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apply to the extent that such terms supplement and are not inconsistent with the terms 
and 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.  All 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 CPS 
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 incorporated 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 to 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 destination 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 governing provision under this
Agreement or should any provision of this Agreement be construed by a court of 
competent jurisdiction as vague, the corresponding provision of the Uniform Commercial 
Code, Article 2, shall apply. 

d. Survival:  The provisions of this Section 3 shall survive the expiration or
termination of this Agreement. 

4. Compensation and Payment:  The total maximum compensation payable to Vendor under this
Agreement during the initial term shall not exceed Seventy Three Thousand Dollars ($73,000.00),
inclusive of all reimbursable expenses, if any (“Total Maximum Compensation”).  Payments
under this Agreement shall not exceed the Total Maximum Compensation amount without a
written amendment to this Agreement in accordance with Section 25 (Entire Agreement and
Amendment).  The Board shall 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 set forth in the Board’s Policy on Reimbursement for Work-Related Expenses
adopted on October 23, 2002 (02-1023-PO04) 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 not substantiated by a paid receipt or
some other proof of payment that is acceptable to the Board.

5. Billing and Payment Procedures; Electronic Payments

5.1 Billing and Payment Procedures:  All invoices must be submitted electronically via email 
in PDF format to cpsinvoice@cps.edu.  Each email may only contain one invoice and must 
include your Vendor name and the CPS Purchase Order number.  All invoices must include:  

• Vendor name and payment address

mailto:cpsinvoice@cps.edu
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• Unique invoice number (determined by Vendor)
• Valid purchase order number (only one PO number may be referenced on each invoice)
• Invoice date
• Itemized description of the services rendered and/or goods delivered
• Date the services were provided and/or goods were delivered to CPS
• Detailed pricing information such as quantities, unit prices, discount, and final net amount

due

Invoices shall be submitted in a timely manner.  The final invoice shall be submitted no later than 
ninety (90) days after the expiration or termination of this Agreement.  If Vendor has more than 
one contract with the Board, separate invoices must be submitted for each contract.  The Board 
shall process payments in accordance with the Local Government Prompt Payment Act [50 ILCS 
505/1 et seq.].  The Board reserves the right to request additional information and supporting 
documentation necessary for the Board to verify the Services provided under this Agreement. 

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.  

6. 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, it is entrusted with or has access to valuable and confidential information 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 its responsibility for the professional
skill and care and technical accuracy of its Services and deliverables.  This provision in no way
limits the Board’s rights against the Vendor under this Agreement, at law or in equity.

7. Personnel

7.1 Adequate Staffing:  The Board has retained the Vendor because of Vendor’s expertise 
and that of its employees, agents, volunteers and subcontractors (collectively referred to as 
“Staff”). For the avoidance of doubt, all volunteers of Vendor shall be considered agents of 
Vendor. Vendor must assign and maintain during the term of this Agreement and any renewal of 
it, an adequate staff of competent personnel that is fully equipped, available as needed and 
assigned to perform the Services. In addition, all members of the Vendor’s Staff must hold and 
maintain throughout the Term and any Renewal Term, valid certificates and/or licenses from the 
State of Illinois, as applicable, that authorize those individuals to perform the Services.  The 
Vendor agrees to promptly furnish a copy of the license(s) of any and all Staff to the Board on 
request. Vendor must include among its staff the Key Personnel and positions, if any, as 
identified below.  If the Board determines, in its sole discretion, that any employee, subcontractor, 
volunteer 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 
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this Agreement. 

7.2 Key Personnel:  Exhibit C 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 replace such person with another person with comparable training and 
experience, subject to the approval of the Board, which approval shall not be unreasonably 
withheld or delayed.   

8. Non-appropriation:  Expenditures not appropriated by the Board in its current fiscal year budget
are deemed to be contingent liabilities only and are subject to appropriation in subsequent 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 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 notification
shall be made to Vendor except that no payment shall be made or due to Vendor under this
Agreement beyond those amounts appropriated and budgeted by the Board to fund payments
under this Agreement.

9. 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. Where Services include contact with CPS students, any failure to comply with the
Criminal History Records Check Section, in whole or in part.

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

d. Failure of the Vendor to perform any of its obligations under this Agreement
including, but not limited, to the following:

(i) Action or failure to act which negatively affects the safety and/or welfare of
students or Board staff; 

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

(iii) Failure to timely perform Services; 

(iv) Failure to perform the Services in a manner reasonably satisfactory to the Chief 
Purchasing Officer of the Board; 

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

(vi) Discontinuance of the Services for reasons within Vendor’s reasonable control. 
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e. Default by Vendor under any other agreement Vendor may have or may enter into
with the Board.

f. 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.

9.2.  Remedies.  The occurrence of any event of default permits the Board, at the Board’s sole 
option, to declare Vendor in default.  The Chief Procurement 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 Procurement Officer.  Whether or not to declare Vendor in default is within the sole 
discretion of the Chief Procurement Officer. 

The Chief Procurement 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 Procurement Officer gives Default Notice, 
she/he shall also indicate any present intent she/he may have to terminate this 
Agreement.  It is understood and agreed that any such decision to terminate this 
Agreement in whole or in part is final and effective upon giving the notice.  If the Chief 
Procurement Officer decides not to terminate, this decision shall not preclude him or her 
from later deciding to terminate the Agreement in a later notice, which shall be final and 
effective upon the giving of the notice or on the date set forth in the notice, whichever is 
later. The Chief Procurement Officer may give a Default Notice if Vendor fails to effect a 
cure within the Cure 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 directed 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 Board 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 against amounts claimed due by the Board in exercising this remedy.

b. Terminate this Agreement, in whole or in part, as to any or all of the Services yet to
be performed, effective 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 students
or Board staff.

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

e. Receive from Vendor any and all damages incurred as a result or in consequence of
an Event of Default.

f. Money damages.

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

h. Deem Vendor non-responsible in future contracts to be awarded by the Board,
pursuant to the Board's Debarment Policy on Non-Responsible Persons in
Procurement Transactions (08-0602-PO1), as may be amended from time to time.

If the Board considers it to 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 continue to provide the Services despite one or more Events of Default, Vendor is not 
relieved of any responsibilities, duties or obligations under this Agreement, nor shall the Board be 
deemed to have waived or relinquished any of the rights it has to declare an Event of Default in 
the future.  

The remedies under the terms of this Agreement are not intended to 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 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).  

10. Early Termination.  In addition to termination under Section 8 (Non-appropriation) and 9.2
(Remedies) of this Agreement, the Board may terminate 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 notice is received by Vendor or the date stated in the notice,
whichever is later.

After notice is received, Vendor must restrict its activities and those of its subcontractors, to
winding down any reports, analyses, or other activities previously begun. No costs incurred after
the effective date of the termination are allowed.  Payment for any Services actually and
satisfactorily performed before the effective date of the termination is on the same basis as set
forth in Section 4 above (Compensation and Payment) 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
arising form 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 to the extent inconsistent with this
provision.

11. 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.

12. Confidential Information, Dissemination of Information, Ownership, Survival.

12.1  Confidential Information.  In performance of Services and/or 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
Information or any finished or unfinished, documents, screens, reports, writings, procedural
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manuals, forms, source code, object code, work flow charts, methods, processes, data, data 
studies, drawings, maps, files, 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 Information of the Board as Vendor uses to protect its own 
confidential information, but in any event such Confidential Information shall be protected in at 
least a commercially reasonable manner. 

12.2  Dissemination of Information. Vendor shall not disseminate any information obtained in 
performance or delivery of Services and/or Materials for the Board to a third party without the 
prior written 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 Product which may be in Vendor’s possession as a 
result of Services and/or Materials provided under this Agreement, Vendor shall immediately give 
notice to the Board and its General Counsel with the understanding that the Board shall have the 
opportunity to contest such process by any means available to it prior to submission of any 
documents to a court or other third party.  Vendor shall not be obligated to withhold delivery of 
documents beyond the time ordered by a court of law or administrative agency, unless the 
request for production or subpoena is quashed or withdrawn, or the time to produce is otherwise 
extended.  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. 

12.3  Ownership.  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 all 
right, title, and interest in and to the Work Product in all media throughout the world in perpetuity 
and all intellectual property rights therein, free and clear of any liens, claims, or other 
encumbrances, to the fullest extent permitted by law.  All intellectual property, Confidential 
Information, and Work Product shall at all times be and remain the property of the Board. Vendor 
shall execute all documents and perform all acts that the Board may request in order to assist the 
Board in perfecting or protecting its rights in and to 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 time 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 return 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. 

12.4 Injunctive Relief.  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 entitled to immediate injunctive relief to prevent or curtail any such breach, 
threatened or actual. The foregoing shall be in addition and without prejudice to such rights that 
the Board may have in equity, by law or statute. 

12.5 Freedom of Information Act.  Vendor acknowledges that this Agreement and all 
documents submitted to the Board related to this contract award are a matter of public record and 
are subject to the Illinois Freedom of Information Act (5 ILCS 140/1) and any other comparable 
state and federal laws and that this Agreement is subject to reporting requirements under 105 
ILCS 5/10-20.44.  Vendor further acknowledges that this Agreement shall be posted on the 
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Board’s Internet website. 

12.6 Survival. The provisions of this Section shall survive the termination or expiration of this 
Agreement. 

13. Representations 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 continue to
be true and correct during the Term of this Agreement.

13.1 Licensed Professionals. Vendor is appropriately licensed under Illinois 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
Agreement and the performance of Services in effect now or later and as amended from time to
time, including but not limited to the Prevailing Wage Act, 820 ILCS 130/1 et seq., the Drug-Free
Workplace Act, the Illinois School Student Records Act, the Family Educational Rights and
Privacy Act, the Protection of Pupil Rights Act and any others relating to non-discrimination.
Further, Vendor is and shall remain in compliance with all Board policies and rules.  Board
policies and rules are available at http://www.cps.edu/.

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

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

13.5   Financially 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 perform
all obligations under this Agreement.

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

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

13.8 Criminal History Records Check.  Vendor represents and warrants that, at its own cost
and expense, it shall have a complete fingerprint-based criminal history records check conducted
on all employees, agents, volunteers and subcontractors who may have contact with CPS
students (collectively “Staff”) in accordance with the Illinois School Code (105 ILCS 5/34-18.5);
the Sex Offender and Child Murderer Community Notification Law (730 ILCS 152/101 et seq.);
and the Murderer and Violent Offender Against Youth Registration Act (730 ILCS 154/1 et seq.)
(“Records Check”).  It is understood and acknowledged that contact via text messages, live
chats, emails or through any other means shall be considered “contact” for the purposes of this

http://www.cps.edu/
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Section. A complete Records Check includes the following: 

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

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

Vendor shall not allow any of its Staff to have contact with a CPS student until a Records Check 
has been conducted for that person and the results of the Records Check satisfy the 
requirements of 105 ILCS 5/34-18.5 and the requirements of all other Acts and Laws referenced 
in this Section, as may be amended.  Within fifteen (15) business days before any Staff has 
contact with any CPS students and on or before the Agreement’s anniversary date(s) during the 
Term and any Renewal Term, Vendor shall submit a written report to CPS’s Chief Officer of 
Safety & Security and/or its Deputy Chief of Network Security (“CPS Safety Officer”).  The report 
shall include at least the following information:  

1) the specific method of completing the Records Check;
2) the names of each Staff member who satisfactorily passed the Records Check

within the quarter before s/he has any contact with a CPS student; and
3) the procedure to update each Staff member’s Records Check through the Term

of the Agreement, including any Renewal Terms (intervals between each Staff
member’s updates shall not be less than annually).

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

If Vendor fails to comply with this Section, in whole or in part, then, in addition to the Remedies 
set forth in this Agreement, the Board may exercise additional remedies, including but not limited 
to: (i) withholding payments due under this Agreement and any others that Vendor may have with 
the Board; (ii) immediately terminating this Agreement, in whole or in part, without any further 
obligation by the Board of any kind; or (iii) seeking liquidated damages. 

13.9 Research Activities and Data Requests.  Vendor acknowledges and agrees that in the 
event Vendor seeks to conduct research activities in the Chicago Public Schools or use CPS 
student data for research purposes in connection with this Agreement, Vendor shall comply with 
the Board’s Research Study and Data Policy adopted on July 28, 2010, as may be amended from 
time to time.  Vendor acknowledges and agrees that it may not begin any research activities or 
obtain data for research purposes without the prior written consent of the Chief Officer of the 
Office of Research, Evaluation and Accountability or his/her designee. 

14. Independent Contractor:  It is understood and agreed that the relationship of Vendor to the
Board is and shall continue to be that of an independent contractor and neither Vendor nor any of
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Vendor's employees shall be entitled to receive Board employee benefits.  As an independent 
contractor, Vendor agrees to be responsible for the payment of all taxes and withholdings 
specified by law which may be due in regard to compensation paid by the Board. To the extent 
that the Vendor is subject to taxes under Section 4980H of the Internal Revenue Code, the 
Vendor shall be solely responsible for paying such taxes. Vendor agrees that neither Vendor nor 
its employees, staff or subcontractors 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 States Internal Revenue Code, including but not limited to, a social security number or 
federal employer identification number.   

15. 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 settlements, 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. .  In the event that the Board is determined to be liable for taxes
under Section 4980H of the Internal Revenue Code as a result of its use of the Vendor’s
employees under this Agreement, the Vendor shall indemnify the Board for any such liability.

Vendor shall, at its own cost and expense, appear, defend and pay all attorney 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, without relieving the Vendor of any of its obligations hereunder. The Board 
retains final approval of any and all settlements or legal strategies which involve the interest of 
the Board.  

However, if Vendor, after receiving notice of any such proceeding, fails to immediately begin the 
defense of such claim or action, the Board may (without further notice to Vendor) retain counsel and 
undertake the defense, compromise, or settlement of such claim or action at the expense of Vendor, 
subject to 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 shall be borne by Vendor and Vendor shall be bound by, and shall 
pay the amount of, any settlement, 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.  

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

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

16. 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 be held personally liable
under this Agreement to Vendor, its members if a joint venture, or any subcontractors.
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17. Favored 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 entitled to a refund in the amount of the overcharge, plus interest at the
rate of 1% per month from the date the overcharge was paid by the Board until the date refund is
made.  The Board has the right to offset any overcharge against any amounts due to Vendor
under this or any other Agreement between Vendor and the Board, and at the Board’s sole option
the right to declare Vendor in default under this Agreement.

18. 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 Illinois 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 similar taxes levied
or imposed on the Services to be provided under this Agreement, but excluding taxes levied or
imposed on the income or business privileges of the Vendor.  The Vendor shall be responsible for
any taxes levied or imposed upon the income or business privileges of the Vendor.

19. 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 Illinois and rated A-VII 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 Workers' Compensation and Employers' Liability Insurance. Workers' Compensation
Insurance affording workers' compensation benefits for all employees as required by law and
Employers' Liability Insurance covering all employees who are to provide Services under this
Contract with limits of not less than Five Hundred Thousand Dollars ($500,000.00) per
occurrence.  The workers’ compensation policy must contain a waiver of subrogation clause.

19.2 Commercial General Liability Insurance (Primary and Umbrella).  Commercial
General Liability Insurance or equivalent with limits of not less than One Million 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 liability.  Coverage shall include, but not be
limited to: all operations, contractual liability, independent contractors, products/completed
operations (for a minimum of two (2) years following completion), and defense. General liability
insurance may not exclude coverage for sexual abuse and/or molestation.

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

19.4 Umbrella/Excess 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 liability insurance and shall cover the Board and its
employees, subject to that of the primary coverage.

19.5 Additional Insured.  Vendor shall have its General and Automobile Liability Insurance
policies endorsed to provide that “the Board of Education of the City of Chicago, a body politic
and corporate, and its members, employees and agents, and any other entity as may be
designated by the Board are named as additional insured on a primary basis without recourse or
right of contribution from the Board”.
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The insurance company, or its representative, shall submit an insurance certificate evidencing all 
coverage as required hereunder and indicating the Additional Insured status as required above. 
The Board will not pay 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 to: 

Risk Management 
Board of Education of the City of Chicago 
42 West Madison St., 2nd Floor 
Chicago, Illinois 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 requirements 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 certificates evidencing compliance 
with these requirements. 

The coverages and limits furnished by Vendor in no way limit the Vendor's liabilities and 
responsibilities specified within this Contract 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 their rights of subrogation against the Board. 

20. Audit and Document Retention:  Vendor shall furnish the Board with such information as may
be requested relative to 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.  All 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.

21. M/WBE 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 program.

22. 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 (ii) sent by
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confirmed telex or facsimile (followed by the actual document), or (iii) 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 Procurement Officer 
42 West Madison Street, 9th Floor 
Chicago, IL 60602 
Fax: (773) 553-1224 

Copy to:  General Counsel 
1 North Dearborn Street, Suite 900 
Chicago, IL 60602 
Fax: (773) 553-1701 

IF TO VENDOR: Education Pioneers, Inc. 
360 22nd Street, Suite 220 
Oakland, CA 94612 
Phone: (312) 448-1288 
Fax: ____________________________ 
Attn: Sara Guderyahn 

23. Right of Entry:  Vendor and any of its officers, employees, subcontractors or agents, performing
Services hereunder shall be permitted to enter upon Board property in connection with the
performance of the Services hereunder, subject to the terms and conditions contained herein and
those rules established by the Board and the subject school principal. Vendor shall provide
advance notice 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 attorney fees, arising from, by reason of, or
in connection with any such entries shall be treated in accordance with the applicable terms and
conditions of this Agreement, including without limitation, the indemnification provisions contained
in this Agreement.

24. Non-Discrimination:  It shall be an unlawful employment practice for Vendor or any of its
subcontractors to fail or refuse to hire or to discharge any individual, or otherwise to discriminate
against any individual with respect to compensation, or other terms, conditions, or privileges of
employment, because of such individual's race, color, ancestry, religion, sex, sexual orientation,
age, disability, marital status, 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 remain in compliance at all times with: the Civil
Rights Act of 1964, 42 U.S.C.A. §2000a, et. seq., as amended; the Age Discrimination in
Employment Act, 29 U.S.C.A. §621, et. seq.; Section 504 of the Rehabilitation Act of 1973, 29
U.S.C.A. §701, et. seq.; as amended; the Americans with Disabilities Act, 42 U.S.C.A. §12101, et.
seq.; the Individuals with Disabilities Education Act, 20 U.S.C.A. §1400 et. seq., as amended; the
Illinois Human Rights Act, 775 ILCS 5/1-101, et. seq. as amended; the Illinois School Code, 105
ILCS 5/1-1 et. seq.; the Illinois 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 federal statutes, regulations and other laws.
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25. Entire Agreement and Amendment:  This Agreement, including all exhibits attached to it and
incorporated into it, constitutes the entire agreement of the parties with respect to the matters
contained herein.  All attached exhibits are incorporated into and made a part of this Agreement.
No modification of or amendment to this Agreement shall be effective unless such modification or
amendment is in writing and signed by both parties hereto.  Any prior agreements or
representations, either written or oral, relating to the subject matter of this Agreement are of no
force or effect.

26. Governing Law:  This Agreement shall be governed as to performance and interpretation in
accordance with the laws of the State of Illinois.

Vendor irrevocably submits itself to the original jurisdiction of those courts located in the County
of Cook, State of Illinois, with regard to 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 certified
mail addressed to the office identified in Section 22 above, by registered or certified 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 Illinois.

27. Continuing Obligation to 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.

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

29. Indebtedness: The Vendor agrees to comply with the Board’s Indebtedness Policy adopted June
26, 1996 (96-0626-PO3), as amended from time to time, which policy is hereby incorporated by
reference into and made a part of this Agreement as fully set forth herein.

30. Ethics: 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 Agreement 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-PO2), 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.

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

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

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly 
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EXHIBIT A 

SCOPE OF SERVICES AND TIME LIMITS FOR PERFORMANCE 

[See attached.] 



Exhibit A 

SCOPE OF SERVICES 

Education Pioneers, Inc. 
CPOR # 16-0114-CPOR-1732-1 

Name of Project: Education Management Internships 

Project Manager:  Matthew Lyons         Phone: 773-553-2520 

Vendor’s Project Manager:  Sara Guderyahn    Phone: 312-448-1288      

Period of Performance:  Start Date: July 1, 2015   End Date:    June 30, 2016 

This Scope of Services shall be conducted pursuant to the terms and conditions of the above-
referenced Chief Procurement Officer Report (“CPOR”) and the Services Agreement ("Agreement") 
dated July 1, 2015 by and between Vendor and The Board of Education of the City of Chicago (the 
“Board”).  Defined terms used in this Scope of Services shall have the same meanings as those ascribed 
to such terms in the Agreement. 

I. DESCRIPTION OF SERVICES: Vendor will continue to provide fellow placement services to 
support various Central Office departments.  Services include recruiting, placement, training, and 
culminating events. 

II. TASK/DELIVERABLE SCHEDULE:

Task/Deliverable Description Delivery Dates Cost Detail Maximum Cost 

Vendor will provide Fellow placement 
services to support various Central 
Office departments.  Services include 
recruiting, placement, training, and a 
culminating event.  There are 
approximately 30 graduate school 
fellows and analysts 

July 1, 2015 – June 
30, 2016 

$73,000.00 

Total Compensation Not to Exceed   $73,000.00 

III. OUTCOMES:  Vendor’s services will meet the demand for high-qualified interns in various
Central Office departments.  Departments have utilized fellows to develop performance metrics, research 
best practices, and increase department operating efficiency and program evaluation.  



 SCOPE OF SERVICES 

Name of Project: Education Management Internships 
CPS Project Manager:  Matthew Lyons    Phone: 773-553-2520 E-Mail:  mattlyons@cps.edu 

Vendor’s Project Manager:  Sara Guderyahn      Phone: 312-448-1288 
E-Mail:  sara.guderyahn@educationpioneers.org 

Period of Performance:  July 1, 2015 until June 30, 2016 

This Scope of Services will be conducted pursuant to the terms and conditions of that placement 
Agreement ("Agreement") dated July 1, 2015 by and between Education Pioneers, Inc. (“Vendor”) and 
The Board of Education of the City of Chicago (the “Board”), commonly known as The Chicago Public 
Schools (“CPS”).  Defined terms used in this Scope of Services will have the same meanings as those 
ascribed to such terms in the Agreement. 

1. SCOPE OF SERVICES:   Education Pioneers recruits highly talented and passionate leaders
who have an ability to apply their diverse professional, academic and personal experiences to
priority projects, leveraging new perspectives, critical skills and a sense of urgency to achieve
goals.  Fellows are positioned to become leaders in education in Chicago through high-level work
experience, training on complex issues in education reform and collaboration with local education
experts and peers.  This will not only allow us to problem solve issues currently facing the district
but will allow us to create a pipeline of future talent.

2. DELIVERABLES:

• All projects scopes for each CPS office hosting and EP Graduate School Fellow.
• All Graduate School Fellows have been recruited and placed with each host CPS

Supervisor.
• Partner Supervisor orientation is completed.
• Professional Development Workshops are implemented by Education Pioneers.
• All project scopes for each CPS office hosting and EP Analyst Fellow have been

developed and approved.
• All analyst Fellows have been recruited and placed with each host CPS Supervisor.
• Projects for 1 week Graduate School Fellows are completed.

3. PERFORMANCE MILESTONE/DELIVERABLE SCHEDULE:

Graduate School Fellowship (with 10-week summer and yearlong placement options): Our
flagship program matches emerging leaders from top business, law, policy and education graduate 
programs and places them with education organizations to complete intensive mission-critical 
consultancy projects, and equips Fellows for permanent education leadership careers through 
professional development and networking opportunities. 

Analyst Fellowship: To meet the growing demand for analytic talent in education, the Analyst Fellowship 
places early career professionals with work experience in top-tier private sector firms into mission-critical 
full-time education sector roles, promoting the effective use of data.  During the 10-month program, 
Analyst Fellows drive data-based decisions for Partner organizations, and participate in professional 
development workshops to optimize their skills in the context of K-12 education. 



Alumni Services: Education Pioneers cultivates our growing network to dramatically enhance Pioneers’ 
impact in the education sector.  With career services that include industry workshops, career consultation 
and coaching, and direct pathways to Partner organizations, we help Alumni advance successful, high-
impact careers across the education spectrum and accelerate professional growth. 

4. BUDGET:  General Funds Various Departments

5. PRICING/RATES: Cost not to exceed $73,000

Item # Milestone/Task/Deliverable Description 

Education Pioneers is an American non-profit 
organization that aims to increase the talent supply 
of top leaders in education to improve the leadership 
capacity in key education organizations-such as 
school districts, charter school organizations, and 
nonprofits-and to advance their goal to make 
education the best led and managed sector in the 
U.S. Since 2009, the Chicago Public Schools has 
teamed up with Education Pioneers to place Fellows 
within various Central Office departments for a ten 
week, ten month or one year internship.  CPS has 
utilized Fellows to develop performance metrics, 
research best practices, and increase departmental 
operating efficiency and program evaluation.  The 
Talent Office has been managing this talent pipeline 
but the associated costs to host a fellow have been 
paid for by each individual department.  This year, 
the program’s popularity has resulted in a larger 
number of interest from various CPS departments 
resulting in a higher than expected cost of 
approximately $150,000.  Historically, 8-15 fellows 
are placed.  This summer, there will be 
approximately 30 graduate school fellows and 
analysts.  Talent Office is seeking necessary 
approval to move forward with a new CPOR with two 
options to renew for this coming summer. 

Delivery/Performance 
Date(s)  

July 1, 2015 – June 30, 
2016 

Costs 
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