College Board shall not use Student Data, including
persistent unique identifiers, data created or gathered by College Boards site,
Services, and Technology, 0 amass a profile about a CPS student or otherwise
identify a CPS student except in furtherance of specific school purposes as may be
agreed upon in writing between the Board and College Board. College Board will use
Student Data only for the purpose of fulfilling its duties and performing Services
under this Agreement, and for improving Services under this Agreement in a way
that does not otherwise violate the terms of this Agreement regarding the treatment
of Confidential Information.

b. Student Data Collection. Cellege Board will collect only Student Data
necessary to fulfill ite duties as outlined in this Agreement.

c. Marketing and Advertising, Without the prior, written consent of the
student or, where required, the student’s parent or legal guardian, the College Board
shall not advertize or market to students or their parents when the advertising is
based upon any Student Data that College Board hae acquired because of the use of
that College Board’s site, Services, or Technology. Callege Board shall provide to
students and parents/legal gnardians a means to withdraw consent or otherwise opt
cut of advertisements or marketing materials. Advertising or marketing may be
directed to z echool or Board only if the student information underlying the
marketing and/or advertising ie properly de-identified.

d. Student Data Mining. College Board ig prohibited from mining Student Data
for any purposes other than those apreed to by the parties. Student Data mining or
scanning of user content for the purpose of advertising or marketing te students or
their parents is prohibited.

e. Student Data Transfer or Destruction. Coliege Board will ensure that all
Student Data in its possession and in the possession of any subcontraciors, or agents
to whom College Board may have transferred Student Data, are destroyed or
transferred to the Board under the direction of the Board when Student Data is no
longer needed for i1ts specified purpose. '

L. Rights and License in and to Student Data. Except as specifically set forth in
this Agreement or as may he specifically set forth in an written consent provided by a
student or the student's parent/legal guardian, Parties agree that all rights,
including all intellectual property rights associated with such Student Data, shall
remain the exclusive propexty of the Board. Nothing in this Agreement 1s meant and
nothing shall be interpreted to mean that the Board releases any ownership or
control of Student Data to which College Beoard may have access during the
performance of the Services under thig Apreement. Student Data shall remain the
property of and under the control of the Board thronghout the Term of this
Agreement. College Board has a limited, nonexclusive license solely for the purpose
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of performing ite obligations as outlined under the Agreement or as specified in a
written consent obtained from a student or histher parentfllegal guardian. This
Agreement does not give College Board any rights, implied or otherwise, to Student
Data, content, or intellectual property, except as expressly stated in the Agreement
or as specified in a written consent obtained from a student or his‘her parent/legal
guardian,

g, Sale of Student Data. College Board is prohibited from gelling, trading, or
otherwise transferring Student Data to any third parties, except with the express
written prior consent of the authorized Beard representative and approval of the
Board’s General Counsel or with the express written prior consent of the individual
student or the student’s parent/legal guardian whose data College Board is selling,
trading, or otherwise trangferring. This prohibition deoes not apply te the purchase,
merger, or other type of acquisition of Callege Board by another entity approved by
the Board in accordance with the Assignment Section of this Agrecment, provided
that College Board 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, College Board may use De-Identified Data within
College Board’s site, Technology, other sitss, services, or applications owned by
College Board for product development, research, or other purposes to develop and
improve educational sites, services, or applications. College Board may use De-
Identified Data to demonstrate the effectivenese of College Board's products or
services, including in ite marketing, provided that College Board’s marketing shall
not identify or suggest that the Board or any of its students, employees, agents, or
subcontractors approve of, recommmend, vouch for, or otherwise positively advance the
use of College Board’s sites, services, or agplications without the pricr written
consent of the individual identified and the Board’s Chief Communications Officer.

1. Access. Any Student Data held by College Board will be made avallable to
the Board upon request of the Board. The identity of all persons having access to
Student Data through College Board will ba documentead and access will be logged.

1. Security Controls. College Board will store and process Student Data in
accordance with the industry best practices and a8 determined by the College Board.
This includes appropriate administrative, physical, logical, and technical safeguards
to secure Student Data from unauthorzed access, disclosure, and use, All data must
be secured in transit using hteps/TLS 1.0+, and/or secure FTP services where
appropriate, College Board is required to reasonably specify any Personally
Identifiable Informaticn (PIE} collected or used by its Services and Technology. In
addition, College Board must reasonably work towards or maintain industry
recognized security practices to establish secure application(s), network, syetem, and
any other infrastructure architectures. Industry certifications, such as International
Organization for Standardization (ISO), SysTrust, Cloud Security Alliance (CSA)
STAR Certification, or WebTrust security for SaaS environments are recommended.

Such safeguards shall be no less rigorous than generally accepted industry practices,
including, for example, specifically the NIST 800-53r4 moderate level, International
Organization for Standardization’s standards ISO/IEC 27001:2006 (Information
Security Management Systems — Requirements), and ISO-IEC 27002:2005 (Code of
Practice for International Security Management). College Board shall ensure that
the manner in which Student Data is collected, accessed, used, stored, processed,
dispesed of and disclosed complies with applicable data protection and privacy laws,
ag well as the terms and conditions of this Agreement. College Board will conduct
periodic risk assessments and remediate any identified security vulnerabilities in a
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timely manner. College Board will also have a written incident vesponge plan, to
include prompt notifieation of relevant stakeholders, including the Board where
applicable, in the event of a security or privacy incident, as well as best practices for
responding to a breach of Student Data security practices.

College Board shall assure that all Student Data that is transmitted hetween the
Board's access pomts and College Board’s servers, by College Board, will use
encryption standards that are consistent with those generally accepted in the
industry applicable to the College Board and its Services.

k. Security Safeguards: College Board agrees to provide the following
additional safeguards:

(1) Include component and system level fault tolerance and redundaney
in system degign.

2) Encrypt user passwords in any data storage location and obfuscate
password entry fields in any entry interface conirolled by the discloser.

(3 Encrypt Student Data at-rest and in-transit,

(4) Authentication of users at login with a 128-bit or higher eneryption

algorithm,

{5 Secure transmigsgion of login credentials,

(6) Automatic password change routine.

(N Trace user system access via a combination of system logs and/or

Google Analytics if applicable.

(8) Becure (encrypt) the audit trails and system generated logs and
ensure that they are stored in locations that are inaccessible to automated
content discovery software,

(D Conduct or wundergo system level festing whenever new
functionalities are added to the system to reconfirm system security
measures are retained and functional, and that interaction with systems is
not degraded or compromised where posgible.

(10)  Employ an in-line intrusicn protection system that inspects incoming
data fransmissions.

(11} Ensure that its documented disaster recovery plan includes the
following clements:

(1)  Available recovery times.
(i)  Conduct 24x%7 gystem monitoring that is capable of detecting
potential outages.
(i} Plans for file-level, database and server recovery after a
component/system failure, damape or compromige.
(iv)  Bubstantial geographical separation between data centers hosting
production, backup and redundant system elements,
(v} Include recovery/mitigation procedures for all managed sites,
mcluding subcontractors, agents, and other reciptents,
(vi}  Include provisions for at least the following events:

1. Fire
2. Natural disaster
3. Sabotage
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Acridental human error

Flooding

Egquipment failure

Application/database failure
8. Other unlikely events

(vil)  No less than annual testing of the disaster recovery plan (at least
parts that affect Student Pata).

NS

(12)  Prevention of hostile or unauthorized intrusion.

(13) Screening of employees who may be given access to Student Data to
agsure that any employees who are in violation of the statutes referenced in
the Criminal History Records Search Section in the Agreement do not have
access to Btudent Data. College Board shall provide the security measures
taken to ensure that said employees do net have access to Student Data.

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

(15)  Perform content snapshots at least daily and retain for at least ninety
(90) days.

Data Security Manager: College Board shall provide the Board with the

name and contact information for an individual who shall serve as the Board’s
primary security contact and who shall be available to promptly assist the Board as a
contact in resolving obligations associated with a Student Data-related security
breach, The designated contact shall respond to any Board inquiries within in a
reasenable time period.

M,

Trangparency of Collection and Use of Student Data: College Board agrees to

provide transparency to CPS, its students, the parents and legal guardianse of its
students, and the general public about the collection and use of Student Data by
posting on College Board's wehsite:

(1) Contact information for College Board or any subcontractor that
collects or generates Student Data;

(2) The types of Student Data that is collected or generated by Collegs
Board and its subcontractors or disclosed to a third party and how the
College Board shares and uses the Student Data;

(3) The educational purpose(s) for which the Student Data is used;

4 College Board’s policies and procedures regarding retention and
dispogal of Student Data;

(5 Notice to the public when making changes to it privacy policies;

(8 Procedures to facilitate access by students and parentsflegal

guardians to Student Data and to correct such Student Data, when
applicable;

(7 Process and procedures for reporting an alleged vielation of privacy or
security laws; and

(8) Whether or not College Board hag signed the Student Privacy Pledge
posted at studentprivacypledge.org.
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11.14. Survival: The provisions of this Section shall survive the termination or expiration
of this Agreement.

12, Data Security and CPS Access Rights within the Techmology: Security and access
rights to Student Data shall be hierarchical. CPS shall determine which of its personnel has access
to specific categories of data. For instance, students shall not be able to access any other student’s
data or information. The Board’s Chief Officer of Teaching & Learning shall, in conjunction with the
College Board security team(g), make the final determination on whe hag aceess to what information
within the Technology and any rules that may apply to the access of Student Data; pravided,
however, CPS agrees and understands that students may establish, or have established, online
accounts with College Board to view their own information and to use the services provided by

College Board.
13. College Board’s Use of Student Data

18.1. Clarifications on College Board’s Use of Student Data: The restrictions on
College Board’s use of Student Data does not:

a. Impede the ability of a student to download, export, or otherwise save or
maintain his or her own personally identifiable information (“PII”) or documents.

b. Limit internet service providers from providing internet connectivity to
public schools or to students and their families.

c. Prohibit College Board from marketing educational products directly to
parents or legal puardians of students so long as College Board has obtained prior,
informed written consent from the student’s parent/legal gnardian.

d, Prohibit  maintenance, development, support, improvement, or
troubleshooting of College Board's website, online service, online application, or
mohile application.

e. Prohibit the response to a student’s reguest for information or feedback
related to the Services provided under this Agreement, provided Collega Board does
not receive any payment or other consideration from a third party for the information
or feedback.

f. Prohibit the identification for a student of institutions of higher education or
scholarship providers that are seeking students who meet specific criteria, only if
Collepe Baard has obtained the prior, written consent of the student or the student’s
parent or legal guardian, College Board may use PII for this purpose regardless of
whether the institutions of higher education or scholarghip providers provide
payment or other consideration to College Board.

g. Prohibit the provision for the student, only with the prior, express written
consent of the gtudent or the student’s parent or legal gnardian given in response to
clear and conspicuous notice, access to employment opportunities, educational
scholarships or financial aid, or postsecondary education opportunities, regardless of
whether the College Board receives payment or other consideration from one or more
third parties in exchange for the PII. This exception applies only to contractors that
provide nationally recognized assessmentg that postsecondary institutions of higher
education use in making admissions decisions,

13.2. Written Consent for College Board’s Use of Student Data: Notwithstanding
the foregoing, College Board may collect, retain, use, and share the Student Data for the
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purposes outlined in this Section 13.2, (1) when 1t has obtained the express, informed,
written consent of the student, if the student is of the age of majority, or the parent or legal
guardian of the student who is not of the age of majority, when the student is being
registered for an assessment provided by College Board; or (2) if the student andfor
parentflegal guardian otherwise forms a direct relationship with College Board.

College Board will provide students or parents with a detailed paper document explaining
the collection, use, and sharing of PII. The information details what PII is being collected,
the optional nature of providing the PH, information regarding how the PII will be used and
ghared, processes the students or parents can follow to withdraw their consent, and a contact
person for the students or parents to contact with any questions, College Board shall not
collect, uge, or share PII beyond the purposes set forth as follows:

a. Upon receiving the written congent of the student or gtudent’s parent or legal
guardian as described above, College Board may collect information about students
gsuch as language background, rveligion, courses taken, student search gervices,
college major, parent’s highest level of education, and questions to determine entry
inte scholarship programs. Thig information iz uszed for College Board's Student
Search Service and is not pravided to CPS in any form.

b. Data for students who expressly congent to the program are licensed to
Higher Education institutions, but do not include social security numbers (3SN),
actual test scores (searchable by bands only), disability status, or phone numbers. As
part of the explanation of the collection, use and sharing of PII that is given as part
of the written consent process, College Board will provide information explaining how
the PII will be licensed.

c. Students Sending Scores to Colleges, Schelarship Organizations, or Other
Institutions:

(1) College and University Electronic Score Reports and Paper Score
Reports: Students can select colleges to send thelr scores to when they
register, when they take the test, or after they receive their scores. Through
‘score choice,’ students can choose which scores to send. Students ean also
elect to send their scores to scholarship organizations or other registered
groups at their choosing,

(2) SAT Trend Reports: College and wumiversities can see reports
containing only De-ldentified Data on trends of students who send scores to
their schoels,

d. {Connecting Students to Higher Edueation and Scholarship Institutions:

(1) Eqrollment Planning Service: Analysis and reporting service that
allows admission professionals to better understand the student market,
precisely locate students, and conduct more strategic recruitment activities —
onrly includes Aggregate Data.

)] Sapmentation Analysis Service: A location data tagging service that
enahles admigsion professionals to identify promising prospective students by
lknowing more about where they live and where they go to high school.

e. Providing Students Access and Opportunities to Serviceg to Help them
Achieve and Exceed Their Potentaal.
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(1) Access to Opportunity (A20): College Roard implements
interventions designed to help students navigate the college planning,
application and financial aid processes. A2Q identifies students who are on-
track or high achieving, combmed with low-income tagging or fee waiver use,
and provide them with resources designed to address barriers they may face
in the path to callege access.

(2) State Scholarship Feeds/Data: State Higher Education Departments
that offer scholarship to instate students can receive seares files for students
meeting residency criteria.

(1) National Scholarships, Awards and Recognition Opportunities
(including Presidential Scholars and National Merit Scholars): National
Merit Scholars receives Student Data to provide students with the
opportunity to receive national recognition and scholarships. Eligible
students are shared with the US Department of Education and National
Hispanic Recognition Program for scholarship consideration.

(4 Apply to 4 of More: Students and educators receive mformational
packets about the college application process and fee waivers to help them
craft more successful application strategies. Students who receive the Apply
to 4™ nackets are chosen because they used a fee waiver to register for the
SAT® or SAT Subject Tests™. Others are chosen on the basis of U8, Census
data. PRAT/NMSQT® and SAT scores are taken into account to ensure that
these students are on track to be ready for college.

(5) Reahze Your College Potential: Realize Your College Potential
(RYCP) is part of ongoing research that sends packets of customized college
information and college application fee waivers to high achieving, low-
income, high school seniors.

(6) Enhancing and Customizing Student Practice: Students may opt-in
to have their scores and key metadata shared with Khan Academy, so that
their free SAT Preparation course can be tailored betier to meet their needs.

f. College Board may use assessment data to conduct the necessary internal
research and analytics to validate and enhanee its azgessment programs.

8. Score Reporting to States, Schools and Districts:

(1) K12 Reporting Portal: An online, inferactive portal for K12
institutions to view agpgregate and student-leve! data for the students within
their organizations, including administrations, graduating cochort years, and
trends.

(2) College Bound Seniors Reports: Currently paper-based, summary
daeta on the graduating clags (cohort). Student data files available as well,

h. Score Reporting to District:
(1) Integrated Summary Reporting: Aggregate Data reporting from
across SAT, PSAT Suite (PSAT 8/9, PSAT 10 and PSAT/NMSWT), and AP

gexams,
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1. Score Reporting to Schools & Districts:

(1) Roster Reporting: Schools and digtricts can receive test-taking
rosters through an enline portal.

i Reporting to Students:

o] PSAT Buite and SAT Score Reporting to Students: Paper and online
reports are delivered to students after each administration of the SAT.

{2) SAT Question and Answer Services: Students may purchase reports
that detail their individual answers and questions for discloged forms, For
non-disclosed forms, students can receive answer summaries with question
topics and difficulty levels,

k College Board may use psychometric non-identifiable data obtained from
student test-takera to eneure that tests are unbiased and created for students of all
races, genders, and cultures,

L The parties agree that PII, as used in this Apreement, refer to information
that College Board obtains solely in connection with this Agreement, and shall not be
applicable to any information Cellege Board has or may receive in connection with
other programs and services provided to students, parents and educators in Chicago
or the State of [Hinois.

m., Notwithstanding anything to the contrary in this Agreement, the parties
agree that PIT and related assessment information, including, without limitation,
gcores, shall be used and retained by College Board in order to provide College Board
assessment-related services, Any such retained information shall bhe kept in
accordance with the terms of this Agreement even after the termination or expiration
of this Agreement. '

1, In the event that a student or former student withdraws his or her consent,
College Board shall cease all uses, sharing, licenses, and sales of that student’s data
upon receiving the withdrawal notification,

13.3  College Board’s Privacy Policies: To the extent that such terms do not confliet
with the terms set forth in this Agreement, College Board’s privacy policies are attached to
this Agreement as Exhibit B. College Board shall protect CPS student information received
in connection with this Agreement in accordance with College Board’s privacy policies. The
terms contained in this Agreement supersede and prevail over those in the privacy policies
and nothing contained within the privacy policies shall be interpreted as the Board’s
acceptance of any limitation on its rights and remedies or a waiver of College Board's
obligations, liabilities, duties, and responsibilities under this Agreement for services
provided under this Agreement.

Intellectual Property:

14.1. Intellectual Property Defined. Intellectual Property shall mean all trademarks,
trade dress, copyrights and other intellectual property rights in the materials used in the
pexformance of Services under this Agreement.

14.2. Board's Intellectual Property. College Board agrees that all Cenfidential
Information, as well as any intellectual property arising therefrom, shall at all times be and
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remain the property of the Board, Any intellectual property or other documents and
materialg created by the Board in connection with the Services (“Board Materials”) ghall be
and remain the property of the Board. Board Materials shall exclude any and all (i) third
party intellectual property, and (i) pre-existing Cellege Board intellectual property that is
delivered to the Board as part of the Services. College Board ghall 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. Upon
written agreement between the parties, College Board may be licensed to use the Board’s
intellectual property for specifically defined uses and terms.

14.5. College Board’s Intellectual Property. All intellectual property possessed hy
College Board prior to, created in, or concurrently with the pexformance of Services under
this Agreement shall be and remain at all times “College Board’s intellectual property”,
provided that no Confidential Information is used or disclosed in College Board’s intellectual
property. In the event that any Confidential Information i1s used or disclosed in any
intellectual property, the Board shall have full and exclusive ownership rights to such
intellectual property. Other than as may be expressly stated elsewhere in this Agreement,
College Board grants to the Board a perpetual, royalty-free (other than the fees identified in
this Agreement}, non-transferable license to use such of College Board’s intellectual property
as may be necegsary for the receipt and use of Services throngh the Term of this Agreement.

14.4. 'Third Party Intellectual Property. College Board represents and warrants to
the Board that College Board, in connection with providing the Services, will not infringe on
any presently existing United States patent, copyright, trademark, service mark, trade
secret and/or other confidentiality or proprietary right of any person or other third party,

14.5. Survival. The ohligations set forth in this Section shall survive the termination or
expiration of this Agreement.

Representations and Warranties of College Board: College Board represents and

warrants that the following shall be true and corract as of the Effective Date of this Agreement and
ghall continue to be true and correct during the Term of this Agreement:

15.1. Licensed Professionals: College Board is appropriately licensed under Illinois law
to perform Services required under this Agreement and shall perforim no Services for which a
professional license i8 required by law and for which College Board, its employees, agents, or
suhcontractors, as applicable, are not appropriately licensed.

15.2. Compliance with Laws: College Board is and shall remain in compliance with all
applicable federal, state, county, and municipal, statutes, laws, ordinances, and regulations
relating to this Apreement 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 ILCS
130/1 et seq., the Drug-Free Workplace, the Illinois School Student Records Act, the Family
Educational Rights and Privacy Act, the Protection of Pupil Rights Amendment and any
others relating to non-diserimination. Further, College Board is and shall remain in
compliance with all applicable Board policies and rules. Board policies and rules are
available at htip/fAvww.cps.edul,

1563, Good Standing: College Board ig not in default and has not heen deemed by the
Board to be in default under any other Agreement with the Board during the five (5) year
period immediately preceding the Effective Date of this Agreement.

15.4. Authorization: In the event College Board is an entity other than a sole
proprietorship, College Board represents that it has taken all action necessary for the
approval and execution of this Agreement, and execution by the person signing on hehalf of
College Board ig duly authorized by College Board and has been made with complete and full
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autherity to commit College Board to all terms and conditions of this Agreement which shall
constitute valid, binding obligations of College Board.

15.5. Financially Solvent; College Board warrants that it is financially solvent, is able
to pay all debts as they mature and is possessed of sufficient working eapital to complete all
8ervices and perform all obligations under this Agreement.

156.6. Oratuities: No payment, gratuity or offer of employment wag made by or to Callege
Board in relation to this Agreement or as an inducement for award of this Agreement.

15.7. <Contractor’s Disclosure Form: The disclosures in the Contractor Disclosure Form,
previously submitted by College Board, are true and correct. College Board shall promptly
notify Board in writing of any material change in information set forth therein, including but
not limited to change in ownership ar control, and any such change shall be subject to Board
approval which shall not be unreasonably withheld.

15.8. Criminal History Records Check: College Board represents and warrants that,
at its own cost and expense, it shall have a complete fingerprint-baced eriminal history
records check conducted on any and all volunteers, employees, agents and subcontractors
who may have contact with CPS students under this Agreement (collectively “Staff”) in
accordance with the Illinois School Code (105 ILCS 5/34-18.5); the Sex Offender and Child
Murderer Community Notification Law (730 ILCS 152/101 ef seq.); and the Murderer and
Violent Offender Against Youth Registration Act {730 ILCS 154/1 et seq.} (“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 purposes of this Section. A
complete Records Check includes the following:

(a) Fingerprint-based checks through the lllinois State Police and the FBI;
(b) A check of the Illinoig Sex Offender Registry; and
(c) A check of the Violent Offender Against Youth Registry.

The purpose of the Records Check is to confirm that none of these persons have been
convicted of any of the criminal or drug offenses enumerated in subsection (¢) of 105 ILCS
5/34-18,5 or any offenses enumerated under the Sex Offender and Child Murderer
Community Notificaiion Law, or the Murderer and Violeni Offender Againsi Youlh
Registration Act, or have been convicted within the past seven (7) years of any other felony
under the laws of Illinois 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 Illinois,
would have been punished as a felony under the laws of Illinois.

College Board 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 Records Check
satisfy the requirements of 105 ILCS 5/34-18.5 and the requirements of all other Aciz and
Laws referenced in this Section, as may be amended. Within fifteen (15) business days
belore any Staff hag eontact with any CPS students and on or hefore this Agreement’s
anniversary date(s) during the Term and any Renewal Term, College Board shall submit &
written report to CP8'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;
b} The names of each Staff member who satisfactorily passed the Records Check
within the quarter before s/he has any contact with a CPS student; and
3) The procedure to update each Staff member’s Records Check through the
Term (intervals between each Staff member's updates shall not be leas than
annually).
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On a quarterly basis thereafter, Collage Board shall: (i) periodically check the Illinecis Violent
Offender Against Youth Registry and the Hlincig Sex Offender Registry for each Staff
member who has contact with students and shall immediately remove any Staff member who
may be identified on either registry; (il) provide a written report to CPS8’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 sthe
had any contact with CPS students; and (iii) provide any other information requested by the
Board.

I College Boaxd fails to comply with this Section, in whole or in part, then, in addition to the
Remedies set forth in this Agreement, the Board may exercise additional remedies, including
but net limited to: (1) withholding payments due under the Agreement and any others that
College Board may have with the Board; and (ii) immediately terminating this Agreement, in
whole or in part, without any further obligation by the Board of any kind.

15.9. Research Activities and Data Requests: College Board shall not conduct
research in the Chicago Public Schools or use Confidential Information for research other
than as may be specifically allowed in this Agreement. In the event that College Board seeks
to conduct research activitiag in the Chicago Public Schools or use Confidential Information
for research purpeses outside the scope of what is provided for in this Agreement, College
Board shall comply with the Board’s Research Study and Data Policy adopted on July 28,
2010, as may be amended from {ime to time. College Board acknowledpes and agrees that it
may not begin any research activities or obtain data for research purposes without the prior
written consent of the Director of Performance Data and Guality or his or her degignee,

15.10. QOriginal Content: College Board shall ensure that all materials developed, created,
adapted, used, provided and otherwise used in performance of the Services, particularly the
content within the assessments that are a part of the Services, are original content and that
such assessment forms have not been previously disclosed, contained, or made available
within other materials that were accessible, used or provided to CPS students or the genexal
puhlic.

15,11, Assignment of Warranties: Intentionally Omitted.
15.12. Documentation Warranty. Intentionally Omitted.

15.13. Ownership. Callege Board is the owner of the Services and Technelogy or otherwise
has the right to grant to the Board any Licenses without viclating any rights of any third
party, and there i currently no actual or threatened suit by any such third party based on
an alleged violation of such right by College Beard. '

15.14. Services Warranty: College Board has carefully examined and analyzed the
provisiong of this Agreement, including but not limited to all exhibits attached and
incorporated into it, and can and will pexform, or cause, the Services to be performed in strict
accordance with the provisions and requirements of the Agreement. Services will be
performed in a timely, professional and workmanlike manner in accordance with all
applicable industry and professional standards. If the Board notifies College Board, or if
College Board becomes aware, of any non-performance, error or defect covered hy the
warranties eontained in this Agreement, College Board shall, at its own cost and expense,
promptly (but in no event later than thirty (30) days after written notification by the Board)
correct such non-performance, error or defect. Any repair or replacement of Services or any
portions thereof will be automatically warranted as provided herein,

15.15. Technology Performance. During the Term of the Apresment, the Technology
shall (i) be free from defects in material and workmanship under normal use and remain In
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good worling order, and {11) function properly and in conformity with the warranties herein
and in accordance with thiz Agreement and with the description, specifications and
documentation on the Board Resources mncluding any updates or new releases to such
Resources as required and reasonably anticipated in the industry. The documentation shall
continne to completely and aceurately reflect the operation of the Technology. College Board
shall promptly eorrcet any failure of the Technology to perform in accordance with the current
published specifications and documentation.

15.16. Free of Computer Viruses. College Board shall use commercially reascnable best
efforts to ensure that the Services, the Technology, and any other software used in College
Board’s performance of its Services is free of malicious code, malware, Trojan horses,
rangomware, worms, and other computer viruses.

15.17. Not Alter Program. College Board shall not, divectly or through a third party,
knowingly remove, alter, change or interface with the Technology or any other program for
the purpose or preventing the Board from utilizing the Technology or any other program.

15.18. No Disabling Code. College Board shall not knowingly cause any disabling code to
be incorporated inte Technology.

15.19. Prohibited Acts: Within the three (3} years prior to the Effective Date of this
Apreement, College Board or any of its members if a joint venture or a limited Lability
company, or any of its or their respective officers, directors, shareholders, members,
managers, other officials, agents or employees (i) have not been convicted of bribery or
attempting to bribe a publie officer or employee of any public entity and (i1) have not been
convicted of agreeing or colluding among contractors or prospective contractors in the
restraint of trade, including bid-rigging or bid-rotating, as those terms are defined under the
Tllinois Criminal Code.

15.20. Debarment and Suspension: College Board certifies to the best of its knowledge
and belief, after due inquiry, that:

i, it, its principals, and its subcontractors providing Services under this
Agreement are not barred from centracting with any unit of state or loeal
government as a result of violation of either Section 33E-3 (bid-rigging) ar Section
33E-4 (bid rotating) of the Illinois Criminal Code (720 ILCS 5/33A ef seq.);

il it, its principals, and its subcontractors providing Serviees under this
Agreement are not presently debarred, suspended, propoged for debarment, declared
ineligible, or voluntarily excluded from participation in this itransaction by any
federal department or agency or any unit of State or lacal government; and

i, it, its principals providing Services under this Agreement have not viclated
any federal or state rules, regulations, or laws.

“Principals” for the purposes of this certification means officers, directors, owners, partners,
persons having primary management or supervisory responsibilities within a business
entity; and, if 2 joint venture is involved, each joint venture member and the principals of
each such member,

15.21. Warranty of Title: The Services are free and clear from all liens, contracts, chattel
mortgages or other encumbrances; College Board has the lawful right to dispose of and sell
the Services; and College Board shall warrant and defend its title against all claims,

15.22, Continued Disclosure Requirement: If at any time during the Term of the
Agreement, College Board becomes aware of any change in the circumstances that makes the
representations and warranties stated ahove no longer true, College Board must immediately
diecloge such change to the Board in accordance with the Notice provision of this Agreement.

24



DocuSign Envelope ID: EABB8186-D8DD-4258-8BD3-0897D7D70180

This Agreement shall be posted on the CPS website.

15.23. Survival: All warranties in thas Section shall survive inspection, acceptance,
payment, expiration, and fermination of this Agreement. Nothing in the foregoing
warranties shall be construed to limit any other rights or remedies available to the Board
under the law and this Agreement,

16. Independent Contractor: It is understood and agreed that the relationship of College
Board to the Board is and shall continuc to be that of an independent contractor and neither College
Beard nor any of College Board’s employees shall be entitled to receive Board employee benefits,
College Board is the common law employer of the individuals who perform services for the Board. As
an independent contractor, College Board 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. To
the extent that College Board is subject to taxes under Section 4980H of the Internal Revenne Code,
College Board shall be solely responsible for paying such taxes. College Board agrees that College
Board, including its employees, staff, and subcontractors shall not represent themselves as
employees or agents of the Board. College Board shall provide the Board 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.

17. Indemnification: College Board agrees to defend, indemnify, and hold harmless the Board,
its members, employees, agents, officers and officials from and against liabilities, losses, penhalties,
damages, and expenses, including costs and attorney fees, arising out of all claims, liens, damages,
obligations, actions, suits, judgments or settlements, or causes of action, of every kind, nature, and
character (collectively “Claims”) arising or alleged to arige out of the acts or omissions of the College
Beard, its officials, agents and employees and subcontractors in the performance of this Agreement.
The foregoing obligation extends to and is intended to encompass any and all Claims that the
Services infringe, migappropriate, or otherwise violate any confidentiality, proprietary or intellectual
property rights of a third party. :

Furthermore, in the event that the Board is determined to be liable for taxes under Section 4980 of
the Internal Revenue Code as a result of its use of College Board’s emplovees under this Agreement,
College Board shall indemnify the Board for any such liability, And, in the event of unauthorized
accese, use, or disclosure of the Board's Confidential Information ariging or alleged Lo arise from the
acts or omissions of College Board, its employees, agente, or subcontractors.

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

However, if College Board, after receiving notice of any such proceeding, fails to immediately begin
the defense of such claim or action, the Board may retain counsel and undertake the defense,
compromise, or settlement of guch claim or action at the expense of College Board, subject to the
right of College Board to assume the defenge 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 College Board and College Board shall be bound by, and shalt
pay the amount of, any settlement, compromise, final determination or judgment reached while the
Board was repregented by counsel retained by the Beard pursuant to this paragraph, or while
College Board was condueting the defense. Nothing contained herein suggests or will be inferred to
suggest that College Board does not retain final approval of any and all settlement or legal strategies
which involve the interest of College Board.
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To the extent permissible by law, College Board waives any limits to the amount of its obligations te
defend, indemnify, hold harmless, or contribute to any sums due under any losses, including any
claim hy any emplayee of College Board that may be subject to the Workers Compensation Act, 820
ILCS 805/1 et seg. or any other related law or judicial decision (such as Kotecki v. Cyclops Welding
Corp., 146 T11.2d 155 (1991)). The Board, however, does not waive any limitations it may have on its
liability under the Illinais Workers Compensation Act, the Illinois Pension Code, or any other statute
or judicial decision,

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

18. Non-Liability of Board Officials: College Board agrees that no Board member, employee,
agent, officer or official ghall be persenally charged by College Board, its members if a joint venture,
or any subcontractors with any hability or expense under the Agreement or be held perscenally liable
under this Agreement to College Board, its members if a joint venture, or any subcontractors.

19, Notices: All notices, requests, consents, approvals, acknowledgements and waivers under
this Agreement will be in writing and delivered to the applicable party, addressed to the designee for
notification purposes set forth below:

To College Board, at:

The College Board
260 Veaegy Strest
New York, NY 10281
Attn: Contracts Management

With a copy to:

The College Board

250 Verey Street

New York, NY 10281
Attn: Legal Department

and if to the Board, at:

Board of Education of City of Chicago

ATTN: Chief Officer of Teaching & Learning
42 W. Madison

Chicago, IL 60602

with a copy to:

Board of Education of City of Chicago
ATTN: General Counsel

One Nerth Dearborn, 9% Floor
Chicago, I1. 60602

Notice will be deemed given when verified by written receipt if sent hy personal courier, overnight
courier, or when received if sent by mail without vertfication of receipt. A party may change its
address ar degignee for notification purposes by giving the other party written notice of the new
address or designee and the dafe upon which it will become effective,

20. Governing Law: This Agreement shall be governed ag to performance and interpretation in
accordance with the laws of the State of Illinois. College Board irrevocably submits itself to the
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original jurisdiction of those courts lecated in the County of Cook, State of Illinois, with regard to any
controversy arising out, or relating to, or in any way cancerning the execution or performance of this
Agreement. College Board agrees that service of process on College Board may be made, at the
option of the Board, by either registered or certified mail in accordance with the Notice Section of
this Agreement by registered or certified mail addressed to the office actually maintained by College
Board, or by personal delivery on any officer, dirvector, or managing or gencral agent of College
Board. If any action is brought hy College Board against the Board concerning this Agreement, the
action shall only be brought in those courts located within the County of Cook, State of Illinois.

21. Binding Nature and Assignment: This Agreement will be binding upen and inure to the
benefit of the parties and their respective successors and assigns, provided, however, that College
Board may not assign this Agreement or any obligations imposed hereunder without the prior
written consent of the Board, which consent shall not he unreasonably withheld. -

22. Insurance. College Board, at College Board’s own expense, shall procure and maintain
insurance for all cperations under this Agreement, whether performed by College Board or by
subcontractors, All insurers shall be licensed by the State of Illinois and rated A-VII or better by
AM, Best or a comparable rating service. College Board shall submit to the Board satisfactory
evidence of insurance coverage prior to commencement of Services. Minimum insurance
requirements include the coverage set forth below and any additional coverage which may be
specified by the Board:

22.1. Workers’ Compensation and Employers’ Liahility Insurance: Workers
Compensation Insurance affording workers’ compensation benefits for all employees as
required by Nlinois law and Employers’ Liability Insurance covering all employees who are to
provide Services under thig Agreement with limits of not less than Five Hundred Thousand
Dollars ($500,000,00) pexr occurrence. The workers' compensation policy shall contain a
waiver of subrogation clause.

22.2. Commercial General Liability Insurance: Commercial CGeneral ILiability
Insurance or equivalent with limits of not less than One Million Dellars ($1,000,000.00) per
oceurrence and Two Million Dollars ($2,000,000.00) in the aggregate for bodily injury,
personal injury and property damage hability, Coverage shall include, but not he limited to:
all operations, contractual lability, independent eontractors, products/completed operations
{for a minimum of two (2) years following completion) and defense.

22.3. Automobile Liability Insurance: Automobile Liability Insurance when any motor
vehicle (whether owned, non-owned or hired) is used in connection with Services to be
performed, with limits of not less than One Million Dollars ($1,000,000.00) per occurrence for
bodily injury and property damage.

22.4, Umbrella/Excess Liability Insurance: Umbrella or Excess Liability Insurance
with limits not lees than Two Million Dollars ($2,000,000) per occurrence, which will provide
additional limits for employers’ general and automobile Hability insurance and shall cover
the Board and its employees, subject to that of the primary coverage.

92.5. Professional Liability / Errors and Omissions: When any professionals perform
Servicesg in connection with this Agreement, Professional Liability Insurance covering acts,
errors, or omissions in conjunction with the professional services must be maintained with
limits of not less than Two Million and 00/100 Dollars {$2,000,000.00) each claim. Coverage
must include eentractual liahility. When policies arve renewed or replaced, the policy
retroactive date must coincide with or precede start of Services under this Agreement. A
claims-made policy, which is not renewed or replaced, must have an extended reporting
period of two (2) years following completion of professional services.
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22.6. Cyber Liability/Privacy & Security: College Board shall carry coverage for
damages arising from a failure of computer security, or wrongful release of private
information including expenses for netification as required by local, state or federal
guidelines with limits of liability of at least Five Million Dellars ($5,000,000,00) per claim
and Five Million Dollars ($5,000,000.00) in the aggregate. Coverage shall include failure to
prevent transmission of malicious code. The policy will be a claims-made program with any
prior acte exclusion predating both the Effective Date of this Agreement and any earlier
commencement of Services. Such coverage shall either be maintained continuously for a
period of two (2) vears after expiration or termination of this Agreement or College Board
must secure a two-year extended reporting provision.

22.7. Additional Insured: College Board shall have its General, Umbrella, Cyber,
Profegsional and Antomobile Liability Insurance policics endorsed to provide that “the Board
of Education of the City of Chicago, a hody politic and corperate, and its members, employees

and agents, and any other entity as may be designated by the Board are named as additional
insured on a primary basis without recourse or right of contribution from the Beard”,

The insurance company, or iis representative, shall submit an insurance certificate
evidencing all coverage as required hereunder and indicating the Additional Insured status
as required above. The Board will not pay the College Board for any Services if satisfactory
proof of insurance i not provided by College Board prior to the performance of any Services.
The Certificate must provide thivty (30) days prior written notice of inaterial change,
cancellation, or non-renewal be given to;

Risk Management

Board of Education of the City of Chicago
42 W. Madison

Chicago, IL: 60602

Any failure of the Board to demand or receive proof of insurance coverage shall not constitute
a waiver of College Board’s obligation to obtain the required insurance. The receipt of any
certificate does not constitute an agreement by the Board that the insurance requirements i
the Agreement have been fully met or that the insurance policies indicated on the certificate
are in compliance with all Agreement requirements. College Board’s failure to carry or
document required insurance shall constitute a breach of Coliege Board’s agreement with the
Board. In the event College Board 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 College Board. Any insurance or self-insurance programs maintained by the Board of
Education do net contribute with insurance provided by College Board under the Agreement.

Al subcontractars are subject to the same insurance requirements of College Board unless
otherwise specified in this Agreement. College Board shall require any subcontractors under
this Agreement to maintain comparable insurance naming College Board. College Board will
maintain a file of subcontractov’s insurance certificates evidencing compliance with these
requirements.

The caoverages and limits furnished by College Board in no way limit College Board's
liabilities and responsibilities specified within the Agreement or by law. The required
insurance is not limited by any limitations expressed in the indemnification language in this
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Agreement or any limitation placed on the indemnity in this Agreement given as a matter of
law.

College Board agrees that insurers waive their rights of subrogation against the Board,

College Board must register with the insurance eertificate monitoring company designated
by the Board stated below, and must maintain a current insurance certificate on file during
the entire time of providing services to the Board. College Board must register and pay the
initial annual menitoring fee to the insurance certificate monitoring company prior to
performing services for the Board. The initial annual monitoring fec is currently Twelve
Dollars ($12.00) per vear, but is subject to change.

Fach year, College Board 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 gpubmit an updated insurance certificate with the insurance eertificate
monitoxing company. Insurance certificate submissions and related annual fees are required
to be made online at the dedicated wehsite established hy the certificate monitoring company
identified below. Questions on submissions and payment options should be directed to the
certificate monitoring company.

Certificate Monitoring Company:
Topiary Communications, Inc.

676 N. LaSalie — Suite 230

Chicago, Illinois 60664

Phone - (312) 494-5709

Email — dans@toplarveoinm.ned

Webhsite for enline registration, insurance certificate submissions and annual fee
payments: hitpdfwww.cpsvendorcert.com

23. Audit and Document Retention: College Board shall permit and cooperate in good faith
1n any audits by the Board, melnding its Department of Procurement, or its agents for compliance by
the College Board with this Agreement. Collese Board shall furnish the Board with such
information, supporting documentation and reporte as may be requested relative te the progress,
execublon and costs of the Services and compliance with applicable MBE/WBE requirements.
Failure of the College Board to comply in full and cooperate with the reascnable reguests of the
Board or ite agents shall give the Board, in addition to all other rights and remedies hereunder, the
right to charge the College Board for the cost of such audit. College Board shall maintain all records .
under this Agreement. As used in this Section, “records” shall include all correspondence, receipts,
vouchers, memoranda, and other data, regardless of type or medium (including emails or other
electronically stored data) relating to this Agreement and College Board's performance of Services,
All records referenced above shall be retained for five (B) years 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 invelving the records ig being conducted or has not been resolved, all applicable records
must be retained until that proceeding is closed in accordance with applicable law and College
Board's policies regarding document vetention, College Board shall require all of its subcontractors
to maintain the above-described records and allow the Beard the same right to inspect and audit said
records as set forth herein.

24, Minimum Wage: College Board must comply with the City of Chicage Minimum Wage
Ordinance (01-24), as may be amended, and the Beard’s Minimum Wage Resolution (14-1217-R82)
and any applicable regulationg igssued by the Boaxd’'s CPO. The Board’s resolution adepts Chicago
Mayoral Executive Order 2014-1, As of December 17, 2014 the minimum wage to be paid pursuant
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to the Resolution is $13.00 per hour (the “Minimum Wage”). A copy of the Mayaral Order may be
downloaded from the Chicago City Clerk’s website at: Litp/fchicitvelerk.com/fwp-
content/upioads/201 409/ Executive-Order-No.-2014-1.pdl; the Board's Resclution may be downloaded
from the Chicago Public School's website at: htipn:/fwww.cpsboe orgleontent/actions/2014 12/14-1217-
BS2.pdf. In the event of any discrepancy between the summary below and the Resolution and Order,
the Resolution and Order shall contral.

College Board must: (i) pay its emplayees no less than the Minimum Wage for work performed under
the Agreement; and (i1} require any subcontractors, sublicensees, or subtenants, to pay their
employees no less than the Minimum Wage for work performed under the Agreement.

The Minimum Wage must be paid to: 1) All emplovees regularly performing work on property owned
or controlled by the Board or 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 te the increase, if any, in the Consumer Price Index for All Urban Consumers most
recently published by the Bureau of Labor Statistics of the United States Department of Labor, and
ghall remain in effect until any subsequent adjustment i1g made. On or before June 1, 2015, and on or
before every June 1 thereafter, the City of Chicago may issue bulletins announcing ad]ustments to
the Minimum Wage for the upcoming year.

The Minimum Wage is not required to be paid to employees whose work is performed in general
support of College Board’s aperations, does not directly relate to the Services provided to the Board
under the Agreement, and is included in the contraet price as overhead, unless that employee's
regularly assigned work location is on property owned or controlled by the Board. It is also not
required to be paid by emplovers that are 501(c)(3) not-for-profits,

The term ‘employee’ as used herein does not include pergons subject to gubsection 4¢a)(2), subsection
4(a)(3), subsection 4{d}, subsection 4{e}, or Section 6 of the [llinois Minimum Wage Law, 820 ILCS
1056/1 et seq., in force as of the date of this Agreement or as amended. Nevertheless, the Minimum
Wage is requirved to be paid to those workers described in subsections 4(a}(2)(A) and 4(a)(2)(B) of the
Minois Minimum Wage Law.

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

If the payment of a prevailing wage is requived and the prevailing wage is higher than the Minimum
Wage, then College Board must pay the prevailing wage.

25. M/MWBE Program: Intentionally Omitted.

26. Right of Eniry: College Board and any of its officers, employees, subcontractors or agents,
performing Services hereunder shall he permitted to enter upon Board property in connection with
the performance of the Services hereunder, subject to the terms and conditions contained herein and
those rules established by the Board and the subject school principal, College Board shall provide
advance notice to the Board whenever applicabla, of any such intended entry. Consent to enter uipon
a site given by the Board shall not create, nor be deemed to imply, the creation of any additional
responsihilities on the part of the Board. College Board shall use, and shall eause each of its officers,
employees and agents to use, the highest degree of care when entering upon any property owned by
the Bosxrd in commection with the Serviees. Any and all claims, suits or judgments, costs, or
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expenses, including reasonable attorney fees, arising from, by reason of, or in connection with any
such entries shall be treated in accordance with the applicable terms and conditions of this
Agrcement, including without limitation, the Indemmification provisions contained in this
Agreement.

27. Non-Discrimination: It shall be an unlawful employment practice for College Board or any
of its subcontractors to fail or refuse to hire or to discharge any individual, or otherwise to
discriminate against any individual with respect to compensation, or ather terms, conditions, or
privileges of employment, because of such individual's race, color, national origin, religion, sex,
gender identity/expression, sexual orientation, age or disability; or to limit, segregate, or classify
employees or applicants for employment in any way that would deprive or tend to deprive any
individual from equal employment oppertunities or otherwise adversely affect an individual's status
as an employee because of such individual's race, color, national origin, religion, sex, pgender
identity/expression, sexual orientation, age, or disability. College Board shall particularly remain in
compliance at all times with: the Civil Rights Act of 1964, 42 U.S.C.A. § 2000a, ef seq.; the Age
Discrimination in Employment Act, 29 U.S.C.A. § 621, ef seq.; Section 504 of the Rehahilitation Act
of 1973, 20 U.S.C.A. § 701, et seq.; the Americans with Digabilities Act, 42 U.8.C.A, § 12101, et seq.;
the Individuals with Disabilities Education Act, 20 U.S.C.A. § 1400 et seq.; the Illinois Human Rights
Act, 775 ILCS 5/1-101, et seq.: the Illinois Schaool Code, 105 TLCS 5/1-1 ¢! seq.: the Illinois Public
Weorks Employment Discrimination Act, 775 ILCS 10/0.01 ef seq.; and the Chicago Human Rights
Ordinance, ch. 2-160 of the Municipal Code of Chicago, all as may be amended, and all other
applcable federal, state, county, and municipal statutes, regulations, ordinances and other laws,
Nothing in this paragraph is intended nor shall be construed to create a private right of action
against the Board or any of its employees, Furthermore, ne part of this paragraph shall be
construed to create contractual or other righte ar expectations for the College Board's employees or
the College Board’s subcontractors’ employees.

28, Entire Agreement and Amendment: This Agreement, including all exhibits attached to it
and incorporated into it, constitutes the entire agreement of the parties with respect to the matters
contained herein. All attached exhibits are incorporated inte and made a part of this agreement. No
modification of or amendment to this Agreement shall be effective unless such modification or
amendment is in writing and signed by both parties hersto. Any prior agreements or
representations, either written or oral, relating to the subject matter of this Agreement are of no
force or effect. In the event of a conflict between the terms of this Agreement and any other
documents, the terms of this Agreement shall supersede and prevail.

29. Assignment: This Agreement shall be binding on the parties and their respective
successors and aggigns, provided however, that College Board may not assign this Agreemnent or any
obligations imposed hersunder without the prior written consent of the Board.

30, Board Not Subject to Taxes: The federal excise tax doesg not apply to the Board, and the
State of Illinois sales tax does not apply to the Board by virtue of Exemption No. E9997-7109-06,
The amounts to be paid to College Board hereunder are inclusive of all other taxes that may be
levied or based on this Agreement, including without limitation, sales, unse, non-resident, value-
added, excise, and similay taxes levied or imposed on the Services, but excluding taxes levied or
imposed on the income or business privileges of College Board, which remain the responsibility of

College Board,

31. Freedom of Information Act; College Board acknowledges that this Agreement and all
documents submitted to the Board related to this contract award are a matter of public record and
are subject to the Illinocis Freedom of Information Act (6 TLCS 140/1) and any other comparable state
and federal laws and that this Agreement is subject to reporting requirements undex 105 ILCS B5/10-
20.44, Collepe Board further acknowledges that this Agreement shall be posted on the Board’s
website at www.cps.edy.
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32. Continuwing Ohligation to Perform: In the event of any dispute hetween Cellege Board
and Board, College Board shall expeditiously and diligently proceed with the performance of all its
obligations under this Agreement with a reservation of all rights and remedies it may have under or
pursuant to this Agreement at law or in equity.

33. Transition Services: Intentionally Omitted.

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

35. Indebtedness: College Board agrees to comply with the Board's Indebtedness Policy
adopted June 26, 1996 (96-0626-P03), as amended from time tc time, which policy is hereby
incorporated by reference into and made a part of this Agreement as fully set forth herein.

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

a7. Information Security Policy; If at any time, College Board has access to the Board’s
computer network, College Board warrants that it is and shall remain in compliance with the
Board’s Information Security Policy, adopted September 25, 2013 (13-0925-P0O1), as amended,

38. Inspector General: Each party to this Agreement herehy acknowledges that in accordance
with 105 ILCS 5/34-13.1, the Inspector General of the Board of Education of the 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.

a9. Waiver: No delay or omission by the Board to exercise any right hereunder shall be
construed as a waiver of any such right and the Board reserves the right to exercise any such right
from time to time as often and as may be deemed expedient.

40. Survival/Severability: All express representations or indemnifications made or given in
this Agreement shall survive the completion of Services or the termination of this Agreement for any
reason. If any provision or part of this Agreament is held to be unenforceable, the Agreement shall
be considered divisible and such provigion shall be deemed inaperative to the extent it iz deemed
unenforceable, and in all other respects the Agreement shall remain in full force and effect, provided,
however, that if any such provision may be made enforceable by limitation thereof, then such
provision shall be deemed to be so limited and shall be enforceable to the maximum extent permitted
by applicable law,

41. Joint and Several Liability: In the event that College Board, or its suecessors or assigns,
if any, is comprised of more than one individual or other legal entity (or a combination thereof, then
and in that event, each and every obligation or undertaking herein stated to be fulfilled or performed
by College Board ghall be the joint and several obligation or undertaking of each such individual or
other legal entity,

42, Counterparts and Facsimiles: This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which together ghall
constitute but one instrument. A eignature delivered by facsimile or electronic means shall be
considered binding for both parties. '
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43. Limitations of Liability: Neither party shall be liable to the other party for incidental,
special, punitive, consequential or indirect damages. The Board’s aggregate liability to College
Board under sny theory or for any rcasen shall not exceed the amount paid or rightfully due to
College Board as set forth in this Agreement as of the date of the claim.

To the extent permitted by law, the total liability, in the aggregate, of College Board, mcluding those of
its officers, trustees, partners, employees, agents, subcontractors and consultants, and any of them, to CPS
and anyone claiming by, through or under CPS, for any and all claims, losses, costs, or damages
whatsoever arising out of, resnlting from or in any way related to this Agreement or the work performed
by College Board pursuant to this Agreement from any canse or causes, shall not exceed the two (2) times
the Maximum Compensation Amount set forth in this Agreement, as may be amended. The aforesaid
limitation of College Board’s liability to the Board shall not apply to the following: (a) College Board’s
obligations set forth in the Confidential Information Section and in the Section addressing Uses of
Student Data; (b) claims of College Board’s infringement of third party intellectual property rights; (c)
those instances where death, bodily injury or damages to tangible property are involved; (d) those
instances of College Board’s gross negligence or willful misconduct; and {e) College Board’s obligations
to pay any amounts due pursuant to the terms of this Agreement, including but not limited to any costs
associated with maintaining insurance coverage required under the Agreement such as self-insured
retention amounts, deductibles, or preminms. The Board’s right to maximum recovery under the
insurance coverage that may be available shall not be limited or otherwise impaired by the aforesaid
limitations.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly
authorized officers as of the latest date set forth below.

BOARD OF EDUCATION GF THE M COLLEGE ENTRANCE EXAMINATION
CITY OF CHICAGD BOARD, d/b/a THE COLLEGE BOARD
DocuBigned by;
. Limly Sl
By: :3‘3”1‘%&4“° Chek - By: ! 1 > ol
Frank M. Clark Name:Jeremy Singer
President Title: CO0O

Attest: r—:ﬁ%“ﬁ\l ‘mﬁv“&‘hﬁxﬁgtt}.

T
1

Susan Ji\fﬂérraios L
Assistant Secretary

Date: i!* ' igbig\*

I\
W

{
Board Report No: 17-0628-PR3’ 171-0937- Al 37

Q/ ! -t a0e-4et - @1

Dy Janice Jagkson,
Alting ChiefjExecutive.Officer

Approved as tolegal form:r? iW/

Douglas Henming ¢~

Acting General Counsel

Attachments:

Exhibit A — Scope of Services
Exhibit B — College Board Privacy Policies
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EXHIBIT A

SCOPE OF SERVICES

Name of Project: Student Assessment Services: Advanced Placement Exams and SAT Suite of
Assessmenis

CPS Project Manager: Peter Leonard Phone: 773-553-2416
E-Mail pjfecnardi@cps.edu

Consultant’'s Project Manager: Jennifer McDonnell Phone: 847/653-4519
E-Mail: jmcdonnell@collegeboard.org

Term: July 1, 2017 - June 30, 2020

This Scepe of Services will be conducted pursuant to the terms and conditions of the Agreement
for Student Assessments and Related Services ("Agreement”) by and between College Entrance
Examination Board, d/b/a The College Board (“*Censultant”) and The Board of Education of the
City of Chicago (the “Board”), commenly known as the Chicago Public Schools ("CP3"). Defined
terms used in this Scope of Services will have the same meanings as those ascribed to such terms
in the Agreement.

1. SCOPE OF SERVICES:

Consultant will provide the following services ("Services”) and materials ("Materials™) fo the
Board's schools and the Board’s Office of Magnet, Gifted and IB Programs and Department of
Student Assessment: (A} Advanced Placement (“"AP"} student examinations, grading and reporting
of assessment; (B) AP Insiructional Materials; (C) SAT, PSAT/NMS3QT, PSAT 10 and PSAT 8/2
exams and materials; (D) AP Professional Development, (E) SAT Suite of Assessiments
Professional Development; (F) SAT Suite of Assessments Data Matching & Score Verification; and
{G) College Beard Research Services.,

A. AP Exams: Consuitant shall provide and deliver to individual CPS high schools the
number of AP exams ordered by each schaol for the May 2018, 2019, and 2020 exams.
Orders will be delivered in accordance to timeline outlined in the AP coordinator's manual.
However, Consultant shall deliver the exams to each CPS high school that placed any such
order no fater than May 1 of each contract year. Shipping and handling will be included in
the price of the exams. The Consultant shall provide approximately 30,000 — 35,000
exams. Consultant shall provide each school's AP coordinator, AP teachers, and
designated school administrator access to the AP Online Score Reports website by the
first week of August in each contract year. Consuitant will provide each student with his/her
score results for all AP exams taken in electronic form no later than July 20t of each
contract year. Consultant will provide CPS district representative(s) the following data,
plus any new data pieces added to the AP Online Score Report:

District Summary by School

District Summary by Student Demographics
District Summary with Comparable Groups
School Summary by Student Demographics
School Summary with Comparable Grouns
Current Year Score Summary - Aggregated for Districts
Current Year Score Summary

Five-Year Schoal Score Summary

AP Equity and Excellence

School Scholar Roster

District Score Roster

School Score Roster

T 9 8 o & ® & € & & & ©®
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Subject Score Roster - Aggregated for Districts

Subject Score Roster

AP Instructional Planning Report - Aggregated for Districts
AP Instructional Planning Report

AP Instructional Planning Report - By Section

College and University Totals -~ Aggregated for Districts
College ahd University Totals

Student Data file

s @ & & & 2 & B

Any additional fees for AP exam scoring, processing, or unused exams will be charged {o
the individual school(s) in accordance fo the list of fees detailed in the
Budget/Payment/Pricing Section below.

Consultant will make the aforementicned AP participation and performance data available
for CPS high schooi students enrolled in schools participating under this Agreement
through AP Online Score Reports. If CPS requests data for non-public school students, the
CPS must also submit a letter from the non-public school, stating its approval and
authorization to the Consultant to release the data to the CPS.

CPS may provide the AP Online Score Reports to the state or federal agency that has
funded any of exams furnished under this Agreement. CPS is prohibited from using the AP
Online Score Reports and any data within the reports for any other purpose without the
express written consent of the Coliege Board.

Notwithstanding any provision to the contrary and in accordance with the terms of the
Agreement, particularly those regarding College Board's intellectual property, CPS
acknowledges and agrees that the AP Online Score Reports, AP examination, and all items
(questions) contained therein, including all copies thereof, all examination materials, at ail
times are owned exclusively by the Consultant, who is the exclusive owner of all rights
therein, in and to the AP examination, including, without limitation, all copyrights,
trademarks, trade secrets, patents, and other similar proprietary rights, and all renewals
and extensions thereof. Nothing in this Agreement should be interpreted to indicate that
the Consuitant is passing its proprietary rights in and to the AP examination to the CPS
except for the license that has been granted. The parties acknowledge and agree that
Consuitant may use the AP exam in accordance with its normal course of business without
separate or prior permission from CPS. Consultant shall protect the AP scores in a secure
manner in accordance with this Agreement.

B. AP Instructional Materials: Consultant will provide individua! schools with reference
materials, teacher guides, curriculum modules, vertical team guides, and science lab
materials, or other materials that said school has ordered. Schools will order materials
throughout the school year. Consultant will inveice the individual school for instructional
materials and said school will pay directly to the Consultant. Materials ordered by the
Office of Magnet, Gifted, AP and IB Programs will be paid for by the Office of Magnet,
Gifted, AP and 1B Programs upon receipt of invoice from the Consultant.

C. SAT, PSAT/INMSQT, PSAT 10 and PSAT 8/9 exams and materials: Consultant
shall provide and deliver to individual CPS high schools the number of SAT,
PSAT/NMSQT, PSAT 10 and/or PSAT 8/9 exams ordered by each school. Pre-1D student
answer sheet labels will be provided for fall PSAT 8/ and PSAT/NMSQT and spring
PSAT 8/9, PSAT 10, and SAT testing, as requested. Orders will be delivered in
accordance o timeline outlined at htips:/colleqgereadiness.collegeboard . orgfimporiant-
dates. However, Consultant shall deliver the exams to each CPS high school that placed
any such order no later than the date provided for the applicable exam as may be found
at hiips/{oollegereadiness.colisgeboard, orgfimporfant-dates. Shipping and handiing will
be included in the price of the exams Consultant shall provide each school's designated
coardinatars, teachers, students and school administrator access to the College Board's
Online Score Reports website by the date provided for the applicable exam as may he
Page 2 of B




This Agreement will be posted on the CPS website

found at hitps/fcolisgereadiness collegeboard. org/important-dates.  Consultant  will
provide each student with his/her SAT, PSAT/NMSQT, PSAT -8/2 or PSAT 10 score
results in electronic form no later than the date provided for the applicable exam as may
be found at hitps /fcollegereadiness.colisgeboard org/important-dates. Provider will ship
the PSAT/NMSQT, PSAT 10, and SAT, as applicable, Official Student Guide to schools
provided that CPS schoals have ordered by the applicable shipping date which may be
found al Olips/fcollegereadiness.collsgeboard orgfimportant-dates. Consultant  will
provide CPS district representative(s), the following, plus any new data pieces added to
the Online Score Report:

¢ School and Student Deliverables:

o PSAT 8/9, PSAT/NMSQT, PSAT 10 and SAT test materials (fest
booklets for PSAT 8/9, PSAT/NMSQT, PSAT 10 and SAT ; and student
guides for PSAT/NMSQT, PSAT 10, and SAT) '

o Student Faper Score Report for PSAT 8/9, PSAT/NMSQT, and PSAT 10
(one copy sent to school)

o Student Online Score Report, delivered via the College Board website,
with linkages to, Khan Academy, a third-party website with which
Consultant has established an exclusive relationship in order for studenis
to upload their test results and receive free personalized unique study
plans based on their performance, to the extent a student chooses to use
these resources; students 13 and older can link their College Board and
Khan Academy accounts to receive free personalized practice
recommendations based on their performance (“Khan Academy”)

o School online access to individual student score reports and aggregate
score reports, and downloadable student data file, delivered via the
College Board website, Schools must return answer sheets as soon as
possible after testing to receive all reporis on the data portal.

o School online access to Consultant's AP Potential™ website (for
students in 8 grade or above)

o The Official Educator Guide

« CPS Deliverables:

o CPS online access via a district wide license to individual student score
reports and aggregate score reports, and downloadable student data file

o CPS online accese via a district wide license to AP Potential website

o CPS studentlevel accountability file for any district-required testing
windows delivered within 75 days after the tast day of testing

Consultant will make the aforementioned participation and performance data available for
CPS high school students enrolled in schools participating under this Agreement through
Online Score Reports website. |If CPS requests data for non-public school students, the
CPS must also submit a ietter from the non-public school, stating its approval and
authorization to the Consultant to release the data to the CPS. '

CPS may provide the Online Scare Reports fo the state or federal agency that has funded
any of exams furnished under this Agreement. CPS is prohibited from using the Oniine
Score Reports and any data within the reports for any other purpose without the express
written consent of the College Board. The schools shall promptly return all test materials,
inciuding test booklets, when required by the consultant. CPS and the schools are
prohibited from copying, disseminating, publishing, displaying or distributing in any form,
or reproducing the PSAT 8/9, PSAT/NMSQT, PSAT 10, or SAT bocklets in whole or in
part, without the prior written consent of the College Board.
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Notwithstanding any provision to the contrary and in accordance with the terms of the
Agreerment, particularly those regarding College Board's intellectual property, CPS
acknowledges and agrees that the Online Score Reports, PSAT 8/9, PSAT/NMSQT, PSAT
10 and SAT examinations, and all fems {questions) contained therein (collectively “PSAT
IP*}, including all copies thereof, all examination materials, at all times are owned
exclusively by the Consultant, who is the exclusive owner of all rights therein, in and to the
AP examination, including, without limitation, all copyrights, trademarks, trade secrets,
patents, and other similar proprietary rights, and all renewals and extensions thereof.
Nothing in this Agreement should be interpreted to indicate that the Consultant is passing
its proprietary rights in and to the PSAT 10 and PSAT 8/8 examinations to the CPS except
for the license that has been granted. The parties acknowledge and agree that Consultant
may use the PSAT IP in accordance with its normal course of business without separate
or prior permission from CPS. Consultant shall protect the PSAT and SAT scores in a
secure manner in accordance with this Agreement.

D. AP Professional Development: Consuitant shall provide professional development
(PD) for teachers and counselors, AP coordinators, and school administrators. Gonsultant
shall provide a maximum of 12 full-day (6.5 hours) sessions throughout the Term. PD topics
will be agreed upon by the individual school or Office of Magnet, Gifted, AP and 1B
Programs and the Consuitant. All PD sessions will not exceed 30 participants per session.
PD sessions will take place in CPS occupied buildings. These sessions could include PD
requests by individual schools, paid for by the school or PD sessions requested by the
Office of Magnet, Gifted, AP and 1B Programs and paid for by the Office of Magnet, Gifted,
AP and iB Programs in accordance with the costs set forth in the Budget/Pricing/Payment
Section of this Scope. Consultant shall provide a Coilege Board endorsed instructar to
lead each PD. Consultant shall provide one set of materials per registered aftendee per
PD session. The list of materials for each session / workshop will be agreed upon by the
Consultant and Office of Magnet, Gifted and |B Pragrams prior to the PD session.

E. SAT Suite of Assessments Professional Development: Consultant shall provide
professional development (PD} for teachers, counselors, test coordinators, and school
administrators to support with the implementation of the SAT Suite of Assessments at no
cost to CPS. Consultant commits to providing at minimum 24 three-hour workshops each
academic year for the duration of the contract. PD topics will be agreed upon by the
Department of Student Assessment and the Consultant. Topics may include test
administration policy and logistics, Official SAT Practice in Khan Academy, and College
Board counselor needs, among others. Before any costs may be charged to CPS for
these services, an amendment to this Scope and the Agreement may be necessary.

F. SAT Suite of Assessments Data Matching & Score Verification: As part of the
Services provided in exchange for the cost of assessments, Consultant shall provide data
matching and score verification services to ensure that scores in the SAT suite of
assessments are matched to the correct testing students,

G. College Board Research Services: Consuitant shall provide ongoing research
suppott as may be requested by CPS. Research may include (among other things)
guestions regarding fopics like national norms (growth and attainment}; demographic trends;
suitabitity of nationa! data-for conclusions about CPS's student population; how to interpret
scores, efc. These research touchpeints would occur on an as-needed basis, depending on
the questions that surface from discussions between CPS and stakeholders throughout the
duration of the Agreement. Any research and any data, reports, or cther materials generated
from the research shall be considered CPS Data and shall be handled in accordance with the
ferms of the Agreement.

BUDGET/ PRICING/PAYMENT:

Consultant shall be paid upon receipt of an invoice for Services rendered and/or Materials

ordered and delivered. Consultant shall submit monthly invoices to the individual CPS school(s)

for the Services rendered and/or Materials delivered to that school for the preceding month. If
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Services and/or Materials are net rendered in a given month then the Consultant shall not submit
an invoice for that month. Consultant shall submit monthly invoices to the CPS Project Manager
for Services rendered and/or Materials ordered by and delivered to the Office of Magnet, Gifted,
AP and IB Programs or the Department of Student Assessment. The total maximum
compensation payable to Consultant through the Term of the Agreement shalt not exceed Eight
Million Three Hundred Fifty Thousand and 00/100 Dollars ($8,356,000.00).
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Program “ MilestonefTask/Deliverable Description Delivery/Performance | Cost -
o 3 Date{s} _ ' o
Advanced AP Exams Administration {not low- According to College | $142 per student for AP
Flacement income) Board School Year Research and AP
(AP} Administration Seminar exams
Calendar
$94 per student for all
other AP exams
Advanced AP Exams Administration (low income) According to College | $53 per student
Piacement Board School Year $15 per student (if
(AP) Administration status quo remains for
Calendar DOE and IL)
Advanced Professional Development Dates determined by 1-day $4 500
Placement AP IL Grant Workshops participating schools 2
(AP) AP Capstone Summer PD 2-day $7,875
AP Redesign Course Workshops 3-day $11,250
4-day $13,200
5-day 516,000
Advanced Instructional Materials Qptional AP Services
Placement « AP Insight
(AP) e AP Mentoring
SAT Suite of | Fall PSAT Administration PSAT 8/9; According | PSATS/9: $9 per test
Assessments s PSATE/9 1o school-selected
e PSAT/NMSQT dates PSAT/NMSQT: $14.40
per test (fee waivers
PSAT/NMSQT: cover qualifying 111
According to College | graders)
Board Yearly
Calendar
SAT Suite of | Fall SAT School day Administration College Board SAT SAT without essay: $8
Assessments School Day dates per test
SAT with essay: $15 per
est
SAT Suite of | Spring PSAT Administration According to CPS- PSAT 8/9: $5 per test
Assessments « PSAT8/9 selected
s  PSAT 10 Adminisiration Dates | PSAT 10: $10 per test
by Year
Total Not to Exceed. $8,350,000.00
3. OUTCOMES: Consultant's Services may contribute to: 1) teachers with appropriate AP

content knowledge, teaching methodology and strategies through professional development fo
increase student access in AP courses; 2) an increase in the number of low-income students who
take a rigorous college preparatory course such as AP; 3) an increase in the number of students
who earn a "qualifying” score on AP exams; 4) an increase in the of low-income students who take
a pre-college entrance exam in preparation for the SAT; and §) an increase in the number of
students who meet the grade-level and College and Career Readiness Benchmarks in the SAT
Suite of Assessments.
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College Board Privacy Policies



https://www.ccllegeboard.org/privacy-policy

beginning of content:
Our Commitment to Your Privacy

The information on this site will be updated as necessary. it was most recently updated Jan.
15, 20186,

The College Board respects your privacy, and we are committed to protecting it. We bhave created
this page so that you can easily access our policies about the different ways in which your personal
information might be used, and the options you have to control it

Data Privacy Overview | Privacy Statement | Program-Specific
Privacy Policies

Data Privacy Overview

We have designed a set of privacy principles, which govern how we use your personal information.
The College Board gives students the aopportunity to choose what personal information they provide
to us and how we may share that information.

1. The College Board collects personal information only to administer tests and deliver
educational opportunities to students.

2. The College Board gives students and families complete discretion as to how much
additional information they disclose, beyond the minimum information needed to connect
students with college success, including registering for the SAT or saving college lists.

« During the registration process, we ask students for; name, address, date of tirth,
gender, Social Security Number or student ID, and address. We may also ask for
phene numbers and email addresses, schoaol name, grade level or expected
graduation date, ethnicity, and a parent's hame, email address, and education lavel.

« Sometimes, schools will provide us with student personal information {o register the
students for College Board tests. Schools may share student name, address, date of
birth, and gender, and in certain circumstances information about students to help
the College Board determine if they qualify for fee waivers. Students provide any
remaining personal information themselves.

= For students who use our financial aid application services, including C$S/Financial
Aid PRCFILE, we collect family and student financial information only for the purpose
of aiding the institution in processing the students’ aid application.



3. We ask students for personal information to help them make choices about their future.

s To help students receive the most relevant and accurate information about their
college opticns and scholarship opportunities through Student Search Service®, we
alsc ask optional questions about academic and extracurricular interests, career and
field of study interests, family income, and religious preferences. Students must opt
in to participate in this service; the College Board does not include students without
their consent. Students may also opt out at any time.

s e always encourage parents and guardians to get invalved in their child's
educational choices, so we offer a service, called "CC: a Parent,” which allows the
parents or guardians to receive copies of emails that their child requests to receive. If
students provide a parent's name and email address, that parent will receive an
emai from the College Board asking if they want to receive copies of the emails that
their studenis will receive.,

4. We will not agk students to send credit card, bank, or password information over the phone
or by email.

5. We do not send students {ext messages or emails or call them on the phone unless they
specifically opt in to the communication.

6. We only share student information for educational purpases.®

s We report scores to students and their schools, districts, and states to help measure
educatichal progress and support a student's path to college.

+ If students request it, we use information to send customized college planning
information.

s We use student information to provide SAT, AP, and college application fee waivers
for income-eligible students.

» We share a limited amount of personal data with our partners — and only that data
neaded for the sole purpose of administering testing senvices, and producing and
generating student scere reports.

«  On our website, we use student information to customize and personalize the content
users see, such as important reminders about SAT test dates and college-planning
milestones.

= We share de-identified student infarmation with researchers to conduct statistical
studies and analyses related to College Board programs and services that address
critical issues in education and contibute to viable solutions,

7. The College Board does not sell student information. Students can voluntarily opt in to our
Student Search Service. Qualified colleges, universities, nonprofit scholarship services, and
educational crganizations pay a license fee to use this information to recruit students and
manage enroliment in connection with educational or scholarship programs.

= If a student choosas to participate in our Student Search Service, the student agrees
to share their name, address, and responses to the Student Data Questionnaire with
colleges, universities, and scholarship programs. This information will be used for



recruitment, scholarship opportunities, and college planning outreach.

»  These organizations must sign a license agreement, which outlines the specific
terms for which the student information can be used before it must be destroyed.

« Under no circumstances are these organizations allowed to give the student
information to other organizations.

s The College Board consistently monitors the use of student information by licensed
organizations for compliance.

« Students can opt out of Student Search Service at any time.

= More information about Siudent Search Service.

*r If ofdarad Bo by a court
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Privacy Statement

The College Board is a not-for-profit membership association whose mission is to connect students
to college success and opportunity. We recognize the importance of proteciing the privacy rights of
our users and the following policy outlines our collection and use of the information that you provide
{0 us while using our site.

If you have an unresolved privacy or data use concern that we have not addressed safisfactorily,
please contact our U.S.-based third party dispute resolution provider (free of charge)} at [Opens in
Mew Windowlhitps:iffeedback-form.trusis.comfwatchdogirequest.

Within this privacy statement, you will find:

e & & B & B B © ¢ ¢ & 5

Personal information Collected

Children Under 13 Years of Age

Educaior Section

How We Use Your Information and Disclose it to Third Parties
Communications from the Collene Board and Opidn Choices
Communications from Orqanizations Participating ip Student Search Setvice
Third-Pasty Links

Adobe Bevice Co-op

International Users and Transfers of Data and Information
Changes o Our Policy
Terns and Conditions

Personal Information Collecied

Users do not need to create an online account to view most of our website; however, to register for
exams or use certain tools on our site, an account is necessary.



Student account creation: When students create an online account, we collect the following
personally identifiable information: first name, middie initial, last name, zip code, gender, date of
birth, date of high schoot graduation, email address, username, and password. In addition, users can
supply a parent or guardian's first and {ast name, and emalil address to activate the CC a Parent
service.

Exam registration: In general, the College Board collects student name (first, middle, last), mailing
address or zip code, date of birth, email address, and sex. For certain tests, the College Boasd may
also collect student phone number (ACCUPLACER, AP, SAT), student 1D or SSN (ACCUPLACER,
AP, PSATANMSQT, and SAT), date of high schoo! graduation (CLEP and SAT), and certain
demaographic information, such as race, ethnicity, religion, andfor parental education
(ACCUPLACER, AP, PSAT/MNSQT, and SAT). Te process your registration payment, credit card
infarmation will alse be collected. To read the privacy statements and testing polices associated with
a specific exam, please see Program-Specific Privacy Policias.

Student Search Service: Student Search Service is a free service that provides students with
Information about college planning, as well as admissiaon and scholarship information, from the mere
than 1,10C participating colteges, universities, and scholarship programs. If students choose (o
participate in this service, they agree o share information about themselves to participating colieges,
universities, scholarship programs, and educationat organizations, to be used only for recruitment,
scholarship opportunities, and college planning outreach. These organizations must sign a license
agreement which outlines the specific terms for which the student information can be used before it
must be destroyed. Under no circumstances are these organizaticns allowed to give the student
information to other organizations. Refer to the Student Search Bervice if you have questions or
want more information about the program, or call 866-825-8051.

Pay for College: In the Pay for College section in BigFuture™, we offer a variety of tocls and
services that provide access to current informaticn about college costs, scholarships, financial aid
applications, and college financing. When students complete the CSS/Financial Aid PROFILE
application, we collect the following information; first and last name, address, telephone number,
date of birth, gender, anticipated graduation date, family financial infarmation (such as income,
assets and tax information} and social security number (optional). This information is used for the
sole purpose of precessing the C3S/Financial Aid PROFILE application, on behalf of the college or
institution to which the student is applying.

CC a Parent Service: We encourage parents/guardians to get involved in their child’s educational
choices by offering this service, which allows the parent/guardian to receive copies of the important
emails that we send (o students, We collect the parent/guardian’s first and last name as well as
email address. This service generally includes email reminders about upcoming dates and
deadiines; SAT registration receipts, notifications, and admission tickets for test day; test center
alerts; and score announcements. To protect the security of your College Board website account, we
do not send copies of usemame or password reminders to parents or guardians.

Children Under 13 Years of Age

We do not knowingly collect personally identifiable information online from children under the age of
13. If a child provides us with this type of information online, please email us {0 have the acoount
ceactivated or call BOG-756-73460.

Educator Section

Users do not heed an online account to view most of the website, however, accounts are required to
perform certain tasks or save personalized information. For example: ordering AP or PSAT/NMSQT
exam materials, registering for workshops, and reguesting additional fee waivers.



Educator account creation: We collect the following personally identifiable information from users
who wish to create an online account; first name, middie initial, and last name, name suffix, gender,
job title, school affiliation, username, password, email address, and hirth month and day.

Test Coordinator account creation: Establishing yourself as a test coordinator for your designated
schooc| allows you the benefit of ordering testing materials online. When creating an online account,
we collect first and last name, email address, phone number, and an alternate contact name from
the school. We use the alternate contact name in case there are questions regarding an order. in
addition, test coardinaters may also provide information, such as: name, work phone, fax number,
and email address, which can be displayed on the public Web page for the school's testing center.

Online event registration: If you register for a workshop, meeting, or conference through the site,
we'll capture credit card information, the type of services or products ordered or purchased, and the
date of the order or purchase.

How We Use Your Information and Disclose It to Third Parties

« The College Board uses your information consistent with its mission and in connection with
the services associated with administering its tests. These uses include; sharing information
with our operational partners for the sole purpose of administering testing services, and
producing and generating student score reporis; sharing scores with high schoals, colleges,
and governmental departments of education for reporting purposes; and sharing information
with research partners conducting research on behalf of the College Board.

« Toinvite you to patticipate in surveys and focus group.
¢ To verify user identity during customer service calls.

« To customize and/or personalize your website experience, including: pre-filfing an exam
registration with stored personally identifiable information; fulfilling online purchase requests
or other fransactions performed on the site(s), including sharing relevant personally
identifying information with a College Board vendor so the vendor can complete purchases
or transactions,

» We use outside companies to process credif cards and to ship free or purchased goods.
These companies do not retain, share, store, or use personally identifiable information for
any other purpose. ‘

¢ In addition, we use an outside company to send email communications to our users. This
company does retain and store personally identifiable information for the sole purpose of
processing the email communications. They do not share, sell, or rent this information for
any other purpose. Information shared with our email service provider includes: first and tast
name, address, date of birth, landline and/or mobile phone number, and email address.

« In support of operating, hosting, and enhancing our website{s), personally identifiable
information may be accessed by contractors who assist with pragramming and fechnical
aspects of website operation. All contractors adhere o the College Board's confidentiality
and privacy conditions.

« We may also include de-identified and/or aggregate information that users provide to
conduct research and to use to identify, develop, and offer products and services that help in
the transition from high schoal 1o college.



Communications from the College Board and Opt-in Choices

We communicate electronically with our users through two types of emalls: system-generated emails
and optional commercial emails.

» System-generated emails are a direct response to a user's action on our site, for example,
confirmation of an online store purchase, an SAT admission ticket, and username and
passward reminders.

+ Optional commercial emails are sent to inform users about Coliege Board products, services,
newsletters, alerts, and surveys. Users may opt in to receive these emails and can change
their email preferences at any time. For example, if you no longer wish to receive commercial
emails, you can easily unsubscribe in one of the following ways:

« Click the unsubscribe link at the bottom of the College Board email,
« Manage your email subscriptions through your College Board account.
« Call Customer Service at 8566-756-7346.

s \Wrile to: The College Beard, 250 Vesey Street, New York, NY 10281
Attention: User Account Manager.

s  The College Board may afso offer some users the option of receiving texts or SMS
messages to a mobile phone. Users must opt in to receive text communications and can
always unsubscribe or STOR receiving text communications.

Communications from Organizations Partficipating in Student Search
Service®

When students receive communications from organizations that participate in Student Search
Service, these or ganizations are required to maintain strict confidentiality. The frequency and mode
of communication is determined by the organization that receives the student's contact information.
Every communication from these organizations is required to contain specific instructions on how to
unsubscribe from that particular instifution. To unsubseribe from the entire Student Search Service

-program, call 800-626-9795 or write to; The College Board, 11955 Democracy Drive, Reston, VA
20190, Attention: Student Search Service,

Tracking Technologies and Use of Cookies

Ve use cookies to remember your settings. This facilitates more efficient browsing on subsequent
visits by using your preferences to custcmize the content and/or fayout of our site(s). You can control
the use of cookies at the individual browser level. If you turn off your cookie settings, you may stili
use our site, but your ability to use some features or areas of our site may be limited.

Cockies and other technologies such as: beacons, tags, and scripts are used by the College Board
and our third-party affiliates, or analytics or service providers in analyzing trends, administering the
site, tracking users' movements arcund the site, and to gather demographic information about our
user base as a whole.

Third-Party Links




In an attempt fo provide you with increased value, we may include third-party links on our site. These
linked sites have separate and independent privacy policies. We therefore have no responsibility or
liability for the content and activities of these linked sites. Nonethsless, we seek to protect the
integrity of our site and welcome any feedback about thass linked sites {including if a specific link
does not work).

Adobe Device Co-op

The College Beard participates in the Adobe Marketing Cloud Device Co-op both to betier

understand how you use our website across various devices and to potentially deliver you tailored
promaotions. [Opens in Mew Window]Learn mare about how Adobe does this or [Opens in New
Window]manage your privacy.

international Users and Transfers of Data and Information

The College Board, its website, and its website servers are focated and operated in the United
States. Therefore, your information will be transferred from your location to the United States, which
may not provide the same level of protection for your personally identifiable information as your
home country. The information may be availahle to the United States government or its agencies
under a lawful order in the United States. When you furnish informaticn to the Coflege Board
through this website for any reason, including for any of the services we offer, you are consenting to
a cross-border transfer of that information fo the United States. i you do not agree to this
international transfer of data, then you should refrain from using the website and the services it
offers. If you choose to revoke your consent to such transfer, we may cease processing your
information, which depending on the service you are using the website for, may impact your ability to
apply for ar be accepted to a U.S. college or university.

Changes to Our Policy

if we decide to change our privacy policy, we will post those changes on this page. Policy changes
will apply only to information collected after the date of the change.,

Terms and Conditions

Please also visit our {CGpens in Mew Windowlierms and conditions section establishing the use,
disclaimers, and limitations of liability governing the use of our website.

Back to to

Program-Specific Privacy Policies
Additional program-specific, policy-related information appears in the links directly below:

[Opens in New WindowlAP (.pdii2.3MB) see pg. 2

[Opens in New Window]PSAT/INMEQT (pdf/1.45MB) see pg. 4
[Opens in New Window]SAT (.pdi/826KB) see pg. 48

[Opens in New WindowSpringBoard Oniine

[Cpens in New WindowlACCUPLACER (.pdff273KB)

[Opens in Now Window]CLEP

[Opens in New Window]AP Insight

Back 1o fop






