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REDACTED VERSION

SERVICES AGREEMENT i

This Services Agreement (“Agreement”] is antered into between Smartsheet Inc. (“Smartsheet”) and the Board of Education of the
Clty of Chicago, a body politic and corporate, commonly known as Chicago Public Schools {"Customer” or “Board”). This Agreement
governs the use of the Subscription Service, any Professlonal Services, and any other praducts or services received from Smartsheet
by Customer [collectively, the “Services”). For the avoldance of doubt, this Agreement may apply to any Order or SOW entered Into
by Customer and its Afflliates (as permitted under Section 5,4 below). This Agreement is effectlve as of the Subscription Effective Date
speclfied on the initlal Order.

1. Services.

11 Subscriptlon Service. Subject to this Agreement, and in consideration of the fees specified In any Qrder, Smartsheet will make
the Subscription Service avallable to Customer throughout the Term. If Customer purchases a subscription to an Add-On, the
subscription Service will be deemed to Include such Add-Ons except as otherwise expressly provided herein. Smartsheet hereby grants
Customer a worldwide, non-exclusive, non-transferable right to access and use the Subscription Service during the Term for

Customer’s Internal buslness purposes, pursuant to the terms and conditions of this Agreement.

1.2 Profasslonal Services, Subject to this Agreement, and in consideration of the fees specified in any applicable Order or SOW,
the parties may agree for Smartsheet to provide Profassional Services. The specifications for Professional Services, if any, will be as
set forth in an Order ar SOW, Smartsheet hereby grants Customer a wortdwlde, non-exclusive, non-transferable right to access and
use Work Product reswlting from Professional Services during the Term for Customer’s Internal business purposes, pursuant to the
terms and conditians of this Agreement.

2. Use of the Subscription Service and Prafessional Servicas; Restrictions.

21 Conditlons. Smartsheet's provision of the Subscription Se¢vice and Professional Services Js conditioned on Customer’s
achnowledgement and agreement ta the following:

{a) - Certain types of information included In the Customer Content may be subject to specific laws {e.g., laws regarding
personally Identiflable information, payment card Informatlon, protected health Information, etc.). Customer, not Smartsheet, is
responsible for compliance with any such laws with regards to such Customer Contens. Without fimlting the foregoing Customer
represents and warrants that If applicable, Customer will provide any required notice to, and obtain any required consent from
individuals and/or other entities related to the Customer Content and any personal or otherwlse protected information Included
thereln.,

{b) All Customer Content stored utilizing the Subscription Service is malntained In encrypted form (in transit and at rest)
and Smartsheet doas not access or disclose Customer Content except; {l) as requested by Customer to epable the provision of
customer support; and (ii) as necessary for Smartsheet to (1} comply with applicable law or legal proceedings, or (2) investigate,
prevent or act against suspected abuse, fraud or violation of this Agreement. Except when doing so would compromise Smartsheet's
ability to comply with applicable Jaw or legal proceeding, or compramise Smartsheet’s investigation, prevention or action of or against
suspected abuse, fraud or violation of this Agreement, Smartsheet will; {x) use best efforts to give Customer notice of such access or
disclosure; (y) use diligent efforts to limit access or disclosure ta that which is necessacy; and (z) reasonably cooperate with Customer,
at Customer expense, (n its efforts to ensure that any disclosed Customer Content will be subject to a protective order or other legally
avallable means of protection, Unless praohibited by law, If Smarisheet receives a request from an indlvidual to access, amend, or
delete their personat information stored as Customer Content or Account (nformation provided by Custorner, Smarisheet will refer
such requests to Customer. Customer will be respensible for responding to such requests as required by applicable law, and
Smartsheet will provide Customer with reasonable support as necessary to facilitate Customer's response.

{c) The Subscription Service facilitates the sharing of nformation within Customer’s arganization and potentially outside
of Customer's organization. Between Customer and Smartsheet, Customer has exclusive control over the distribution of and access to
the Customer Content.

2.2 Login Credentlals. Each sat of login credentials for the Subscription Service may be used anly by a single, individual Customer
User. Customer agrees to promptly notify Smartsheet of any unauthorized access or use of login credentials of which Castomer
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becomas aware. Customer will be responsible for any breach of this Agreement, Including but not limited to the Acceptable Use Policy
{defined below), by any Custormer Users to the extent permitted by law.

23 Prohiblted Use. Customer will not, and will ensure that Customer Users do not: [a} “frame,” distribute; resell, or permit access
10 the Subscription Service by any third party other than for its intended purposes; (b} use the Subscription Service other than In
compliance with applicable laws; {c} interfere with the Subscription Service or disrupt any other user’s access to the Subscription
Service; {d) reverse englneer, attempt te gain unauthorized access to the Subscription Service, or attempt to discover the underlying
source code or structure of the Subscription Service; (e} submit to the Subscription Service any content or data thal violates the
Acceptable Use Policy, as updated by Smartsheet from time to time (a current version of which can be found at
s/ foemwr srnarsheet comfacaetable-use polley) {*Acceptable Use Polley”); {f} submit to the Subscription Service any malware
or any unauthorlzed feature that is designed to alter any software, program, data, device, system or service, or provide unauthorized
access to the Subscription Service; or {g) use any robot, spider, data scraping tool, extraction tool, or similar mechanlsm with respect
to the Subscription Service,

24 Usagie Limltatlons. Customer’s subsctiption Is subject to the limits on Licensed Users set forth in each Order as well as the
storage and other limitattons set forth In the Subscription Limits Polley, as updated by Smartsheet from time to time {a current version
of which can be found at i/ www.simartsheetcom/limitg-policy} (“Subseription Limits Policy”). Notwithstanding the foregoing,
Smartsheet will not reduce the limits applicable to Customer's subseription plan durlng the Term of the relevant Order.

2.5 Account Informatlon, Account Information will be provided to Smartsheet by Customer Users, but Customer may provide
certain Account information (e.g., Customer User titles, departments, phone numbers, or profile pictures) for Customer Users when
conflguring Customer’s account. Except for name and emall address, Customer Users may elect whether to display thelr Account
Infarmation within the Subsctiption Service, If Account Infarmation Is provided by Customer, Custoiner represents and warrants that:
{a) Customer has provided all required notice to Custorner Users pursuant Lo applicable law, Customer policy, etc.; and {b} Customer
has all rights, permissions, and cansents necessary: (1) to provide the Account Information to Smartsheet; and () for the display of
such Account Information within the Subscription Service. Per Section 2.1{b) above, Smartsheet wiil refer to Customer any requests
related to the Account Information that was provided by Customer, and will provide Customer reasonable assistance to facllitate

Customer’s response ta such requests, unless prohibited by law.
3 Customer Content; Account Information; Processing of Data.

31 Disclosure, The Subscription Service Is designed to facilitate collaboration and sharing of Customer Content among Customer
Users and, if elected by Customer Users, with thied parties. As specified In Sectlon 2.5 above, use of the Subscription Service also
entalls disclosure of some Account Information {e.g., name and emall address) to other users. Smarisheet will not be responsible for
any disteibution, publication, display, or other disclosure of Customer Content or Account Information by Customer Users or
Collaborators via the Subscription Service.

32 Progessing. Customer agrees that Smartsheet may: (a) process the Customer Content fo make the Subscription Service
avallable ta Customer; and (b} process the Account Information as necessary te provide the Subscription Service, adminlster Its
business relationship with Customer (including for billing, customer support, and product-related communicatlons}, and as otherwlse
set forth in the Privacy Polley.

3.3 Sapvice Providers. in additlon, Smartsheet may allow service providers who act on Smartsheet's behalf to process Customer
Content and Account Information In connection with Smartsheet's provision of the Subscription Service, provided that: {a) such service
providers are subject to confidentlality obligations that are substantially as protective of the Customer Content and Account
information as those set farth In this Agreement; and (b} Smartsheet will be responsible for any breach of this Agreement by such
setvice providers.

34 Security. Smartsheet has implemented and wiil maintaln commercially reasenable Information securlty policles and
safeguards, which include technical and organlzational measures, designed to preserve the security, Integrity, and confidentiality of
the Customer Content and to protect it against unauthorlzed access and information security threats, Smartsheet’s current practices
are described In Schedufe 1. Smartsheet may update such practices from time to time; provided that the level of security provided for
the Customer Content wil not be materlally degraded.

Smartsheet Services Agreement 2
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35 Treatment at Termination. The Subscription Service includes a feature that permits Customer, at any time during the Term,
to obtain a zip fite backup that includes: (a) Customer's then-current file attachments in thelr native file formats; and {b) all other then-
current Customer Content in an Excel file, Upon Customer's request made prior to termination of this Agreement, Smartsheet will
allow Customer’s SysAdmin(s) to have read-only access to the Subscription Service for the sole purpose of retrieving Customer Content
for thirty (30) days following termination of this Agreement. Thereafter, Smartsheet has no obligation to retain; and may delete,

Customer Content in accordance with Section 7 of Schedule 1,

3.6 Ownership. As between the parties, Customer retains all right, title, and Interest In and to ali Customer Content, Customer
represents and warrants that it has all rights, permissions, and consents necessary: (a) to submit all Customer Content to the
Subscriptlon Service; {b) to grant Smartsheet the limited rights to process Customer Content as set forth in this Agreement; and (c) for
any transfer or dizclosure of Custorner Content among or hy Customer Users and Collaborators.

4. Additlonal Products and Services,

4.1 Connectors. Customer may (if Customer's subscription includes one or more Connectors) use Cannectors to integrate the
Subscription Service with Customer’s accounts or subscriptions to third-party services ar applications. In such case, Customer Users
may transfer information between the Subscription Service and such third-party services or applications via the Connectors, resulting
In the modification of Customer Content or the content and informatlon stored In Customer's thisd party services or applications,
Smartsheet will have no liability for modification or deletion of Customer Content or data in third-party services or applications through
use of a Connector by a Customer User,

4.2 Ounline Training. Customer may have access to the Tralning Resources. In such case, Smartsheet hereby grants Customer a
waorldwlde, non-exclusive, non-transferable right to access and use the Trainlng Resources durlng the Term for Customer’s internal
business purposes, pursuant 1o the terms and conditions herein. Customer acknawledges that the Tralning Resources are subject to
change, and Smartsheet daes not guarantee the availability of any content. The Tralning Resources are not part of the Subscription
Service.

4.3 smartsheet Labs Apps. Smartsheet may make Labs Apps available to all users of the Subscripiion Service. Customer Users
are granted a worldwilde, non-exclusive, non-transferable right to access and use the Labs Apps durlng the Term for Customar's
internal business purposes, pursuant to the terms and conditions herein. Customer acknowledges that use of the Labs Apps Is at
Customer’s sola risk and responslbillty, end access to the labs Apps may be terminated at any time, Labs Apps are made avaliable

without charge and are not part of the Subscription Service.

4.4 Community Features, Smartsheet may make public forums, onfine communities, or bulletin boards {(“Community Features”)
avaifable to all users of the Subscription Service. Customer Users are granted a worldwlde, non-exclusive, non-transferable right to
use the Community Features, pursuant to the terms and conditions hereln, Custamer Users who use the Community Features: (a)
grant Smartsheet a worldwide, perpetual, nan-exclusive, royalty-free, transferable right to use content posted by such Customer Users
{“Community Content”) 10 provide the Community Features and improve the Services; (b) acknowledge that Community Content may
not he able to be deleted; and (c) are responsibie for all activity that occurs under thelr account, Including any liablity arising from
thelr Community Content but only to the extent such liabliity Is not prohibited by law.. All Community Content {including any links to
third-party sites or applications) pravided by Customer Users must comply with the Acceptable Use Policy. Smartsheet reserves the
right to remove, edIt, or reinstate any Community Content In its sole discretion, and without notice to the originating Customer User.
Smartsheet disclalms all liabliity arlsing from the Community Content and use of the Community Features, Including exposure to
content that Is potentiaily offensive, Indecent, inaccurate, objectionable, or otherwise inappropriate. Customer acknowledges that
use of the Community Features Is at Customer’s sole risk and responsibifity, and access to the Community Features may be terminated
at any time. The Community Features are made available without charge and are not part of the Subscriptian Service.

4.5 Third-Parly Applications. Third-party applications and web services, including without limitation Pastner Apps, may be
available to Customer for use with the Subscription Service, These applications and services are provided by third parties and are not
part of the Subscription Service, except where otherwise specified, Third-party applications and services may be stibject to end user
license agreements that accompany them, as agreed to between a third party and Customer, and Smartsheet has no liabllity
whatsoever with respect to any third party applications and services, Notwithstanding the foregeing, the payment provislons {and
only the payment provisions) of this Agreement apply with respect to Partner Apps purchased by Customer under an applicable Order.
Nothing In this Agreement shall be interpreted to mean that Customer I5 agreeing to or bound by the terms of any third party end
user license agreements or clickwrap agreement by virtue or through the execution of this Agreement.

Smartsheet Services Agreament 3
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5. Fees and Payment,

5.1 Eees. Inconsideration of the Services, Customer will pay the fees specified in each Order and/for SOW, The total compensation
paid to Customer in conslderatlon of any Services provided during the Initiai Term or during any Renewal Term, If applicable, shall not
exceed Seventy-Five Thousand Dollars ($75,000.00) without prior written approval from the authorlzed representatlves of Customer,
Including but not limited to its General Counsel, Smartsheet may raise the unlt price speclfied In an Order for any Renewal Terms
upen wrltten natice to Customer (including via emall} at least thirty {30) days in advance of the start of the Renewal Termn. (I Customer
selects a multl-year Subscription Term for an Order: {a) Customer may slect to pay the total faes for the Subscrlption Service at the
outset (n Nleu of belng Ivoiced annualty; or (b) Customer will be Involced the annual fees for the Subscrlption Service on or around

All fees are nonrefundable once pald, except as expressly otherwlse provided In this Agreement or the applicable SOW or Order,

5.2 Payment. Customar agreas to promptly notify Smartsheet of any changes to Its bllling Information during the Term. Unless
otherwise provided In the applicable Order or SOW, all amounts under this Agreement are payable In U.S, doliars net thirty {30} days
from the date of the invoice, Smartsheet reserves the right to correct any billlng efrors or mistakes that Smartsheet identifles even if
Smartsheet has already issued an invoice or received payment. Amounts due to Smarisheet by Customer may not be withheld or
offset against amounts due or asserted to be due to Customer from Smartsheet, Customer shall process payments and Smartsheet
shall be accorded the rights provided under the Local Govermment Prompt Payment Act {S0 ILCS 505/1 et seq.). Other than [ncome
taxes Impased on Smartsheet, Customer wiil bear all takes, dutles, VAT and all other governmental charges {collectively, “taxes™)
resulting from this Agreement. If Customer §s exempt from any applicable taxes, Customer will provide evidence reasonably
satisfactory to Smartsheet of Customer's tax-exempt status. Customer will send payments according to the payment Instructions
provided to Custormer by Smartsheet on the applicable involce, If Customer requires a vendor reglstration form, or other
documentation, such requirement will in no way affect or delay Customer's abligation to pay any amounts due hereunder. Smartsheet
wiil use reasonable efforts to reference the Customer purchase order number {to be specified in wrlting by Customer followlng
execution of this Agreement and specifled annually for renewals or for additlonal purchases on a purchase-by-purchase basls) on each
Involce. Smartsheet acknowledges that fallure to intlude the purchase order number may result In delay of payment.

53 ftefunds. If Customer terminates this Agreement for Smartsheet’s uncured breach pursuant te Sectlen 6.4 or pursuant to
Sectlon 10.2, Customer will be entitled to a prorated refund of prepald, unused fees for the Subscrlption Service and If applicable, the
Training Resources and/or Partner Apps. If Customer termlnates an SOW or an Order for Professional Services pursuant to Sectlon
10,3, Custamer wifl be entitled to a prorated refund of the prepald, unused fees for the Professional Services.

5.4 Schogls. Smartsheet and Customer may agree for Individual schools within Customer's district to purchase the Subscription
Service or Professlonal Services, provided that the total for all Orders and SOWs do not exceed the maximum fees set forth in Section
5.1 above. Where an Individual school purchases such services, Customer agrees to this Agreement on behalf of such schools.  if,
subject to Customer's approval, an Order or SOW is executed by a corposate affillate of Customer, the tétm “Customet,” as used n
thls Agreement, will Include that school, Each Order or SOW properly executed under this Section 5.4 becomes a part of this
Agreemenl belween Smartsheet and Customer. For clarlty, no other afflllate of Customar can purchase the Subscrlption Service or
Professlonal Services under this Agreement without the written approval of Customer,

55 Payment Processors and Resellers, Customers may elect to purchase certaln Services through an authorlzed reselier {or one
af {ts partners} (each a "Reseller”} or elect o pay for the Services under this Agreement through a third party who protesses
Customer’s payments (each a "Payment Processor”|. Customer’s obligation for payment to, and relationship with, any Reselies or
Payment Processor Is between Customer and such Reseller or Payment Processor, If Customer elects to use a leseller or Payment
Processor, Customer remains llable for the fees under this Agreement and If the Reseller or Payment Processor falls to remit any lees,
Smartsheet wlll Involce Customer accordingly.

5.6 Free Avcess, If Custamer Is provided with aceess to any Service at no charge, Customer acknowladges that {a) the version
available to Customer may not Include or allow access ko all features and functionality avallable to paid subscribers and (b} the Service
is made avallable to Cusiomer on an “as is” basis without any warranty, support, maintenance, or other obligation of any kind. Add-
Ons provided without charge are not part of the Subscription Service for purposes of this Agreement. Smartsheet may terminate
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Customer's free access to any Service at any time, unless otherwise specified, Any use of a Service at no charge is at Customer's sole
risk and responsihility.

5.7 Non-Appropriation. Expendltures not appropriated by the Board inits current fiscal year budgel are deemed 10 be contingent
liabllities only and are subject to appropriation in subsequent fiscal year budgets. In the event no funds or insufficient funds are
appropriated and budgeted In any subsequent fiscal period by the Board for performance under this Agreement, the Board shall notify
Smartsheet and this Agreement shall terminate on the earlier of the (ast day of the fiscal period for which sufficient appropriation was
made or whenever the funds appropriated for payment under this Agreement are exhausted. Payments for Services completed to
the date of notification shall be made to Smartsheet except that no payment shall be made or due to Smartsheet under this Agreement
beyond thuse amounts appropriated and budgeted by the Board to fund payments under this Agreement.

6. Term and Termination,
6.1 Term. This Agreement will remain in effect throughout the Term unless earller terminated as set forth herein.

f.2 Term; Non-Renewal of Orders. Each Order remalns in effect for the initial one-year Subscription Term, as specified in the

Order (“Initial Term”) and any subsequent one-year perlods mutually agreed on by the authorlzed representatives of hoth parties in
writing in advance (each a “Renewal Term," and collectively with the Initial Term, the “Term"),

6.3 Teqm of 50Ws. Each SOW remains in effect for the perlod specified therein. If ag period is specified, the SOW will terminate
once the Prolessional Services set forth in the SOW have been completed,

6.4 Tarmination for Cause; Smartsheet's Suspension. Either party may terminate this Agreement, including any applicable Order
or SOW, [n whole or In part, immediately )f the other party breaches any material provision of an applicable Qrder, SOW, or this
Agreement, and fails fo cure that breach within thirty (30) days of written notice from the non-breaching party identifying the breach.
In addition, Smartsheet may suspend Customer’s acress to the Subscription Service immediately W: (a) Customer falls to make a
payment for more than flfteen {15) days following its due date; or (b} Customer has (or Smartsheet reasonably suspects that Customer

has) breached Section 2.3 or misappropriated or Infringed Smartsheet's Intellectual property or praprietary rights,

6.5 Termination or Suspension by Customer, Customer may terminate or suspend this Agreement in whole or in part, without

cause at any time upon 30 days’ written notice; provided, however, that Customer will not be entitled to any refund of prepaid fees
and will remain obligated to pay any eutstanding undispuled amounts owed to Smartshest,

6.6 Effect of Termination. Upon explration or termination of this Agreement for any reason unless spacifically stated otherwlse
In the terminatlon netice: (a} ali Orders and SOWSs under this Agreement will terminate; {b} all rights and obligations of the parties
hereunder will cease [except as set forth In Sectipn 6.7 below); (¢} Customer will remaln obligated to pay for undisputed Prafessianal
Services rendered through the effective date of termination; and {d) Customer wlll not be entitied to any refund of fees (except as sel
forth in Sectfon 5.3 above).

6.7 Survival. The following sections will survive termination or expiration of this Agreement: 3.2 (Processing), 3.5 {Treatment at
Termination), 3.6 {Ownership), 4.4 {Community Features), 4.5 (Third Party Applications), 5.1 {Fees); 5.2 (Payment) {with respect to
amaunts that are accrued but unpaid as of the effective date of terminatlon), 5.3 (Refunds), 5.6 (Free Access), 6.7 {Survival), 7
(Proprietary Rights), 8 (Confidentlality), 11 (Limitatlon of Liabllity; Damages Exclusion), 12 {Indemnification), 15 (Non-Solicitation}, 17
{Notlces), 19 {Entire Agreement), 20 (General} and 21 {Non-Liabllity of Board Officials).

7. Proprietary Rights. As between the partles, Smartsheet retains all right, title and Interest in and to: [a) the Senvices, Work
Product (except that any Customer Confidentlal Information or Customer trademarks used to develop or incorporated into Work
Product will not be considered part of the Work Product and shall befong 1o Customer) and the technology and software used to
provide them, and all intellectual property and proprietary rights therein; and {b) all electronlc and print documentation and other
content and data {excluding Customer Content and Account Information) made available through the Services. Except for the licenses
as set forth in this Agreement, this Agreement does not convey any of Smartsheet’s Intellectual property or proprietary rights to
anyone, Including Customer. Customer agrees that Smartsheet will have a perpetual right to use and incorporate any feedback or
suggestions for enhancement that Customer or a Customer User provides to Smarisheet regarding the Services, without any obligation
of compensation,

Smartsheet Services Agreemient 5
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8. Confidentiality.

8.1 Confidentlal Information. “Confldantlal Information” means all non-public, proprietary business, technical, fegal, or financial
infermation disclosed or learned In connection with this Agreement that the Disclosing Party has [dentified as confidential at the time
of disclosure or that, based on the nature of the Information or circumstances surrounding its disclosure, the Recelving Party should
treat as confidential, Confidential Informatlon deoes not Include: (ajCustomer Content or Account Information; (b} Information that
was genefally known to the public at the time disclosed to the Receiving Party; {c) information that becomes generally known to the
public (other than through a breach of this Section 8 by the Receiving Party) after disclosure to the Recelving Party; (d) informatian
that was In the Receiving Party’s possession free of any obligation of canfidentialtty prior 1o disclosure by the Disclosing Party;
(e} information that is rightfully recelved by the Raceiving Parly from a third party without any restriction on disclosure; or
(f) informatlon that was Independently developed by the Recelving Party without reference to or use of Disclosing Party’s Confidential
Information. For the avoldance of doubt, Lhe handling of Customer Content and Account Information are addressed In Sectians 2.1,
2.5, and 9 and Schedule 1 . ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS I1S.” NEITHER PARTY MAKES ANY WARRANTIES,
EXPRESSED OR IMPLIED, CONCERMING THE ACCURACY OR COMPLETENESS OF ITS CONFIDENTIAL INFORMATION.

8.2 Use and Disclosure of Confideptlal inforination. Except as specifically set forth in this Agreement, the Receiving Party: (a) will
not use the Disclosing Party's Confldential Information for any purpose; (b) will not disclose, give access to, or distribute any of the
Disclosing Party’s Confidentlal Information to any third party, eucept to the extent expressly authorized In a separate written
agreement signed by both parties; and (c) will take reasonable security precautions {which will be at least as protective as the
precautions it takes to preserve its own Confidential Information of a similar nature} to keep the Disclosing Party's Confidential
Information confidentlal, Notwithstanding the foregolng, the Receiving Party may disclose Confidential Information to those of its
employees, directors, afflliates, advisars, agents, contractors, and other representatives (“Reprasentatives”) who need to know such
information for the performance of the obligations under this Agreement or for other legitimate internal business purposes, provided
that each such Representative Is bound to protect the Confidential Information by confidentiality obligations substantially as
protective as this Agreement. The Receiving Party will be responsible for its Representatives’ disclosure or use of the Disclosing Party’s
Confidentlal Information In violation of this Sectlon 8. The Recelving Party wili promptly notify the Disclosing Party upen discovery of
any unauthorized disclosure or use of the Disclosing Party’s Confidentiat Information, or any ather breach of this Section 8, by it or its
Representatives,

83 Return of Materials. Upon written request by the Disclosing Party, the Recelving Party will: (a) elther return or destroy ail
documents and media in Its possession or control that contaln the Disclosing Party’s Confidentlal Information; and (b} certify its
compliance with this Section 8.3 in writing. Notwithstanding the foregoing, the Recelving Party will not be obligated to erase
Confidential information of the Disclosing Party that is contained in an archived computer system backup that was made In accordance
with the Receiving Party's security and/or disaster recovery procedures; provided, however, that any sich Confidential Information
contained in such archived computer system backup will be subject to this Section 8,

8.4 Intellgciual Property. The Disclosing Party retalns all of its rights, title, and Interest in and to lts Confidential (nformation,
including 3l Intellectual property and proprietary rights therein. The disclosure of Confidential Information to the Receiving Party does
not grant or convey any right of ownership of such Confidentlal Information.

B.5 Required Disclosures. The Recelving Party may disclose Confldential Information to third parties to the extent raqguired by
law or legal pracess. In such cases, however, the Receiving Party will {except to the extent prohiblted by law or legal pracess from
doing s0); (a) give the Disclosing Party prior notlce of such disclosure in accordance with the Notice provisions of this Agreement so as
to afford the Disclosing Party a reasonable opportunity to appear, object, and obtaln a protective order or other appropriate relief
regarding such disclosure; (b} use diligent efforts to imit disclosure to that which is legally required; and {c) reasanably cooperate with
the Disclosing Party, at the Disclosing Party's expense, in its efforts to ensure that the Confidential Information will be subject to a
protective arder or other legally avallable means of protection.

B.6 Permitted Disclosures. In the evant that Customer elecis to utilize a Payment Processor or Reseller to pay for or order Services
respectively, Customer acknowledges and agrees that its Confidentia! Information, this Agreement, and any Orders and SOWs may be
disclosed to such Payment Processor or Reseller. In the event that Customer placed an order for Services with an affiliate of a Reselier,
Customer agrees that Smartsheet may disclose the above-described information to the affiliate of the Reseller to which the Customer
placed the order with.
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8.6A Fraedom of Information Acl, Smartsheel acknowledges that this Agresment and all documents submicted to Customer
related to the contract award are a matter of public record and are subject to the illinois Freedom of Information Act {5 ILCS 140/1}
and any other comparable state and federal taws and that the Agreement Is subject ta reporting requirements under 105 ILCS 5/10-
20.44. Smartsheet has identified specific information as trade secrats and commerclal or financlal infermation where disciosure may
cause competitlve harm and claims that such Information falls within a FOIA exemptioh. The Board shall redact those portions of the
Agreement designated as trade secrets or proprietary Information and Vendor acknowledges that the redacted Agreement shall be
posted on Customer’s internet website. Smartsheet agrees to defend, indemnify and hold the Board harmiess from and agalnst any
loss, damage, expense, penalty, or cost, including any and all legal fees, sought in every claim ar suit of any kind arising out of the
Hoard redacting those portions of the Agreement designated as trade secrets or proprietary Information.

B.7 Retedles. The Recelving Party acknowledges that any actual or threatened braach of this Sectlon 8 may cause kreparable,
non-manetary injury to the Disclosing Party, the extent of which may be difficult to ascertain. Accordingly, the Disclosing Party s
entitled to (but not required to) seek Injunctive refief to prevent or mitigate any breaches of this Section 8 with respect to the Diselosing
Party's Confidentlal information or any damages that may otherwise result from those breaches.

9, Privacy. Customer acknowledges and agrees that use of the Subscription Service Is subject to Smartsheet's privacy practices,
which are deseribed in the Privacy Pollcy, and may be updated from time to titme {a current version of which can be found at
Dtps://www.smartsheet.com/privacy) (“Privacy Polley”). For the avoldance of doubt, the Privacy Policy details Smartsheet's handling
and treatment of Customer Content and Account Information,

10, Representations and Warrantles; Disclaimer.

102 Authority Warranty. Each party represents and warrants that it has the necessary authority to enter into this Agreement.

10.2  Limited Warranty for Subscriptlon Service. Smartsheet represents and warrants that the Subscription Sesvice wili operate
substantlally as described in the onfine praduct descriptions written or created by Smartsheet and made avallable on the Site.
Customer must notify Smartsheet In writing of any alleged fallure by Smartsheet to comply with this warranty within thirty (30) days
of Customer’s notlce of such fallure, Upon receipt of such notice, Smartsheet will, within 45 days of notice, elther: (a) use commerclally
reasonable efforts to cure or correct the failure, or (b) terminate the applicable Order and Issue a prorated refund for the terminated
portton of the Siibscription Services. The foregolng sets forth Customer’s exclusive rights and remedles and Smartsheet's sole llability
for breach of this Section 10.2,

10,3 Limited Warranly for Professional Services. Smartsheet represents and warrants that the Professional Services will be
provided In a competent and workmantike manner in accordance with the Order or SOW, as applicable. Custamer must notify
Smartsheet In writing of any alieged failure by Smartsheet to comply with this warranty within thirty {30) days following deilvery of
the Professianal Services, Upon receipt of such notice, Smartsheet will either: (3) use commercially reasonable efforts to cure or
correct the failure, or (b) terminate the Professional Services and Issue a prorated refund for the terminated portion of the Profassional
services. The foregoing sets forth Customer’s exclusive rights and remedies and Smartsheet’s sale liability in connection with this
Section 10.3.

104 Disclaimer. Customer acknowledges that the Services may experlence perlods of downtime, including but not limited to
scheduled maintenance. EXCEPT FOR THE LIMITED WARRANTIES SET FORTH ABOVE IN THIS AGREEMENT, SMARTSHEET MAKES NO
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE SERVICES, AND ANY INFORMATION OR MATERIALS RELATED THERETO OR
MADE AVAILABLE THEREFROM, WHETHER EXPRESS OR IMPLIED, SMARTSHEET SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES
OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, AND ACCURACY, SMARTSHEET DOES NOT
WARRANT THAT THE SERVICES WILL BE ERROR-FREE OR OPERATE WITHOUT INTERRUPTIONS OR DOWNTIME, SMARTSHEET MAKES
NO REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE THIRD-PARTY APPLICATIONS AND COMMUNITY CONTENT, AND
EXPRESSLY DISCLAIMS AlLL RESPONSIBILITY THEREFOR.

i Liahllity Limitation.

11.1 Exclusion of Consequentisl and Related Damapes; Cap on Damages. NEITHER PARTY WILL BE LIABLE FOR ANY LOST PROFITS,
GOODWILL, OR REVENUES OR FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL, INDIRECT, COVER, BUSINESS INTERRUPTION, OR
PUNITIVE DAMAGES IN CONNECTION WITH ANY CLAIM OF ANY NATURE, WHETHER IN CONTRACT, TORT, OR UNDER ANY THEORY OF
LIABILITY, ARISING UNDER THIS AGREEMENT, EVEN IF IT HAS BEEN GIVEN ADVANCE NOTICE OF SUCH POSSIBLE DAMAGES. TO THE
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EXTENT NQT LIMITED BY APPLICABLE LAW, EACH PARTY’S ENTIRE LIABILITY UNDER THIS AGREEMENT WILL NOT EXCEED THE AMOUNT
ACTUALLY PAID BY CUSTOMER DR RIGHTFULLY DUE TO SMARTSHEET UNDER THE ORDER FORM OR SOW TO WHICH THE LIABILITY

RELATES DURING THE TWELVE (12) MONTHS PRIOR TO THE DATE ON WHICH THE UARILITY ARUSE_

Unlimited Liabllity. .

113 General. Customer acknowledges and agrees that the partles entered into this Agreement In reliance upon the imltations of
liahility, disclaimer of warranties, and any exclusion of damages Included in the Agreement. These provisions represent an allocation
of risk between the parties (Including the risk that a remedy may fall of Its essential purpose and cause consequentlal loss) which is
reflected by the fees for the Services. Customer acknowledges that without these limitations the fee for the Services would be
significantty higher. SOME JURISDICTIONS DO NOT ALLOW THE LIMITATION OF INCIDENTAL, CONSEQUENTIAL OR OTHER DAMAGES.

IN SUCH AN EVENT, THIS LIMITATION WILL NOT APPLY TO YOU TO THE EXTENT PROHIBITED BY LAW,
12. Indemnification.

121 BySmarishaeei. Smartsheet will dafend, iIndemnify, and hold harmlbess Customer and its mambers, officers, officials, directors,
employees, and agents ("Customer Indemnified Partles”) from and against any claims, demands, praceedings, Investigations, or sults
{“Claims”} brought by a third party (a) alieging that Customer’s use of the Subscription Service or Work Product in accordance with

this Agreement Infringes any third parly intetlectual i:ropu:ly rights ie‘ach an “Infringement Claim”) —

. Smartsheet will indemnify and hold harmless Customer Indemnlfied Partles for any damages, reasanable
attorneys’ fees, and costs rasulting from an Infringement Claim and finally awarded against Customer or agreed to be paid by Customer
In a written settlement approved by Smartshest in wiiting. Notwithstanding the foregoing, Smartsheet will have no obligation under
this Section 12.1 to the extent any alleged Infringement arises from: {a} Customer's use of the Subscription Service or Work Product
in combination with technology or sefvices not provided by Smartsheet, if the Infringement would not have accurred but for such
cambination; (b} Customer Content; {c) Smartsheet's compliance with designs, specifications, or Instructions provided by Customer if
such infringement would not have occurred but for such designs, specifications, or instructions; or {d) use by Customer after notice by
Smartsheet to discontinue use. if Customer Is enjolned or otherwise prohibited from using any of the Subscription Service or Work
Product or a portlon thereof based on an Infringement Clalm, then Smartsheet will, at Smartsheet's scle expense and option, elther:
{1} obtain for Customer the right to use the allegedly infringing portions of the Subscription Service or Work Product; {il) modify the
allegedly infringing portion of the Subscription Service or Wark Product so as to render it non-infringlng without substantlally
diminishing or Impairing its functlonality; or (lii) replace the allegedly Infringing portions of the Subscription Service or Work Product
with non-infringing ltems of substantially simllar funcilonality. If Smartsheet determines that the foregoing remedles are not
commerdally reasanable, then Smartsheet may terminate the applicable Order or SOW and issue a prorated refund of fees prapaid
by Customer for the terminated portion of the Initial Term or then-current Renewal Term. This Section 12.1 sets forth Smartsheet’s
sole fiabillty and Customer’s sole and exclusive remedy for any actual or alleged Infringement by Smartsheet of any third-party
intellectual property rights.

122 By Customer. Aportion of this sectlon is Intentionally omitted The parties acknowledge that Customer Is a govemment entity
and cannot Increase its legal liabllity beyond that authorized by the applicable state law, To the extent permitted by applicable law,
Customer shall be responsible for any cfaims of a third party arising out of: {a) the Customer Content; or {b) Customer’s use of the
Subscription Service or Work Product in violation of this Agreement or applicable law. Customer acknowledges that Smartsheet, lts
corporate affillates, and their respactive directors, employees, and agents {“Smartsheet Parties”} shall not be responsible for any
claims of a third party arising cut of: (a} the Custorer Content; or (b) Customer's use of the Subscription Service or Work Product In
viclation of this Agreement or applicable |aw,

123 Conditions. The indemnifying party’s abligations under this Sectlon 12 are contingent on the indemnified party; (a) promptly
providing written notice of the claim to the Indemnifylng party; (b} giving the indemnifying party primary control of the defense and
settiement of the claim {with the understanding that any settlement unconditionally releases the indemnified party of all Nability and
does not make any admisslons on behalf of the Indemnified party or include payment of any amounts by the indemnified party); and
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(<) providing the Indemnifying party, st the indemnifying party’s expense, all reasonable assistance In connection with such clalm. The
indernnified party may participate In the defense of the claim at Its sole cost and expense. inderanifled party retalns final approval of
any and all settlements or fegal strategles that involve Indemnified party's Interests,

13, Insurance. Smartsheet will, at Its expense, procure and maintain commerclally reasonable insurance coverage during the
Term. Specific information about such insurance coverage will be Included in Smartsheat’s certificate of insurance, as updated by
Smartsheet from time to Ume (a current version of which can be found at www.amarshectoom/inguranes) {“Insurance Policy”).

14, Publicity. As part of this Agreement, Customer specifically notifies Smartsheet that Smartsheet may not disclose Customer
as a customer of Smartsheet without the prior written consent of the Customer's Chief Communications Offlcer to the proposed
disclosure. Similarly, Smartsheet may not use Customer's name and logo an the Site and in Smartsheet's promotional materlais
without the prior written consent of the Customer’s Chief Communications Officer to the proposed disclosure on the Site and tn the
promational materials.

15, Non-Solicitation. Durlng the Term and for a perlod of one {1) year thereafter, Customer will nok: (a} hice or attempt to hire
any of Smartsheet’s employees; or (b} solicit, Induce, recruit or encourage any of Smartsheet's employees to terminate their
relationship with Smartsheet. Notwithstanding the foregoing, Customer will not be precuded from hiring a Smartsheat employee
pursuant to a general solicltation of employment {e.g., posting a Job apening) not specificaliy directed at Smartsheet employees.

16. Federal Govarnment Customers, Intentionally omitted.

17. Notlces. Customer may request notification of changes to the Policies via hily//www.simartsheet.com/palicychanges,
Except where thls Agreament permits notice via emall, all natkes provided under this Agreement must be in writing and sent via
Internationally recognized delivery service or certifled .S, mall. Notices sent via emall wilt be deemed given one (1) business day after
being sent; notices sent via any other authorized delivery methad will be deemed given five {5) business days after belng sent. Notices
must be addressed as follows: if to Smartsheet, to Attn: Legal Affairs, 10500 NE 8 Street, Suite 1300, Bellevue WA 98004, and for
notices permitted to be sent via email, to legal@smartsheet.com; and, If to Customer, 1o Attn: General Counse) 3t the billing address
set forth on the Initial Order (and, for non-tegal notices permitted to be sent via email, to the SysAdmin emall address set forth in the
Initial Order).

18. Assignment. Either party may assign this Agreement and any Orders or SOWSs but only in connection with a merger or sirmilar
transaction, of to a company acquiring substantially ali of Its assets, equity, or business, without any requirement to obtain permission
for such assignment; otherwise, nelther party may assign this Agreement or any Orders or SOWSs to a third party without the advance
written cansent of the other party. This Agreement and any Orders or SOWs will bind and beneflt the parties, thelr successors, and
their permitted assigns.

19, Entlra Agreemant. This Agreement and any Orders or SOWs properly executed represent the entlre agreement between
Smartsheet and Customer with respect to Customer’s use of the Services, excluding the Moblie App which Is governed by a separate
end-user license agreement {a currant version of which 1s avallable at tittps://www.simarsheer.com/mabile-cula). In the event of a
conflict between the payment terms I this Agreement and any Order or SOW, tha payment terms In the Order ar SOW will govern
and control. in the event of any other conflict between this Agreement and any Order or SOW, this Agreement will govern and control.
This Agreement and any Orders or SOWS expressly supersede the following items whether submitted or executed before or after the
Subscription Start Date set forth In the applicable Order: {a} any terms or conditions included on or incorporated Into a Customer
purchase order or simliar document; {b} any terms or conditions Included on or Incorporated into a Customer vendor registration
portal or Customer vendor reglstration form; and {c) any other contemporaneous or priar agreements or commitments regarding the
Subscription Service or the other subjeck matter of this Agreement, For the avoidance of doubt, this Agreement will not supersede
any non-disclosure agreement entered Into by the parties governing information exchanged prior to the execution of this Agreement
or for purposes unrelated to this Agreement. This Agreement and any Orders or SOWs may be modifled only in 3 written amendment
or agreement executed by an authorized representative of each panty. After submission and scceptance of an Order incorporating
this Agreement, and during the electronic provisioning of the Subscription Serviee, all users will be presented with the requirement to
“agree” to a click-through agreement {“Smartsheot User Agreement”) before thelr accounts can be successfully provisioned.
Notwithstanding any language to the contrary found in the Smartsheet User Agreement, Smartsheet hereby expressly agrees that
such Smartsheet User Agreement will be considered null and vold with respect to Customer Users and will not supersede this
Agreement, Smartsheet also expressly agrees that any end-user agreement governing use of the Trainlng Resources and Community
Features by Customer Users will be consldered null and vold and will not supersede this Agreement.
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20. General. Neither party Is flable for delay or default under this Agreement If caused by conditions beyond its reasonable
control. This Agreement and any Orders or SOWSs are gaverned by the laws of the State of 1llinols, without regard ta its conflicts of law
rules for any dispute arising out of this Agreement or any Orders or SOWs. The walver of any breach of any provision of this Agreement
or of any Order or SOW will be effective only if in writing, and no such walver will operate or be construed as a walver of any subsequent
breach. If any provision of this Agreement or of any Order or SOW is held to be unenforceable, then that provision is to be construed
either by modifying It ta the minimum extent necessary to make it enforceable {if permitted by law) or disregarding It {If not permitted
by [aw}, and the rest of this Agreement or the relevant Order or SOW is ta remaln In effect as written. Notwithstanding the foregoing,
i modifying or disregarding the unenforceable provision would result In failure of an essential purpose of this Agreement or any Order
or SOW, the entlre Agreement or the relevant Order or SOW is to be held null and void.

21, Non-Liability of Board Officlals: Smartsheet agrees that no Board member, employee, agent, officer, or offlclal shall be
personally charged by Smartsheet or any subcontractors with any llabifity or expense under the Agreement of be held persanally liable
under the Agreement to Smartsheet or any subcontractors.

22, inspactor Genaral; Each party to lhe Agreement acknowledges that in accordance with 105 ILCS 5/34-13,1, the Inspecior
General of the Board of Education of the City of Chicago (the “Inspector General”} has the authority to conduct certain investigations
and that the inspector General shall have access to all Informatlon and personnel necessary to canduct off-site Investigations, except
to the extent that Smartsheet's provision of Information would violate its confidentiality obligations to third parties and only as
required under 105 ILCS 5/34-13.1.

23, Ethles: No officer, agent or employae of the Board Is or shall be employed by Smartsheet or, to Smartsheet’s knowledge after
due inquiry, has or shall have a financlal Interest, directly or Indirectly, in the Agreemeni or the compensation to be paid hereunder
excapt as may be permitted in writing by the Board’s Code of Ethics adopted May 25, 2011 {11-0525-P02), as may be amended, which
policy Is hereby incorporated by reference Into and made a part of the Agreement as If fully set forth harein22,  Definitions,

“Acceptable Use Policy” has the meaning given in Section 2.3.

“Account Information” means personal information about Customer Users provided to Smartsheet in connection with the
creation or administration of Customer User accounts. For example, Account Information Includes names, emall addresses,
and ather profile Information assoclated with a Customer User account. Account Informatlon does not include aggregate or
de-ldentified information compiled from Account Information that does not identify Customer, any Customer User, or any
other individual,

“Add-Ons” means opticnal features and applications developed by Smartsheet and purchased and Included as part of
Customer's subscrlption, including Connectors, Premium Apps, and the other Add-Ons indicated In each Order.

“Affillates” has the meaning glven in Section 5.4.

"Collaborator” means a user with a Smartsheet login Invited te access and use a sheet,
"Community Content” has the meaning given In Section 4.4,

*Community Features” has the meaning glven in Sectlon 4.4,

“Confidential Information” has the meaning glven In Section B.1.

“Connector means an Add-On developed by Smartsheet that allows for Customer Content to be exported or imported from
Customer's account or subscription ta a third-party service or application,

“Customer Content” means data, information, file attachments, text, images, personally identiflable Infarmation, and ather
content that is (a) uploaded ar submitied to the Subscription Service by Customer Users; and/or (b} coliected by Customer
Users from third partles using “forms” or simllar features of the Subscription Service, Customer Content does not include
usage, statistical, and technical Information related to Customer Content that does not reveal the actual contents of the
Customer Content.

"Customer Indemnifled Parties” has the meaning glven in Sectlon 12.1.

“Customer User” means, collectively, ell (a) Licensed Users; {b) SysAdmins {regardless of whether they are Licensed Users);
and {c) any Non-Licensed Users.

“Dlsclosing Party” means the party disclosing Confidential Information to the Recelving Party.
“infringement Clalm” has the meaning given In Section 12.1.
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“Inltial Term” has the meaning given in Section 6.2.

*Insurance Policy” has the meaning given in Section 13.

“Labs Apps” means any pre-release, alpha or “Smartsheet Labs” Apps that Smartsheet may make available to Custemer
separately from the Subscription Service.

“Licensed User" means 3 user with certain rights {¢ use the Subscription Service on Customer's behalf. Customer's
SysAdmin(s) may deslgnate any user with a reglstered Smartsheet login as a Licensed User.

“Mobile Application” or “Mohile App” means the moblle application the can be download through the Apple App Store or
Google Play Store, which allows Customer Users to access the Subscription Service on thelr mobile device,

“Non-Llcensed User” means a user with a Smartsheet login who {a) is not a Licensed User and (b} 'aclr.:epts aninvitation to Joln
Customer's account and have his or her usage managed by Customer’s SysAdmin.

“Crder” means an order form setting forth commerdial detalls of a subscription to the Subscription Service {including any
Adtl-Ons) and the purchase of assoclated Professional Services {if any), and incorporating this Agreement by reference,

“Partner Apps” means applications developed and owned by third parties for which Customer purchases a license from
Smartshest under this Agreement and are made available to Customer exclusively in accordance with the terms and
conditlons of the end user license agraements accompanying them (except that the payment provislons of this Agreement

will apply}.
“Payment Processor” has the meaning given In Sectlon 5.5.
“Pollcles” means the Acceptable Use Palicy, Privacy Policy, Subsceiption Umits Policy, and Insurance Policy,

“Premium Apps” maans an Add-On developed by Smarisheet that allows for Customer Cantent to be viewed or man| pulated
in a separate nterface,

"Privacy Pollcy” has the meaning glven In Section 9.

“Professionol Services” means implemeantation, conflguration, integratian, tralning, advisory, and other professions) services
related to the Subscription Service that are specified In an SOW or Order. )

“Recelving Party” means the party receiving or accessing Confidential Information of the Disclosing Party.
“"Reprasentatives” has the meaning given tn Section B.2.

“Renewal Term” has the meaning given In Section 6.2.

“Reseller” has the meaning given In Section 5.4,

“Stte” means Smartsheet’s website at hilp/fwwaw simartsheel.com,

‘Smarisheet Indemnified Parties” has the meaning given in Section 12,2,

“Smartsheet User Agreement” has the meaning given In Section 19,

“SOW” means a statement of work or similar decument that describes Professional Services, establishes the fees for the
Professional Services, references this Agreement, and is execyted by an authorized representative of each party,

"Subscription Limits Pollcy” has the meaning glven In Section 2.4,

“Subscription Service” means Smartsheet’s internet-delivered work collaboration sefvice,
“SysAdmin” means a user with certain administrative control rights over Customer's subscription plan.
“Term” has the meaning given in Section 6.2

“Training Resources” means Simartsheet’s anline training portal and the content therain.

“Work Product” means all software, cade, materials, ideas, deliverables, and items that are conceived, made, discovered,
wrltten, or created by Smartsheet's parsonnel In connection with providing the Prafessional Services,

ACKNOWLEDGED AND AGREED PY CUSTOMER:
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NocuBigned by: )
Mike Dta, By: V/ W
TASTOOIOF COBAAD Name ___\T__ e L e
Name: Mike Arntz .lnn':thhn Mdnles
T A
Tile: SVP, WW Field operations Title; (imf }’mum}m 1t Q@E?}f

Date; 1/24/2018 Date: J/3 {/9\0[&

17-0911-CPOR-1872

Appl‘ovecl as to Legal form:
g B g oy

o

Dougla‘; I Imnm;m = )
Acting General Counsel
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Statement of Work

This Statement of Work (“SOW™) shall be effective as of the date of lust signalure below (the “Effective Date”) and
is entered into by and between Smastsheet Inc. (“Smartsheet”) and Board of Education of Cily of Chicago, commonly
known rs Chicago Public Schools (*CPS8" or “Customer”). This 8OW is governed by, and hereby incorporales by
reference the Services Agreement governing Cuslomer’s receipt and/or use of professional services provided by
Smartsheel (the “Agreement”), This SOW may not be amended except in writing signed by an suthorized
represcntative of each party, including but not limited the Customer’s General Counsel, To the extent this SOW
conflicts with the Agreement, the Agrecinent shall control s to any risks, liabilities, or other legal obligations of the
partics, and the SOW shall control for the specification of services to be performed. Capitalized lerms used but not
defined in this SOW have the mcanings aseribed to them in the Agreement,

1. CONTACTS
The parties designate lhe following persons as their respective project managers to manage the performence of
Professional Services set forth in this SOW;

5 ! _ Customer Smartsheet
| Customer Legal Entity Name: | Board of Education of City 0fChicng0
i Primary Name: | Chris Peckham -

Contact: C-mail: | crpeckham@eps.cdu _

Phone: | 773-553-2438 R |

|
' Name: | Tina O'Brien EETERT
f Secondary B-mail: | crobrien@eps.cdu 100 B |
| Contact:
‘ Phone; | 773-353-1795
| Narme: =gy
| _— T
Phone: | 773 -5SX-2760 Eemsiaat
|

B Address: qg\ w. MAa(/{ov\ ST‘

illing , .
Information: City, qi;':l" Ckfc.c.av p L P 6660
Yo NMo Project Code:
Is a Purchase T'R-000615 - Chicago Public

| Order required Schools
! by Customer?
|

Smartsheet Inc.
Statement of Work
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2. BACKGROUND
The Customer is seeking fo collaborate with Smartsheet to conduct Remote Consulting activities (*Coasubting”).
Currently, the Customer is encountering a number of challenges including:

Visibility into IT project implementation processes in order to:
e Siandardize the project management process 1o optimize collaboration between project managers
and collaborators,
*  Increase adoption of projeci management methodology.

Additionally:
e Inconsistent and delayed project status tracking.
¢ Lack of clear cross-departmental alignmeat and buy-in and prioritization.

3. SCOPE OF WORK

Based upon our understanding of the Customer’s neede, Smartsheet shall assign up to two (2) Consultanis o assist
Customer. The parties have agreed upon the following scope for the Consulting:

Custoer would like to engage Smartsheet to build an IT PMO Solution (*Solution™). Smartsheet will:

1, Conduct discovery into the Customer’s entite Solution process,
2. Create & slandard intake via web form and approval iracking Sheet.
3. Creale 2 standard set of Sheets to become templates within Smarisheei’s proprietary Smartsheet Control
Center Application ("SCC”),
a. Levernge Smarisheet's best practice templates. Templates shall embody:
i» Two project template types: compliance and facilities.
il, Three project lemplate sizes: small, medium, targe,
iii. Reports for ‘assigned to’ tusks for collaborators
b, The emplates will not include a list of tasks or specific project informalion, but will serve as the
framework into which projects will be built,
4, Create a standard project roll-up and reporting structure leveraging Reports and Sights.
a, B8pecific metrics to be included in project roll-up will be determined during the Plan phase,
Metrics shull embody, but are not limited to:
i. Project name
ii. Status
ifi. Completion date
b.  Potential Sighis include: CIO Sight, IT execulive Sight
5. Build a method for depleying new prajects leveraging SCC.
6. Migration of up to thirty (30) existing projects aver to Smartsheet,

Any items not explicitly listed above shall be out of scope and shall require  sepataiec SOW or an amendment to this
SOW. Customer shall have no financial or legal obligation for any additional SOWe, any amendments to this SOW,
or any other services that may be provided, unless such document is executed in accordance with the terms of the
Apreement,

Smartsheet inc,
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For the general purposes of conducting the work, Smartsheet’s tasks will conslst of;

e« Plan

[= T = B — I - B = I = T = =

o)

Conduct a kickoff meeting.

Conduct an in-depth examination of existing tools and processes.
Identify the user roles and thelr workflow.

ldentify the input/date required to accomplish the workflow,
Identify the ontput/stetusfreporting requirements,

ldentify access permission requircments among the user roles,
Identify training requirements, ‘

Develop stakeholder analysis.

Validate the requirements with the Customer,

Milestone: Confirm undersianding of business / technical requivements

e Act

0

Complete high-level design of workflow {objects and processes) to be built under this SOW,
Use customer-provided data lo ereate initial proof of concept (“POC*).

»  This will include templates with desired fields, layout, and/or calculations,
Review and iterate on the POC layour.
Piovide a completed POC,
Provide guidance and documented process steps necessary for Customer to import old / new data
into Shests,

Program Sheets, Reports, Sights, etc. to be moved fo Customeor Workspaces and shaced with end
Lsers,

Milestone: Smarisheet campleted Sobution
¢ SCC Conflguration

0 Build the SCC configuration file.
0 Build two (2) SCC Solution package tiles for 'ITS Projecty’ & ‘Special Projects”.
s Optimize
0 Finalize any revisians to the Solution,
0 Provide post-implementation process fecedback checkpoints,
o Transfer Sheets, Reports, Sights, ete. into Customer Wotkspaces.
o Prepare prescatation of the Solution, as well ag the Observation and Recommendationa report, for

lu]
o

cloge-out mecting with Customer sponsor and executive leadership.
Conduct training,
Deliver training coilateral gnd the final version of the Solution to Customer.

0 Establish a health check schedule,
o Maintain
o Four (4) weeks of weekly health checks, not to exceed three (3)

hours per week.
1. Adjustments to Solution as needed
ii. Rollout/deployment support, as needed

4, CUSTOMER RESPONSIBILITIES
T order to meet the obligations of this work effort and to achieve the desired results, Customer accepts the
following responsibilitics in respect of the project:

Stnartsheet Inc.
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Mugintain senior management sponsorship for the Consulting.
o Provide timely access to appropriate personnel for interviewing and review,
Maintain overall respongibility for managcment decisions concerning the Consulting, £nd retain ultimate
regponsibility for policy decisions,
Provide ongoing direction regarding scape and objectives.
Timely review of Smartsheet work product and/or deliverables.
Communicate project expectations and timelines to the sysiem/process owners,
Facilitate contact identification, secure meetings and cooperation with key contacts a3 needed.
Upon request, provide prompt management decisions, approvais, acceptance and such other information
snd assistance desired or required by Smartsheet to perform its obligations.

5. DELIVERABLES
In addition to the Observations and Recommendations report, Smarisheet shall deliver to Custorer:

Up to ten (10) templates (i.e., Sheeis)*

Up to five (5) Reporis*

Up to theee (3) Sights*

One (1) SCC configuration file for one {1} Solulion package
Twao (2) Solution package tiles within SCC

Training collateral

Access to SCC

“Exact mimber of Sheets, Reports, & Sighis will be determined during the Plan Phase.

For the avoidance of doubt, as part of this Agreement Customer is oblaining & subscription to SCC, and the
applicable Premium Apps, Add-Ons (Sighis), or Connectors in order to reccive the applicable customized
deliverables described above. If Customer’s subscription hias a limit on the number of Sheets, Reports or Sights
availuble to Customer, Customer is responsible for ensuring that there is adequate capacity within those limits for
Smartsheet to provide the items above or Customer will be required 1o purchase additional capacity (via a separate
order).

6. SCHEDULE

This SOW shall commence on the Effective Date and, unless sooner terminated under the provisions of the
Agreement, shal} remain in full force and effect until the earlier of (i) praject completion or (1i) ninety (90) calendar
days feom the Bffective Date,

7. FEES AND INVOICES

The fees for this SOW shall be as set forth in the table below, Cusiomer shall not be invoiced for any fees above the
estimate below without a change order or amendment to this SOW, Smartsheet shall invoice Customet upon the
Effective Date for Fixed Fees, and payment will be required before Smarisheet will perform Consuliing under this
80W. The Weekly Hours shall expire at the end of each calendar period, and any unused hobrs will not roll aver o
the next period. For Time & Materials Fecs, Smarisheet shall invoice Customer monthly for actual hours worked in
the previous month, and Customier shall pay ail invoices in aceordance with the Agreement.
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Reapuree Type Quantity Unit Price
Scope of Work Phase (Each or Estimated {Each or Hourly Tetal (USD)
_ Hours per Resource) Rale)

Sr. Consultant

Discovery
Consuitants
Man
Sr. Consultant
Consultants
Act
Sr. Consultant
" Consultants
Optimize

* $r. Consultants

Totsl Estimated Fees

Se¢ f Work '
opeof Work — Resource vy Hours  Number of Weeks Hously Rate Total (USD)

.. Fhase  type
Malntain Consaltant
B o o . Total Fixed Fees
Total Eslimated Fees $36,900.00
ACCEPTED AND AGREED:
SMARTSHEET INC, Board of Education of ghyuf)Chicngc)_-
i i
L A
By: T PP :
“ . 9 g%/ b )
s P ; ' N
Name; -~ : : i e
ame jf;’; o /{f ; ﬁmm P?/{-# . Name: \ J o.néthan Muygles,
Title: V;D Srceest o SfrWLct Titlo: Chief Procurement Officer
Date: ]/al.,f//a'/ Date: {/3{/&0/9
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