THIS AGREEMENT WILL BE POSTED ON THE CPS INTERNET WEBSITE

SERVICES AGR E
(Vendor Number: 16553)

This SERVICES AGREEMENT (“Agreement’) Is entered into as of the 1st day of Oclober, 2015

(“Effective Date”} by and between the Board of Education of the City of Chicago, a body politic and
corporate commonly known as the Chicago Public Schools (the "Board” or “CPS”) and ANALYTIC
INNOVATIONS LLC (“Vendor™).

RECITALS

A. The Board desires that Vendor render certain services more fully described herein; and

B. Vendor has demonstrated expertise in providing such services, has represented that it has the requisite

knowiedge, skill, experience and other resources necessary to perform such services and is desirous
of providing such services for the Board,

NOW, THEREFORE, in consideration of the foregeing and the mutual covenants contained herein,

the parties hereby agree as follows:

1.

Incorporation of Recitals: The matters recited above are hereby incorporated into and made a
part of this Agreeinent,

Term: This Agreement is for a term commencing with the Effective Dale of this Agreement and
continuing through December 31, 2015 (“Term”), unless terminated sooner as provided herein.

24 Renewal Option(s): {Check and initial one box only. If there are options to renew, fil]
in the missing information.)

O {Initial) The parties shall have option(s) to renew this Agreement for period(s)
of each ("Renewal Period”) under the same terms and
conditions as contained in this originaf Agreement upon the expiration of the initial Term;

OR

[ Y {Initial) There are no options to renew under this Agreement.

Scope of Services and Delivery of Materials:

3.t Scope of Services: Vendor agrees to provide the services set forth on Exhibit A
{"Services"), in accordance with the terms and conditions of this Agreement, “Services” means,
collectively, the services, deliverables, duties and responsibitities described in Exhibit A of this
Agreement and any and all work necessary to complete them or carry them out fully and to the
standard of performance required in this Agreement. The Board retains final authority with respect
to all Services related decisions. The Board may, from time to time, request changes in the scope
of Services. Any such changes, including any increase or decrease in Vendor's fees, shall be
documented by a wrilten amendment fo this Agreement signed by both parties,

3.2 Delivery of Materials: If Vendor is also providing goods, supplies or other materials
(collectively, “Matertals™) under this Agreement, then the following provisions shall apply.

a. Purchase Orders; Orders must be on the Board’s Standard Pdrchase Order Farm,
The pre-printed terms and conditions found on the Board's Purchase Order shall apply to
the extent that such terms supplement and are not inconsistent with the terms and
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conditions contained in this Agreement;

b. Packaging and Shipment and Risk of Loss: Vendor shall package and ship all
Materials in a commercially reasonable manner, Ali shipments shall be F.O.B. destination

(as indicated on the Board's Purchase Order or some other written notification) with freight
and insurance prepaid. The Board may request that shipment be made to any location that
the Board designates as a Chicago Public School or a GPS facility. Any and all deliveries
made to a Chicago Public School shall occur between the hours of 8:00 a.m. — 2:30 p.m.
and Vendor shall advise carrier of this restriction. It is understood and agreed that the
Board shall have no liability for any insurance charges not incorpoerated in the prices
quoted in Exhibit B, and that freight charges shall be limited to those charges listed
in Exhibit B. The Board may adjust the Purchase Order shipping destination any time up
{o ten (10) business days prior to shipment. The risk of loss and damage to Materials
ordered by the Board shall pass to the Board only after delivery to the destinalion
designated by the Board. Time is of the essence to the delivery of all Materials ordered
hereunder.

c. Uniform Commercial Code. In the absence of a goveming provision under this
Agreement or should any provision of this Agresment be construed by a court of competent
jurisdiction as vague, the corresponding provision of the Uniform Commetrcial Code, Article
2, shall apply.

d. Survival, The provisions of this Section 3 shall survive the expiration ar termination
of this Agreement.

4. Compensation and Payment: The total maximum compensation payable to Vendor under this
Agreement during the initial term shalt not exceed Seventy-Two Thousand and Five Hundred
Dollars {$72,500.00), inclusive of ali reimbursable expenses, if any {“Total Maximum
Compensation”). Payments under this Agreement shall not exceed the Total Maximum
Compensafion amount without a written amendment to this Agreement in accordance with Section
25 {Entire Agreement and Amendment). The Board shali pay Vendor for Services provided and
Materials delivered by Vendor in accordance with the provisions of this Agreement.  Payments
shall be made as specified in the “Schedule of Compensation” attached hereto and Incorporated
herein by reference as Exhibit B.

All reimbursable expenses, if any, must be specifically identified in the Scope of Services. Except
for reimbursable expenses specified in the Scope of Services, there shall be no additional
reimbursement for expenses. All reimbursable expenses shall be in accordance with the maximum
rates sef forth in the Board's Policy on Reimbursement for Work-Related Expenses adopted on
October 23, 2002 (02-1023-P004) as amended from time to time. Vendor must submit original
receipts and proof of payment that is acceptable to the Board for any and all claimed reimbursables
at the time of invoicing. Canceled checks, debit, or credit card statement copies are considered as
proof of payment. it is understood and agreed that the Board shall have the right to deny payment
of any invoiced expense that is nat substantiated by a pald receipt or some other proof of payment
that is acceptable to the Beard.

5. Billing and Payment Procedures; Electronic Payments

5.1 Billing and Payment Procedures: Allinvoices mustinclude: a valid purchase order number,
itemized description of the services rendered and/or materials delivered, date the services were
rendered, date the materlals were delivered, invoice date, and invoice amount. Invoices shall be
submitted in a timely manner. The final invoice shall be submitted no later than ninety (20) days
after the expiration or termination of this Agreement. If Vendor has mare than one contract with
ihe Board, separate invoices must be submitted for each contract. The Board shall process
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payments in its normal course of business after receipt of invoices and all supporing
documentation necessary for the Board to verify the Services provided under this Agreement.

Submit original invoices to: Submit a copy fo:

Chicago Public Schools Chicago Public Schools

Attn: Accotints Payable Finance Department

PO Box 661 42 W Madison Street, 2nd Floor
Chicago, IL 60690-0661 Chicago, IL 60602

Aftn: Ronald Denard

5.2 Electronic Payments: Vendor agrees that, at the Board's sole discretion, the Board may
make payment electronically to Vendor for any and all amounts due to Vendor pursuant to this
Agreement by means of the Board’s procurement charge card account. Vendor recognizes that
any charge to the Board's procurement charge card that is in excess of the open remaining amount
as stipulated in the applicable Purchase Order, or any charge unaccompanied by the requisite
documentation and data as required by the Board, shall be deemed invalid and disputed by the
Board. Vendor 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 owed by the Board, Vendor agrees to comply with the rules, procedures
and documentation required for electronic payment via the Board's procurement charge card as
established by the Board's Department of Procurement and Contracts.

8. Standards of Performance: Vendor must perform all Services required of it under this Agreement
with that degree of skill, care and diligence normally shown by a Vendor performing services of a
scope, purpose and magnitude comparable with the nature of the Services to be provided under
this Agreement. Vendor acknowledges that, if in the course of providing Services hereunder, itis
entrusted with or has access fo valuable and confidential informafion and records of the Board, that
with respect to that Information, Vendor agrees to be held to the standard of care of a fiduciary.
Any review, approval, acceptance of Services or deliverables or payment for any of the Services
by the Board does not relieve Vendor of s responsibllity for the professional skill and care and
technical accuracy of its Services and deliverables. This provision in no way limits the Board's
tights against the Vendor under this Agreement, at law or in equity.

7. Parsonnel

7.1 Adeguate Staffing: Vendor must assign and maintain during the term of this Agreement
and any renewal of it, an adequate staff of competent personnet that is fully equipped, licensed as
appropriate, available as needed, qualified and assigned to perform the Services. Vendor must
include among its staff the Key Personnel and positions, If any, as identified betow. If the Board
determines, in its sole discretion, that any employee, subcontractor or other person providing
Services hereunder for the Vendor is not performing in accordance with the performance standards
or other requirements of this Agreement, the Board shall have the right to direct the Vendor to
remove that person from performing Services under this Agreement,

7.2 Key Personnel: Exhibit G to this Agreement may list individuals of the Vendor who have
particular expertise on which the Board is relying ("Key Personnel”). Vendor may not reassign or
replace Key Personnel without the written consent of the Board, which consent shall not be
unreasonably withheld or delayed. If one or more Key Personnel terminate their employment with
Vendor or otherwise become unavailable for reasons beyond Vendor's reasonable control, Vendor
shall promptly reptace such person with another person with comparable training and experience,
subject to the approval of the Board, which approval shall not be unreasonably withheld or defayed.
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8. Non-appropriation; Expendilures not appropriated by the Board in its current fiscal year budget
are deemed to be contingent liabilities only and are subject toe 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 parformance under this Agreement, the Board shall notify
Vendor and this Agreement shall terminate on the earlier of the last 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 notificalion shall
be made to Vendor except that no payment shall be made or due to Viendor under this Agreement
beyond those amounts appropriated and budgeted by the Board fo fund payments under this
Agreement,

g, Events of Default and Remedies.

9.1 Events of default (‘Events of Default”) include, but are not limited to, the following:

a. Any material misrepresentation by Vendor in the inducement or the performance of
this Agreement.

b. Breach of any term, condition, representation or warranty made by Vendor in this
Agreement.

c. Failure of the Vendor to parform any of its obligations under this Agresment including,
but not limited, to the fallowing:

{i) Action or failure to act which negatively affects the safety andfor welfare of
studenis or Board staff;

(i) Failure to perform the Services with sufficient personnel or material to ensure the
timely performance of Services;

{iii) Fallure to fimely perform Setvices;

(iv} Fallure to perform the Services in a manner reasonably salisfactory t.o the Chief
Purchasing Officer of the Board;

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

(vi) Discontinuance of the Services for reasons within Vendor’s reasonable control,

d. Default by Vendor under any other agreement Vendor may have or may enter into with
the Board.

e. Assignment by Vendor for the benefit of creditors or consent by Vendor to the appointment
of a trustee or receiver or the filing by or against Vendor of any petition or proceeding under
any bankruptcy, insolvency or similar law.

8.2. Remedies. The occurrence of any event of default permits the Board, at the Board's sole
option, to declare Vendor in default. The Chief Purchasing Officer may in her/his sole
discretion give Vendor an opportunity to cure the default within a certain period of time
(“Cure Period”), which period of time must not exceed 30 days unless extended by the
Chief Purchasing Officer. Whether or not to declare Vendor in default is within the sole
discretion of the Chief Purchasing Officer.
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The Chief Purchasing Officer shall give Vendor written notice of the default either in the
form of a cure notice (“Cure Notice") or, if no opportunity to cure shall be granted, a default
notice ("Default Notice"). If the Chief Purchasing Officer gives Default Notice, shefhe shall
also indicate any present intent shethe may have to terminate this Agreement. It is
understood and agreed that any such decision to terminate this Agreement in whole or in
pari is final and effective upon giving the nofice. [f the Chief Purchasing Officer decides
not to terminate, this decision shall not preclude him or her from fater deciding to terminate
the Agresment in a later notice, which shall be final and effective upon the giving of the
notice or on the date setforth in the notice, whichever is later. The Chief Purchasing Officer
may give a Default Notice if Vendor fails to effect a cure within the Ctre Period given in the
applicable Cure Notice. When a Default Notice with intent to terminate is given as provided
in this Section, Vendor must discontinue all Services, unless otherwise direcled in the
notice, and must deliver to the Board all materials prepared or created in the performance
of this Agreement, whether completed or in-process. Following the giving of notice
hereunder and the expiration of any Cure Period, if no adequate cure is made, the Board
may invoke any or all of the following remedies:

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

b. Terminate this Agreement, in whole or in part, as to any or all of the Services yetto be
performed, effactive at a time specified by the Board.

c. Suspend Services during the designated Cure Period if the default results from an
action or failure to act by Vendor which affects the safety and/or welfare of sludents or
Board staff.

d. Seek specific performance, an injunction or any other appropriate equitable remedy.

a. Raceive from Vendor any and all damages incurred as a result or in consequence of
an Event of Defauit.

f. Money damages.

g. Withhold all or part of Vendor's compensation under this Agreement that are due or
future payments that may become due under this Agreement.

h. Deem Vendor non-responsible in fulure contracts to be awarded by the Board,
pursuant to the Board's Debarment Policy on Non-Responsible Persons in
Procurement Transactions {08-0802-P0O1), as may be amended from time to ime,

If the Board considers it 1o be in its best interest, it may elect not to declare Vendor in default or it
may elect not to terminate this Agreement. The parties acknowledge that if the Board permits
Vendor to confinue to provide the Services despile one or more Events of Default, Vendor is not
refieved of any responsibilities, duties or obligations under this Agreement, nor shall the Board be
deemed to have waived or relinguished any of the rights it has to declare an Event of Default in the

future.

The remedies under the ferms of this Agreement are not intended fo be 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
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to exercise any right or power accruing upon the occurrence of any Event of Default shall be
construed as 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 be deemed expedient,

If the Board’s election to terminate this 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 to be
considered an early termination as described in Section 10 below (Early Termination).

Early Termination. In addition to termination under Section 8 (Non-appropriation) and 2.2
{Remedies) of this Agreement, the Board may terminats this Agreement at any time by a notice to
the Vendor in accordance with the provisions of Section 22 (Notices). The effective date of
termination shall be the date the nofice is received by Vendor or the date stated in the notice,
whichaver is later.

Afler notice is received, Vendor must restrict its activities and those of its subcontractors, to winding
down any reporis, analyses, or olher activities previously begun. No costs incurred after the
effective date of the termination are allowed., Payment for any Services actually and salisfactorily
performed before the effective date of the termination is on the same basis as set forth in Section
4 above {Compensation and Pavment) and the Schedule of Compensation.

Vendor must include in its contracts with subcontractors an early termination provision in form and
substance equivalent to this early termination provision to prevent claims against the Board arlsing
from termination of subcontracts after the early termination of this Agreement.

Vendor shall not be entitled to make any early termination claims against the Board resulting from
any subcontractor's claims against Vendor or the Board fo the exfent inconsistent with this
provision.

Assignment: This Agreement shall be binding on the parties and their respective successors and
assigns, provided however, that neither party may assign this Agreement or any obligations
imposed hereunder without the prior written consent of the other party.

Confidential Information, Dissemination of Information, Ownership, Survival.

121 Confidential information. In performance of Services andfor delivery of Materials to the
Board, Vendor may have access to or receive certain information that is not generally known to
others (“Confidential Information™). Vendor shall not use or disclose any Confidential tnformation
or any finished or unfinished, documents, screens, reports, writings, procedural manuals, forms,
source code, object code, work flow charts, methods, processes, data, data studies, drawings,
maps, flles, records, computer printouts, designs, equipment descriptions, or other materials
prepared or generated as a result of this Agreement (“Work Product”) without the prior written
consent of the Board. Vendor shall use at least the same standard of care in the protection of the
Confidential Inforration of the Board as Vendor uses to protect its own confidenttal information,
but in any event such Confidential information shall be protected in at least a commercially
reasonable manner.

122  Dissemination of Information. Vendor shall not disseminate any information obtained in
performance or delivery of Services andfor Materials for the Board to a third party without the prior
wiltten consent of the Board. Vendor shall not issue publicity news releases or grant press
interviews during or after the performance or delivery of the Services and/or Materials, except as
may be required by law or with the prior written consent of the Board. if Vendor is presented with
a request for documents by any administrative agency or with a subpoena duces tecum regarding
any Confidential Information and/or Work Preduct which may be in Vendor's possession as a result
of Services and/or Materials provided under this Agreement, Vendor shall immediately give nolice
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to the Board and its Genera! Counse! with the understanding that the Board shall have the
opportunity to contest such process by any means available to it prior to submission of any
documents to a court or other third party, Vendor shall not be obligated to withhald delivery of
documents beyond the time ordered by a court of law or administrative agency, unless the request
for production or subpoena is quashed or withdrawn, or the time to produce is otherwise extended.
Vendor shall cause its personnel, staff and subcontractors, if any, to undertake the same
obligations regarding confidentiality and dissemination of information as agreed to by Vendor under
this Agreement.

123  Qwnership. Vendor agrees that, to the extent permitted by law, any and all Work Product
shall exclusively be deemed “works for hire” within the meaning and purview of the United States
Copyright Act, 17 U.S.C. 101§ et seq. To the extent any Work Product does not qualify as a “work
for hire,” Vendor irrevocably grants, assigns, and transfers to the Board ali right, title, and interest
in and to the Work Product in all madia throughout the world in perpetuity and alt intellectual
property rights thereln, free and clear of any liens, claims, or other encumbrances, to the fullest
extent permilted by law. Al intellectual property, Confidentiat information, and Work Product shall
at all fimes be and remain the property of the Board. Vendor shall execute all documents and
perform all acls that the Board may request in order to assist the Board In perfacting or protecting
its rights in and 1o the Work Product and all intellectual property rights relating to the Work Product.
All of the foregoing items shall be delivered to the Board upon demand at any fime and in any
event, shall be promptly delivered to the Board upon expiration or termination of this Agreement
within three (3) business days of demand. In addition, Vendor shall retum the Board’s data in the
format requested by the Board. If any of the above items are lost or damaged while in Vendor's
possession, such items shall be restored or replaced at Vendor's expense.

124  [njunctive Rellef. In the event of a breach or threatened breach of this Section, Vendor
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, Vendor agrees that the
Board shall be enfitled to immediate injunctive relief to prevent or curail 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.

12,5 Freedom of Information Act. Vendor acknowledges that this Agresment and all documents
submitted to the Board related to this contract award are a matter of public record and are subject
to the lllinols Freedom of Information Act (5 ILCS 140/1) and any other comparable state and
federal laws and that this Agreement is subject to reporting requirements under 105 ILCS 5/10-
2044. Vendor further acknowledges that this Agreement shall be posted on the Board's Internet
website.

126  Supival. The provisions of this Section shall survive the termination or expiration of this
Agreement.

Renresentaiions and Warranties of Vendor: Vendor represents and warrants that the following

shall be true and correct as of the effective date of this Agreement and shall confinue to be true
and correct during the Term of this Agreement,

13.1 Licensed Professionals. Vendor is appropriately licensed under lllinois law to perform
Services required under this Agreement and shall perform no Services for which a professional
license Is required by law and for which Vendor, its employees, agents, or subcontractors, as
applicable, are not appropriately licensed.

13.2  Compliance with Laws, Vendor Is and shall remain in compliance with all applicable federal,
state, county, and municipal, statutes, laws, ordinances, and regulations relating to this Agresment
and the performance of Services In effect now or later and as amended from time to time, Including
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hut not limited to the Prevalling Wage Act, 820 ILCS 130/1 et seq,, the Drug-Free Warkplace Act,
the lllinois Siudent Records Act, the Family Educational Rights and Privacy Act, the Protection of
Pupil Rights Act and any others relating te non-discrimination. Further, Vendor is and shall remain
in campilance with all Board policies and rules, including, but not limited to, tuberculosis testing and
warrants that Vendor, and any individual who Vendor assigns to provide Services hereunder, is
free from a coinminicable disease in accordance with 105 ILCS 5/24-5. Board policies and rules
are available at hitp:/fwww.cps.edu/,

183  Good Standing. Vendor is not In default and has not been deemed by the Board to be in
default under any other Agresment with the Board during the five (5) year period immediately
preceding the effective date of this Agreement.

134  Authorization. In the event Vendor is an entity other than a sole proprietorship, Vendor
répresents that it has taken all action necessary for the approval and execution of this Agreement,
gnd execution by the person signing on behalf of Vendor is duly authorized by Vendor and has
been mads with complete and full authority to commit Vendor to all terms and conditions of this
Agdreemient which shall constifute valld, binding obligations of Vendor.

43.5 Financlally Solvent, Vendor warrants that it is financially solvent, is able to pay all debts as
they mature and Is possessed of sufficient working capital to complete all Services and performi all
obllgations under this Agreement.

13.6 Graluities. No payment, gratuity or offer of employmenit was made by or to Vendor in
relation to this Agreement or as an inducement for award of this Agresment.

13,7 Contractor's_Disclosure Form: The disclosures in the Contractor Disclosure Form,
previously submitted by Vendor, are frue and correct, Vendor shall promptly notify Board in writing
of any material change in information set forth therein, including but not iimited to change in
ownership or control, and any such change shall be subject to Board approval which shall not be
unreasonably withhald,

13.8  Criminal History Records Search, Vendor represents and warrants that, at its own cost
and expense, it shall have a fingerprint-hased criminai history records check {"Records Check’)
conducted on any and all employees, agents and subcontractors ("Staff’) who may have direct,
daily contact with CPS students Gnder this Agreement in accordance with the Nlinois School Code
(§105 ILCS 5/10-21.9) to confirmi that none of these persons have been convicted of any of the
criminal or drug offenses enumerated in subsection (c) of §105 ILGS 5/10-21.9, or have been
convicted within the past 7 years of any other felony under the Jaws of llinois or of any offense
committed or attempted in any other state or agalnst the laws of the United States that, if commilted
or attempted in the State of lllinois, would have been punishable as & felony under the laws of
linois. Vendor understands and agress that It shall not allow any Staff person to have direct
regular contact with a CPS student until a Records Check has been conducted for such Staff person
and the results of the Récords Check satisfies the requirements of §106 ILCS 34-18.5. In addition
to the foregoing, Vendor shall, al its own cost and expense, canduct a check of the Statewide Sex
Offender Database and the Statewide Child Murderer and Violent Offender against Youth Database
for each Staff person with direct regular contact with any CP$ student.

138  Research Activities and Data Requests. Vendor acknowledges and agrees that in the
event Vendor seeks to conduct research activities in the Chicago Public Schools ar use CPS
student data for research purposes In connection with this Agreement, Vendor shall comply with
the Board's Research Siudy and Data Policy adopted on November 14, 2007, as may be amended
from fime fo time, Vendor acknowledges and agrees that it may not begin any research activities
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or obtain data for research purposes without the prior written consent of the Chief Officer of the
Office of Research, Evaluation and Accountability or histher designee.

independent Contractor: It is understood and agreed that the relationship of Vendor fo the Board
is and shall continue to be that of an independent contractor and neither Vendor nor any of Vendor's
employees shall be entifled to receive Board employee banefits. As an independent contractar,
Vendor agrees to be responsible for the payment of all faxes and withholdings specified by law
which may be due in regard to compensation paid by the Board. Vendor agrees that neither Vendor
nor its employees, staff or subconfractors shall represent themselves as employees or agents of
the Board. Vendor shall provide the Board with a valid taxpayer identification number as defined
by the United Stales Internal Revenue Code, including but not limited to, a social security number
or federal employer identification rumber.

indemnification: Vendor agrees to defend, indemnify and hold harmless the Board, its members,
employees, agents, officers and officials from and against liabilities, losses, penalties, damages
and expenses, Including costs and attorney fees, arising out of all claims, liens, damages,
obligations, actions, suits, judgments or setitements, or causes of action, of every kind, nature and
character arising or alleged to arise out of the negligent or willful acts or omissions of the Vendor,
its officials, agents and employees and subcontractors in the performance of this Agreement. This
includes, but is not limited to, the unauthorized use of any trade secrets, U.S. patent or copyright
infringement.

Vendor shall, at its own cost and expense, appear, defend and pay all altorney fees and, other
costs and expenses arising hereunder. In addition, if any judgment shall be rendered against the
Board in any such action, the Vendor 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, wilhout relieving the Vendor of any of its obligations hereunder, The Board
retains final approval of any and all setlements or legal sirategies which involve the interest of the
Board.

However, if Vendor, after receiving nolice of any such proceeding, falls to immediately begin the
defense of such claim or action, the Board may {without further notice to Vendor) retain counse! and
undertake the defense, compromise, or settlement of such claim or action at the expense of Vendor,
subject fo the right of Vendor to assume the defense of such claim or action at any time prior to
settlement, compromise or final determination thereof. The cost and expense of counsel retained by
the Board in these circumstances shail be bome by Vendor and Vendor shall be bound by, and shall
pay the amount of, any seflement, compromise, final determination or judgment reached while the
Board was represented by counsel retained by the Board pursuant to this paragraph, or while Vendor
was conducting the defense.

The indemnilies set forth hereln shall survive the expiration or termination of this Agreement.

Non-Liability of Board Officials: Vendor agrees that no Board member, employee, agent, officer
or official shall be personally charged by Vendor, its members if a Joint venture, or any
subcontractors with any liability or expense under this Agreement or bs held personally liable under
this Agreement to Vendor, its members if a joint venture, or any subcontractors.

Favarad Nation: Vendor shall furnish Services to the Board at the lowest price that Vendor charges
to other similarly situated parties. If Vendor overcharges, in addition to all other remedies, the
Board is entiled to a refund in the amount of the overcharge, plus interest at the rate of 1% per
month from the date the overcharge was pald by the Board until the date refund is made. The
Board has the right 1o offset any overcharge against any amounts due to Vendor under this or any
other Agreement between Vendar and the Board, and at the Board's sofe option the right to declare
Vendor in default under this Agreement.
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Board Not Subject to Taxes; The federal excise tax does not apply to the Board by virtue of
Exemption Certificate No. 36-600584, and the State of lllinois sales tax does not apply to the Board
by virtue of Exemption No, E9997-7109. The compensation set in the Schedule of Compensation
is inclusive of all other taxes that may be levied or based on this Agreement, including without
limitation sales, use, nonresident, value-added, excise, and simlilar taxes levied or imposed on the
Services to be provided under this Agreement, but excluding taxes levied or imposed on the income
or business privileges of the Vendor. The Vendor shall be responsible for any taxes levied or
imposed upon the income or business privileges of the Vendor,

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

19.1 orkers' Compensation and Employers' Liability Insurance. Workers' Compensation
Insurance affording workers' campensation benefits for all employees as required by law and
Employers' Liability Insurance covering all employees who are 1o provide Services under this
Contract with limits of not less than Five Hundred Thousand Dollars ($500,000.00) per
occurrence. The workers' compensation policy must contain a walver of subrogation clause.

19.2 Commercial Ganeral Liahility insurance (Primary and Umbrella). Commercial General

Liability Insurance or equivalent with limits of not less than One Milllon Dollars ($1,000,000.00) per
occurrence and Two Million Dollars ($2,000,000.00) in the aggregate for bodily injury, personal
injury and property damage liabllity. Coverage shall include, but not be limited to: all operations,
eontractual liabllity, independent contractors, products/completed operations (for a minimum of two
{2) years following completion), and defense.

163 Automobile Liability Insurance. Automobile Liability insurance when anhy 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.

194  UmbrellalExcess Liability Insurance. Umbrella or Excess Liability Insurance with limits
not less than Two Million Dollars ($2,000,000.00) per occurrence, which will provide additional limits
for employers' general and automobile liabllity Insurance and shall cover the Board and its
employees, subject to that of the primary coverage.

195 Additional Insured. Vendor shall have its General and Automabile Liabfity Insurance
policies endorsed to provide that “the Board of Education of the City of Chicago. a body politic and
corporate, and its members ovees and agents. and any other entity as be designate

the Board are named_as additional Insured on a primary basls_without recourse or right of

contribution from the Board™.

The Insurance company, or its representative, shall submit an insurance cerlificate evidencing all
coverage as required hereunder and indicating the Additional Insured status as required above.
The Board will not pay Vendor for any Services if satisfactory proof of insurance is not provided by
Vendor prior to the performance of any Services. The Certificate must provide thirty (30) days prior
written notice of material change, cancellation, or non-renewal be given fo:

Risk Management

Boand of Education of the City of Chicago
42 W Madison Ave, 2nd Floor
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Chicago, [llinois 60602

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

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

All subcontractors are subject to the same insurance requirements of Vendor unless otherwise
specified in this Contract. The Vendor shall require any subcontractors under this Contract to
maintain comparable insurance naming the Vendor, the Board inclusive of its members, employees
and agents, and any other entity designated by the Board, as Additional Insureds. The Vendor will
maintain a file of subcontractor's insurance cerificates evidencing compliance with these
requirements.

The coverages and limils furnished by Vendor in no way limit the Vendor's iiabilities and
responsibilities specified within this Confract or by law. The required insurance is not limited by
any limitations expressed in the indemnification language in this Contract, If any, or any limitation
that might be placed on the indemnity in this Contract given as a matter of law.

The Vendor agrees that insurers waive thelr rights of subrogation against the Board,

Audit and Document Retention: Vendor shall furnish the Board with such Information as may be
requested relative fo the progress, execution and costs of the Services. Vendor shall maintain all
records, correspondence, receipts, vouchers, memoranda and other data relating to Vendor's
Services provided under this Agreement. Al records referenced above shall be retained for five
(5) years after completion of the Services and shall be subject to inspection and audit by the Board,
which shall include the right to copy such records. Vendor shall include in all subcontractor
agreements for Services, provisions requiring subcontractors to maintain the above-described
records and allowing the Board the same right to inspect and audit said records as set forth herein,

M/WRBE Program: Vendor acknowledges that it is familiar with the requirements of the Board's
Remedial Program for Minority and Women Owned Business Enterprise Participation in Goods and
Services Contracts and agrees to comply with the provisions of such pragram.

Notices: All notices required under this Agreement shall be in writing and sent to the addresses
and persons set forth below, or to such other addresses as may be designated by a party in writing.
All notices shall be deemed received when (i) delivered personally, or (i) sent by confirmed telex
or facsimile (followed by the actual decument), or (lil) one day after deposit with a commercial
express courier specifying next day delivery, with written verification of receipt. Refusal to accept
delivery has the same effect as receipt.

IF TO THE BOARD: Chief Purchasing Officer
: 42 W Madison Ave, 9th Floor
Chicago, lllinois 60602
Fax: (773) 553-1224
Capy to: General Counse!
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1 North Dearbom, Sulte 900
Chicago, lllinois 60602
Fax: (¥73) 553-1701

IF TO VENDOR: ANALYTIC INNOVATIONS LLC
211 W, Wacker Drive 37 Fioor
Chicago IL 60606
Phone: (312} 505-4800
Email: staylorii@me.com
Attn: Stuart A. Taylor ||

Right of Entry: Vendor and any of its officers, employees, subcontractors or agents, performing
Services hersunder shall be permitted to enter upon Board properly 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 schoo! princlpal. Vendor shall provide advance
nofice to the Board whenever applicable, of any such intended entry. Consent to enter upon a site
given by the Board shall not create, nor be deemed to imply, the creation of any additional
responsibilities on the part of the Board. Vendor shall use, and shall cause each of its officers,
employees and agents to use, the highest degree of care when entering upon any property owned
by the Board in connection with the Services. Any and all claims, suits or judgments, costs, or
expenses, including reasonable aftorney fees, arising from, by reasan of, or in cornection with any
such entries shall be treated in accordance with the applicable terms and conditfons of this
Agreement, including without limitation, the indemnification provisions contained in this Agreement.

Non-Discrimination: It shall be an unfawful employment practice for Vendor or any of Its
subcontraclors to fail or refuse %o hire or to discharge any individual, or otherwise to discriminate
against any individual with respect to compensation, or other terms, conditions, or privileges of
employment, because of such individual’s race, color, ancestry, religion, sex, sexual orientation,
age, disability, marital staius, parental status, military discharge status or national origin; or to limit,
segregate, or classify employees or applicants for employment in any way that would deprive or
tend to deprive any individual from equal employment opportunities or otherwise adversely affect
an individual's status as an employee because of such Individual's race, color, ancestry, religion,
sex, sexual orientation, age, disability, marital status, parental status, military discharge status or
national origin. Vendor shall particularly remain in compliance at all fimes with: the Civil Rights Act
of 1964, 42 U.5.C.A. §2000a, et. seq., as amended; the Age Discrimination in Employment Act, 28
U.S.C.A. §621, el seq.; Section 504 of the Rehabilitation Act of 1973, 29 U.8.C.A. §701, of. 58q.;
as amended; the Americans with Disabilities Act, 42 LJ.8.C.A. §12101, of. seq.; the Individuals with
Dizabilities Education Act, 20 U.S.C.A. §1400 et seq., as amended; the Hlinois Human Rights Act,
775 ILCS 5M-101, ot seq. as amended; the lllinols School Code, 105 ILCS §/1-1 et. seg.; the
Itinois Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et. seq.; and the Chicago
Human Rights Ordinance, ch. 2-160 of the Municipal Code of Chicago, and all other applicable
federat statutes, regulations and other laws.

Entire Agreement and Amendment: This Agreement, including ail exhibits attached to it and
incorporated into it, constitutes the entire agresment of the parties with respect to the matters
contained herein. All attached exhibits are incorporated into and made a part of this Agreement.
No modification of or amendmant to this Agreement shall be effective unless such madification or
amendment is in writing and signed by both parties hereto. Any prior agreements or
representations, either written or oral, relating 1o the subject matter of this Agreement are of no
force or effect.

Governing Law: This Agreement shall be governed as to performance and interpretation in
accordance with the laws of the State of lllinois.
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Vendor imevocably submits itself to the original jurisdiction of those courts located in the County of
Cook, State of |flinois, with regard fo any controversy arising out, or relating to, or in any way
concerning the execution or performance of this Agreement. Vendor agrees that service of process
on the Vendor may be made, at the option of the Board, by either registered or cerlified mail
addressed to the office identified in Section 22 above, by registered or cerified mail addressed to
the office actually maintained by the Vendor, or by personal delivery on any officer, director, or
managing or general agent of the Vendor. If any action is brought by the Vendor against the Board
concerning this Agreement, the action shall only be brought in those courts located within the
County of Cook, State of lllinois.

Continuing Obligation o Perform: In the event of any dispute between Vendor and Board,
Vendor 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.

Conflict of Interast: This Agreement is not legally binding on the Board if entered into in violation
of the provislons of 105 ILCS 5/34-21.3, which restricls 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.

Indebtedness: The Vendor agrees to comply with the Board'’s Indebtedness Policy adopted June
26, 1996 (96-0626-P03), 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.

Ethies: No officer, agent or employee of the Board is or shall be employed by the Vendor or has
or shall have a financial interest, directly, or indirectly, in this Agresment or the compensation to be
paid hereunder except as may be permitted in writing by the Board's Ethics Policy adopted May
25, 2011 (11-0525-P02), as amended from time to time, which policy is hereby incorporated by
referance into and made a pant of this Agreement as fully set forth hergin,

Inspector General: Each parly to this Agreement hereby acknowledges thal 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 conducl certain investigations and that the Inspector General shall have access lo
all information and personnel necessary to conduct those investigations.

Walver: 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 fo
time as often and as may be deemed expedient.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreament to be exacuted by their
duly authorized representatives as of the date first above written,

BOARD OF EDUCATION OF THE ANALYTIC INNOVATIONS LLC
CITY OF CHICAGO

By: m By:

Chiief Purchasirg Officer Narfe; ord A gil,,//lf
Title: CED
CPOR No. 15-1001-CPOR-1718-1 Attest:
By:
Name
Titte:

Attachments: (Note: Exhibits A and B are required for all agreements)

Exhibit A~ Scope of Services and Time Limits for Parformance
Exhibi¢ B — Schedule of Compensation

Exhibit C — List of Key Personnel (Attach if applicable)
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EXHIBIT A

SCOPE OF SERVICES AND TIME LIMITS FOR PERFORMANCE

ANALYTIC INNOVATIONS LLC {16553) — 15-1001-CPOR-1718
Name of Project: Organizational Change

Board's Project Manager: Ronald Denard Phone: 773-553-1661
Vendor's Project Manager: Stuart A. Taylor |} Phone: 312-505-4800
Period of Performance: Start Date: October 1, 2015 End Date: December 31, 2015

: This Scope of Services and Time Limits for Performance (*Scope of Services”) shall be conducted
pursuant to the terms and conditions of the above-referenced Chief Operating Officer Report (*CPOR”) and
the Services Agreement {"Agreement’) dated October 1, 2015 between ANALYTIC INNOVATIONS LLC
(“Vendor”) and the Board of Education of the City of Chicago (“Board"), Defined terms used in this Scope
of Services shall have the same meaning as those ascribed to such terms in the Agreement.

I.  DESCRIPTION OF SERVICES

Vendor will perform a comprehensive assessment of CPS's Diverse Learners Program in all areas
of operation, including designation process, program management, outside service management,
accommodation management, instruction, teacher support, and student achlevement. In addition, will
define phase il project to develop key performance metrics and accountabllity tracking process to monitor
the effectiveness of the program and student progress in a standardized way across diverse learner groups,
grades, and schools over fima,

fl. INVOICING/PAYMENT

Invoices will be remitted on bi-weekly basis including a recap of work performed, hours worked,
and extended amount due. Work will be billed at a rate not to exceed of Two Hundred Dollars ($200.00)

per hour,

The total maximum compensation payable to Vendor under this Agreement shall not exceed
Seventy-Two Thousand Five Hundred Dollars ($72,500.00), inclusive of all reimbursable expenses, if any.
Vendor will invoice for services rendered pursuant to an approved CPS Purchase Order.

lll.  TASKS/DELWERABLE SCHEDULE
+ Bi-weekly status reports detailing work performed, interviews performed to date, and pointin
time observations.

» Final report summarizing work performed, key ohservations, and recommendations, and
delailed alterpative delivery models.

15

15-1001-CPOR-1718-1




THIS AGREEMENT WILL BE POSTED ON THE CPS INTERNET WEBSITE
EXHIBIT B
SCHEDULE OF COMPENSATION AND TIME LIMITS FOR PERFORMANCE

[Please include details: The unit rate (fee per hour, day, week, month, per acceptance of deliverables, etc.) for the
services to be provided, inctuding any: (1) payment schedule, (2} hourly, daily or unit rates, andfor (3) a line item
budget. Also include any other detailed information jor a full understanding of the contract's cost.}

Check and initial one of the following.

4} {Initial) A Schedule of Compensation is included in Exhibit A, Scope of Services and Time Limits
for Performance.

COR

(| (Initial) A Schedule of Compensation is attached hereto. (See atfached.)
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EXHIBIT G

LIST OF KEY PERSONNEL
Check and initial one of the following.

0 ___ {initial) There are no Key Personnel assigned to provide Services under this Agreement.

OR

Eﬂ {Initial) There are Key Personnel assigned to provide Services under this Agreement. {See
below)

Stuart A. Tayior ll

17

15-1001-CPOR-1718-1







