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Contract Requsition Number CR052746
Contract Number C030038
Vendor Number V0840246

MILWAUKEE BOARD OF SCHOOL DIRECTORS
PROFESSIONAL SERVICES CONTRACT

This Contract 1s being entered into this Ist day of August 2021, by and between Curriculum Associates, LL.C (“Contiactor”)
and Milwaukee Board of School Directors (“MPS”) This Contiact 1s the result of an open competitive ptocumement, specifically
Request for Proposal (RFP) 1044,

1. SCOPE OF SERVICES
Contiactor shall specifically peiform the following tasks.

As tequested by MPS and 1n accordance with the Scope of Setvices of RFP 1044, which 1s hereby incoiporated by 1efeience,
Contractor shall

Contiactor shall provide a comprehensive and holistic developmental scieening tool to admnister to all students in giades K3,
K4, and K5 for the puipose of assessing child developmental, behavioral, motot, language, social, cognitive, and emotional skills,
as well as identifying students in need of targeted suppott in leaining, early literacy skills, and genetal development Respondent
1s expected to provide a product and professional development to be implemented with all teacheis during the 2021-2022 school
year The ptoduct will be used with approximately 11,000 students in 113 schools and administered by 500-600 teaching staff.

The Universal Scieenet shall provide the following'

{. Implementation on August 1, 2021.

2. Ability to evaluate whether a child possesses phonemic awaieness and letter sound knowledge 1n accordance
with Wis Stats 118 016 (Assessment of Reading Readiness)

3 Available in English and Spanish.

4 Can be admmistered multiple times within a school year as a benchmatk and for monitoring growth

5. Rostering of classiooms and students integiated with / connected to owr Student Information System (Infinite
Campus).

6  The following types of scores must be provided:

a.  Scale scoles or 1aw scotes

b Petcentile rank

¢ Cutetton for developmental benchmarks o1 milestones.
d  Grade and age level benchmarks.

7  Results ate demonstiated to be both valid and 1eliable for its mtended purpose thiough appiopiiate technical
documentation.

8 Reporting capabilities at the distiict, school, classioom, parent, and student levels as demonstiated with
example tepoits o1 1eporting manual (pdf preferred)

9. Reports must be available in English and Spanish

10 Repoits must be available to teacheis within 24 hows of admimistiation of the scieenet

11 Repoits must provide mformation about performance aligned to the following WMELS domains' Health and
Physical Development, Social and Emotional Development, Language Development and Communication,
Approaches to Leaining, and Cognition and General Knowledge, as well as information 1egardig phonemic
awateness and letter sound knowledge per Wis Stats 118 016 (Assessment of Reading Readiness)

12 Reports must include information 1elated to potential developmental or academic delays with specific
suggestions for targeted instiuction based on results

13 Paient tesoutces must be available i English and Spanish mcluding an explanation of the scieener and the
scieenet's intended purpose, form letters o1 templates for communication between school and home, support
documents used to assist families in undeistanding student 1esults, and 1ecommended at-home extension
activities connected to student results

14, Centtalized data collection systems for distiict level analysis and the ability to access distiict data for
integration mto ow Student Information System and distiict Data Dashboaid is 1equired Pirovide
documentation on how the tool collects data and examples of data extiacts.

15. Online solution must be compatible with MPS’ Technology Standaids as provided in the Milwaukee Public
Schools Technology Standards provided as Exhibit 2 and have an existing Clever mtegiation, or be willing to
develop Clever integration, for automated tosteting and single sign-on Solution

16 Umversally designed format to facilitate accessibility for childien with disabilities and Enghsh leatners

7. Provide ttaining matetals and guidelines to suppott teachers’ implementation (¢ g, videos, manuals) of the
scteenel with students
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18 A consistent project managet assigned to this project-Tieted access to the product fiom multiple pespectives
(e g. student, classtoom teachet, school level, distiict level).

Contractor shall’
1 Provide 1ecorded sessions of all rainings and professional development (in person/virtual),
2 Cieate a check for undeistanding with MPS suppoit that will assist measuring teachets learning and
understanding of the content.

RFP 1044 (including all exhubits and addenda) and Contractor’s Response to RFP 1044, ate incoipoiated herein by 1eference. All
minimum 1espondent qualifications of the RFP are matetial teims of this Contract with which Contiactor must comply.

Contiactor shall piovide, at its own expense, all personnel 1equited to petform the services undet this Contiact,

2. TERM
This Contract shall be in effect fiom August [, 2021 through July 31, 2022 (the “Initial Tetm”), with the option to extend for up
to two additional one-year teims to 1un fiom August 1, 2022 through July 31, 2023 and August 1, 2023 thiough July 31, 2024
upon mutual consent of the patties and Board apptoval. MPS will base its renewal decision on the following performance mett1cs
to be rated by MPS petsonnel, as well as the cuttent ptice at the time of extension, as the Contiactor is not guaranteeing the
curtent 1ate for future extensions Contiactot must attain a minimum scote of 90 points to be eligible for contiact 1enewal;
howevet, 90 pomts does not guaiantee 1enewal

Performance Metrics Points

Teims of the contiact are successfully met, including successful implementation of the 60
product with students in all schools and 1ollout of professional development with staff

Troubleshooting with minimal technical issues and/o1 timely 1esolution of 1ssues 20
Response to questions o1 1equests foi support occuis within 24 hours 10
Approptiate and timely suppott provided to school staff who will be implementing the 10
product

Total 100

No work shall commence before a Contiactor 1eceives a fully executed Contract and has been given approval to proceed Any
wotk performed by the Contiactot prior to obtaining a fully-executed Contract with apptoval to ptoceed shall not be compensated
pwsuant to this Contitact Any continuation of the Contract beyond this term must be set forth in writing and signed by the
otiginal signatories to the Contiact.

3. COMPENSATION
Total compensation under this Contract shall not exceed $408,417.62 in the Imitial Tetm Contiactot will be compensated at a
1ate of $37 13 pet student. The cost for the initial tetm and subsequent years 1s as follows.

Initial Term Subsequent Years (if
applicable)
Screening Tool (Brigance) $359,177 00 $89,885.00

($38,500 online system, $317,000 for
printed product; and $3,277 for Spanish

duections)
Professional Development $30,000.00 -
| Shipping_duectly to school locations $19,240 62 $4,110.80
Total $408,417.62 $93,995.80

MPS tesetves the 11ght to detetmine in its sole discietion whether setvices have been adequately and fully deliveied, to withhold
payment until setvices are fully and adequately deliveied; or to disallow a pro 1ata shaie of payments for services not fully and
adequately delivered

| Milwaukee Public Schools generally does not pay in advance for se1vices, except in this specific Contiact, in which an exception
is being made that Contractor will invoice MPS 30 days after service has begun for half (1/2) the compensated value of the
subsciiption-based products only and nvoice on January 31, 2022 for the 1emaining half (1/2) Subsciiption-based products shall
be noted on the mvoice as such Any other setvices, outhined in the compensation section above that ate not subsctiption-based,

| shall be invoiced monthly for services completed only No payment shall be made until a pioperly submitted mvoice isapptoved.
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A properly submitted invoice must include a detailed desciiption of the dates and times woiked, and the tasks petfoimed Asa
matter of practice, MPS attempts to pay all invoices in 30 days 1t 1s mutually agieed that State Prompt pay law does not apply to
this Conttact

I Invoices shall be submutted to’
Milwaukee Public Schools
Department of Research, Assessment & Data
ATTN Melanie Stewart, Duectot
5225 W. Vlet Street
Milwaukee, W1 53208

Unless otherwise specified, MPS shall not pay mvoices submitted mote than 60 days after actual work In the case of gtant
funding, no payments shall be made after grant close out Final invoices must be maiked as such

4, NON APPROPRIATION OF FUNDS
This Contiact 1s contingent upon the approptiation of sufficient funds by approptiate MPS officials If funds aie not apptoptiated,
Contractor agiees to take back any commodities fuinished under the Contract, tetminate any seivices supplied to MPS under the
Contract, and 1elieve MPS of any futther obligations under the Contract

5. NON-DISCRIMINATION
In the pet formance of wotk under this Contiact, Contractor shall not disciiminate 1n any way against any employee o1 applicant
for employment on the basis of a petson’s sex, 1ace, age, 1eligion, national otigin, ancestiy, cteed, pregnancy, mattial o1 parental
status, sexual orientation, disability, o1 socio-economic status This ptohibition includes but 1s not limited to employment;
promotions, demotions and transfers, recruitment, advertising; layoff o1 termination, rates of pay o1 other forms of compensation;
and selection for tramning, including apprenticeships Contiactor 1s 1equited to include a similar provision in all subcontracts to
this Contiact

If MPS determines Contiactot has violated this non-discrimination policy, MPS may tetminate this Contract without liability fot
undelivered services or matetials, MPS may also deem the Contractor ineligible to participate in future contracts with MPS

6. INDEMNITY
Notwithstanding any teferences to the contiary, Contractor assumes full liability for all of its acts or omissions in the pei1foimance
of this Contiact, as well as the acts o1 omissions of its subcontiactors Contractor shall defend, indemnify and hold hatmless MPS,
its agents, officers and employees against all habilities, losses, judgments, deciees, costs, and expenses that may be claimed by a
thitd party against MPS as a tesult of granting of this Contiact to said Contiactot, o1 that may tesult fiom the catelessness or
neglect of said Contractor, its agents, or employees If judgment is iecovered against MPS 1n suits of law o1 equity for any teason,
including by 1eason of the caielessness, negligence, o1 acts ot omissions of the Contiactor, against such peisons, fiims ot
cotporations catryingout the provisions of the Contract for the Contiactor, the Contiactor assumes full liability for such judgment,
not only as to any monetary awaid, but also as to the costs, attorneys’ fees o1 other expenses resulting thereftom.

In accordance with applicable laws, MPS shall be responsible for defending and paying judgments on behalf of its officers,
employees and agents while acting within the scope of their employment ot agency for any claims that may arise out of MPS’s
negligence for acts, policies, o1 dunectives that affect the activities covered by this Contract

7. BACKGROUND CHECKS
Contiactot will conduct, at Contiactor’s expense, a ciimmal information 1ecords background check, (hereinafter referied to as
“backgiound check”), thiough the Wisconsin Depattment of Justice and other appioptiate states® agencies, on all cutient and
potential administiatots, board membeis, officers, and employees who have, o1 who ate anticipated to have, “ditect, unsupervised
contact” with MPS students m the performance of this Contiact.

An out of state backgiound check should be completed in the state(s) m which the individual tesided for at least six months within
the last two yeais and was eighteen yeats ot oldet at the tume

Conttactor will submit to MPS’s Depatiment of Employment Relations (DER), (via mail to Milwaukee Public Schools
Backgiound Checks, Attn. Depattment of Employment Relations, Room 116, 5225 West Vliet Stieet, Milwaukee, W1 53208, o1
via email at 564@milwaukee k12 wi us), all completed backgtound checks Such 1ecords will be teviewed and MPS will notify
Contiactor of any individual(s) who, based on MPS standatds, ate unfit and should not have contact with MPS students All
detetminations made by MPS with regaids to whether an individual 1s fit to provide setvices putsuant to this Contract are made in
MPS’s sole discietion
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The following will each be a matetial failure to comply with the tetms of this Contract and cause for immediate termination of
this Contract by MPS failuie to peiform backgiound checks as outlmed m this Section 7; failure to submut backgtound checks to
MPS as outhned 1n this Section 7; allowing services to be piovided by an individual who has not be subjected to a backgtound
check, and allowing setvices to be petformed by an individual who has been detetmined to be unfit by MPS as outlined 1n this
Section 7

8. INSURANCE AND PROOF OF FINANCIAL RESPONSIBILITY
Contiactor understands and agrees that financial 1esponsibility fot claims or damages to any peison, ot to Conttactor’s employees
and agents, shall 1est with the Contractor Contiactor and its subcontiactois shall effect and mantain any insmance coverage,
including, but not linuted to, Wotkeis” Compensation, Employers’ Liability, Genetal Liability, Contiactual Liability, Automobile
Liability and Umbrella Liability to suppott such financial obligations The indemnification obligation, howeve, shall not be
reduced in any way by existence o1 non-existence, limitation, amount ot type of damages, compensation, or benefits payable
undet Workers’ Compensation laws o1 othet insurance piovisions

The mimimum limits of insurance 1equited of the Contiactot by MPS shall be:

Workeis’ Compensation Statutory Limits

Employers’ Liability $100,000 per occurtence

General Liability $1,000,000 pei occutience/$2,000,000 aggiegate
Auto Liability $1,000,000 pet occutience

Umbiella (excess) Liability $1,000,000 per occurience

The Milwaukee Boatd of School Duectors shall be named as an additional insutred under Contiactor’s and subcontiactots’ genetal
liability msurance and umbiella liability insutance Evidence of all tequited insuances of Contiactor shall be submitted
electionically to MPS via its third-party vendor, EXIGIS Risk Management Setvices. Waivers and exceptions to the above limits
will be 1n the sole discietion of MPS and shall be tecorded in the EXIGIS system, which 1ecords ate incoiporated into this
Contiact by reference. The certificate of nsurance o1 policies of insurance evidencing all coverages shall include a statement that
MPS shall be afforded a thitty (30) day written notice of cancellation, non-ienewal o1 matet1al change by any of Contiactor’s
insuteis ptoviding the coverages tequured by MPS for the duation of this Contiract

9. SHIPPING /TAXES
If goods ate provided pursuant to this Contract, please note that MPS 1s exempt fiom Federal Excise and Wisconsin Sales Taxes.
Any shipped material shall be FOB Contiactor’s destination to each MPS location recetving the goods. MPS will provide
Contiactor with a list of locations, specifying addiess and attention details within 5 business days of the execution of this Conttact
All invoices fot shipped material shall be compliant with the tetms outlined 1 Section 3 above. Contractot’s compensation foi
shipping shall not exceed the maximum amount outline in Section 3 for Shipping

All textbook putchases shall be govetned by the tetms and conditions i the Milwaukee Boatd of School Duectors® Textbook
Contract, which ptovides that textbooks shipped to MPS ot its schools must be done at no additional charge to MPS or 1ts schools

MPS teserves the right to teject any items that do not confoim to the bid, quote or Puichase Ordet  All 1etuin fieight chaiges
associated with the 1ejected materials shall be boine by the vendor

10. IRREPARABLE HARM
It is mutually agieed the breach of this Contract on Contractor’s pait shall 1esult in n1epaiable and continuing damage to MPS for
which money damages may not piovide adequate telief. Therefore, the breach of this Contract on Contractor’s pait shall entitle
MPS to both pteliminary and permanent mjunctive ielief and money damages msofat as they can be determined under the
citcumstances

{1. TERMINATION BY CONTRACTOR
Contiactor may, at its option, tetminate this Contract upon the faillute of MPS to pay any amount, which may become due
hereunder for a petiod of sixty (60} days following submussion of approptiate billing and supporting documentation. Upon said
tetmination, Contractor shall be paid the compensation due for all seivices 1endered through the date of termination mcluding any
tetainage

12. TERMINATION BY MPS - BREACH BY CONTRACTOR
If Contractor fails to fulfill its obligations under this Contiact 1n a timely o1 proper mannet, ot violates any of its ptovisions, MPS
shall theteupon have the 11ght to tetminate 1t by giving five (5) days wiitten notice before the effective date of termination of the

4
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Contiact, specifying the alleged violations, and effective date of tetmination The Contract shall not be terminated 1f, upon 1eceipt

of the notice, Contractor ptomptly cutes the alleged violation with five (5) days. In the event of tetmination, MPS will only be
liable for services tendered thiough the date of tetmination and not for the uncompleted poition, o1 for any matetials or services
putchased ot paid for by Contractor foi use mn completing the Contiact.

13. TERMINATION BY MPS
MPS fuither 1eseives the tight to terminate this Contract at any time for any teason by giving Contractor wiitten notice by
Registeted o1 Certified Mail of such termmation MPS will attempt to give Contiactor 20 days’ notice, but tesetves the 1ight to
give immediate notice. In the event of said tetmination, Contractor shall ieduce 1ts activities heteunder, as mutually agieed to,
upon teceipt of said notice. Upon said teimination, Contiactot shall be paid for all services tendered thiough the date of
termination, including any ietamage This section also applies should the Milwaukee Boatd of School Duectors fail to appropiiate
additional monies tequited for the completion of the Contiact

14. INDEPENDENT CONTRACTOR
Contractor agrees and stipulates that in performing this Contract, it is acting as an Independent Contiactot, and that no
ielationship of employer and employee, partneiship o1 jomnt venture 1s cieated by this Contract Contiactor has exclusive contiol
ovet woik houts, location, and other details of such seivices, and MPS’s sole intetest 1s to ensute that said setvice shall be
perfoimed and rendeted in a competent, safe, efficient, timely and satisfactory manner m accordance with the teims of this
Contiact

Contiactor has the sole obligation to provide for and pay any contuibution or taxes tequited by fedeial, state o1 local authotities
imposed on o1 measuted by income. Contiactor specifically covenant not to file any complaint, chatge, o1 claim with any local,
state o1 fedeiral agency or court in which Contractor claims to be o1 to have been an employee of MPS duting the peitod of time
coveted by this Contract and that 1f any such agency or court assumes jutisdiction of any complaint, chaige ot claim against MPS
on Contractot’s behalf, Contiactor will tequest such agency ot coutt to dismiss such matter. MPS shall not be chatged any
obligation ot 1esponsibility whatsoever of extending any fiinge benefits which may be extended to MPS employees, including any
insutance, ot pension plans.

Contractor further agtees that MPS is not to be chaiged with the obligation o1 tesponsibility of extending any fringe benefits such
as hospital, medical and life insuiance, ot pension plans which may be extended to employees of MPS fiom time-to-time and
further agree to indemnify and hold haimless MPS and all its employees, officers and agents fiom any liability for petsonal
injuiies, including death, o1 for damage to ot loss of petsonal property, which might occut as a result of the peiformance of the
setvices ptovided for under this Contract

15. ASSIGNMENT LIMITATION
This Contiact shall be binding upon and inute to the benefit of the paities and theit successors and assigns, provided, however,
that neither patty shall assign its obligations heteunder without the ptiot wtitten consent of the othet.

16, PROHIBITED PRACTICES
A Contiactor duting the pet1od of this Contract shall not hue, 1etain or use for compensation any member, office1, or employee
of MPS to perform services under this Contiact, ot any other petson who, to the knowledge of Contiactor, has a conflict of
intetest,

B Contiactor hereby attests 1t 1s familiar with MPS’s Code of Ethics, providing in pettinent patt, “[a]n employee of Milwaukee
Public Schools may not accept any gift o1 gratuity in excess of $25 00 annually fiom any person, petsons, gtoup o1 any firm
which does business with o1 1s attempting to do busmess with MPS ”

C No petson may entet into this Contiact for services that the MPS employee would othetwise perfoim as an employee.

D No curtent o1 former MPS employee may petform setvices on a professional setvices contract without the prior wiitten
consent of the MPS Chief Human Capital Officet o1 his/her designee

E  Ifthe Contiact is for appatel for $5,000 00 o1 mote, the Contiactor agiees to provide only items manufactuied by 1esponsible
manufacturers. Contiactor is tequited to include a similai piovision in all subcontracts to this Contract

17. LIVING WAGE REQUIREMENT
Conttactot shall comply with, and ensuie its subcontiactors pet forming wotk under this Contiact comply with, Milwaukee Board
of School Duectois’ Administiative Policy 3.09(17), which requires that employees be paid a “living wage
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18. NOTICES

Notices to eithet party provided for n this Contiact shall be sufficient if sent by Cettified o1 Registeted mail, postage piepaid,
addiessed to the signatories on this Contiact, o1 to theit designees.

19. WAIVER

The waiver o1 failure of either Party to exercise in any 1espect any 11ghts provided for 1n this Contract shall not be deemed a
waiver of any further 1ight under this Contiact.

20. INTEGRATION/SEVERABILITY
This Conttact and 1ts exhibits and addenda, 1f any, RFP 1044 and Contractot’s Response to RFP 1044, including the
BRIGANCE® Teims and Conditions of Use, constitute the entite Contiact among the Paities with tespect to the subject mattel
heieof and supetsede all p11ot proposals, negotiations, conveisations, discussions and Contracts among the Paities concerning the
subject mattet hereof No amendment or modificationof any provision of this Contract shall be effective unless the same shall be
in wiiting and signed by both Patties

The Distiict shall not be bound by any terms and conditions included 1n of Contractor’s packaging, service catalog, brochuie,
technical data sheet or other document which attempts to unpose any conditions at vatiance with o1 m addition to the terms and
conditions contamed heiein

If any term ot provision of this Contiact should be declared mnvalid by a coutt of competent jurisdiction ot by operation of law,
the iemamning tetms and provisions of this Contiact shall be interpteted as if such invalid Conttacts or covenants wete not
contained heiein.

21, CHOICE OF LAW & FORUM
The state coutts of Wisconsin shall be the sole foium for all disputes atising of this Conttact The validity, construction, enforcement
and effect of this Contract shall be governed solely by the laws of the State of Wisconsin.

22. TIMING
Time is of the essence in this Contract

23. CERTIFICATION REGARDING DEBARMENT OR SUSPENSION
Contiactor cettifies that neither Contractor o1 its puncipals; its subcontiactots ot then principals; the sub-tecipients (if applicable)
ot their ptincipals ate suspended, debaited, proposed for debaiment, voluntatily excluded fiom covered tiansactions, o1 othei wise
disqualified by any fedetal depaitment or agency fiom doing business with the Federal Goveinment putsuant to Executive Orders
12549 and 12689 Contractor specifically covenants that neither the Contractor o1 1ts principals, its sub-contiactots o1 then
ptincipals, or the sub-1ecipients (if applicable) or theu principals ate included on the Excluded Patties List System (“EPLS”)
maintained by the Geneial Services Administiation (“GSA™)

24. FORCE MAJEURE
MPS will not be liable to pay Contiactor for any wotk that the Conttactor 18 unable to peiform due to act of God, 110t, wat, civil
uniest, flood, earthquake, outbieak of contagious disease ot other cause beyond MPS’s 1easonable control (including any
mechanical, electionic, ot communications failute, but excluding failme caused by a patty’s financial condition or neghigence)

25. STUDENT DATA
Contiactor acknowledges that student data 1s protected by both fedetal and state law See Wis. Stat § 118.125,20 U.S.C. §
1232g(b); 34 CF R § 99 1 et seq If MPS determines that Contractor has disclosed any student 1ecord infoimation in violation of
either federal o1 state law, without prejudice to any other tights o1 temedies the MPS may have, MPS shall be entitled to
immediately tetmate this and every other existing Conttact without further hability. Motreover, MPS may bar Contractor fiom
futurte MPS contiacts for varying petiods up to and including petmanent debatment

26. NON-DISCLOSURE
Absent ptiol written consent of the petson listed in Section 3 o1 his/her designee, Contractor shall not (1) disclose, publish, o1
disseminate any infotination, not a matter of public 1ecord, that 1s 1eceived by 1eason of this Contiact, 1egardless of whether the
Contiactor is o1 is not under contiact at the tume of the disclosuie; or (2) disclose, publish, o1 disseminate any information
developed for MPS under this Contiact Contiactor agiees to take all 1easonable precautions to pievent any unauthorized use,
disclosuie, publication, ot dissenunation of the same information, Fot puiposes of this Agireement and for the avoidance of doubt,
MPS takes notice and appioves that Contractor uses de-identified data for product functionality, ptoduct development, and
teseatch putposes as permitted undet FERPA “De-identified student data” refeis to data fiom which all petsonally identifiable
information has been temoved so that 1t does not identify mdrvidual students and thete 1s no teasonable basis to believe that the
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mformation can be 1e-tdentified o1 other wise used to tdentify mdividual students

Allinformation and any derivatives theteof, whether cieated by MPS o1 Contractor under this Contract iemains the piopeity of
MPS and no license o1 othet 11ghts to such information 1s gianted o1 nuplied hereby For puiposes of this Contiact, “dernvatives”
shall mean. (i) for copyiightable o1 copyiighted matenial, any tianslation, abiidgment, 1evision, o1 other foim in which an existing
work may be 1ecast, transformed, o1 adapted, and (1) for patentable o1 patented mateiial, any impiovement thereon. For putposes
of this Agieement and foi the avoidance of doubt, MPS acknowledges and agiees that Contiactois’ piopnetary BRIGANCE®
platform, 1elated digital products, and all intellectual property 1ights therein aie owned solely and exclusively by Cutniculum
Associates and, except foi the licenses gianted explicitly herein, nothing shall giant MPS any, title, and inteiest in ot to the
BRIGANCE® platfoim or 1¢lated services

Within ten business days of the earliet of 1eceipt of MPS’ written or oral 1equest, o1 final payment, Contiactot will 1eturn all
documents, 1ecoids, and copies theieof it obtained duiing the development of the wotk product coveied by this Contract

27. MPS LOGO/PUBLICITY
No Contiactor shall usc the MPS Logo m 1ts litcratuic o1 1ssue a press 1¢cleasc about the subject of this Contiact without piio
written notice to and wiitten approval of MPS’s Executive Ditector of Communications & Outieach

28. ORDER OF PRIORITY
In the event of a conflict among the documents constituting this Contract, the o1der of prionty to tesolve the conflict shail be 1)
this Contiact, 2) RFP 1044 (including all exhibits and addenda); and 3) Contiactor’s Response to RFP 1044

29. PUBLIC RECORDS
Both patties undeistand that the Boaid is bound by the Wisconsin Public Recoids Law, and as such, all of the terms of this
Contiact aie subject to and conditioned on the provisions of Wis. Stat. § 19.21, ef seq Contiactor acknowledges that it is
obligated to assist the Boaid in 1etaining and producing 1ecotds that aie subject to Wisconsin Public Records Law, and that the
failure to do so shall constitute a material bieach of this Contiact, and that the Contractor must defend and hold the Boaird
haimless fiom liability under the law Except as otherwisc authorized, thosc records shall be maintained for a peitod of seven
yeas after ieceipt of final payment under this Contiact

30. CONTRACT COMPLIANCE REQUIREMENT
Conttactor commits to spending 5% with HUB suppliers n an indirect capacity Contractor will 1eport the spend via its contiact
tecord within CCRS Failute to achieve these 1equitements may 1esult in the application of someor all of the sanctions set foith
in Administiative Policy 3.10, which 1s hereby incorpoiated by 1eference

IN WITNESS WHEREQF, the paities heie to have executed this Contract on the day, month and year fitst above written
CONTRACTOR (Vendor #.) MILWAUKEE BOARD OF SCHOOL DIRECTORS

T SN B

LA 2 Ykl S st oA
By By St Yt LA

Authonized Repiesentative Mai tha Kiettzman g

Chief Financral Officer

Date. August 6, 2021 Date: . I I

~ Py

Vs ’ ~
< _ -

Cunniculum Associates, LLC .
153 Rangeway Road, N. ) S— 6 é ,
Noith Billerica, MA 01862 By ‘
(800) 225-0248 Keith P Posley, Ed D,
Super intendent of Schools

e /10 2]

SSN / FEIN I

Budget Code. SYS-0-0-AM-TRH-ECTS

SDV-0-S-TV2-ZC-EWPT

By wﬁﬂw—w (/1‘9/1\

Robert E Peterson, Piesident
Mihwaukee Boar d of School Directors
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BRIGANCE® Terms and Conditions of Use

Please carefully read these terms and conditions of use (the TOU”) of Curriculum Associates LLC's (“CA”)
proprietary BRIGANCE® Online Management System (the “OMS”). By using your login to access the system, you
agree, on behalf of your organization, to abide by these TOU  All references to “You” or “you” in these TOU refer
to your organization, which has licensed access to the OMS from CA. All authorized users within your organization
are expected to comply with these TOU

Copyright and Proprietary Rights

The OMS and the content contained therein are the sole property of CA and its licensors and are protected by
United States and International Copyright laws. All copyright, trademark, and other proprietary rights in the OMS
and In the software, text, graphics, design elements, audio, music and all other materials contained in the OMS are
reserved by CA and Its licensors You may not use the OMS in any manner that infringes the proprietary rights of
any person or entity.

Data Collection, Ownership and Security

In connection with your use of the OMS, you will be asked to provide CA with data about your students. You
represent and warrant that you have the right to provide CA with all of the data you input into the OMS or will
retrieve permission from the student or legal guardian if in violation of FERPA or any other privacy protected
information. As you use the OMS, data will be generated about your students’ performance and progress Both
the information you mput and the data generated by your usage will be referred to in these TOU as “Customer
Data” You shall own all right, title and interest in and to the Customer Data However, you hereby grant CA
a perpetual, worldwide, royalty-free license to use the Customer Data: (a) to host and make access to the OMS
available to you; and (b) for internal research and analytic purposes, provided, however that CA will only use
Customer Data for the purpose outhned in (b) above in aggregated, non-personally identifiable form.

CA takes the protection of Customer Data, particularly personally-identifiable data, very seriously  CA will not
reveal the names, identifiers, or individual assessment results to any third parties.

Access to the OMS

Your authorized users will need valid usernames and passwords to access the OMS. You are responsible for the
Integrity and security of your usernames and passwords. Please advise CA immediately If any of your usernames
and/or passwords have been compromised

CA will use commercially reasonable efforts to make the OMS available to you 24 hours a day, except for. (a)
planned downtime, of which CA will give you reasonable notice where possible, and which CA shall use reasonable
efforts to schedule during the hours from 5 00 p m Eastern time to 7 00 a m Eastern time, or (b} any unavailability
caused by circumstances beyond CA’s reasonable control, including without hmitation, acts of God, acts of
government, flood, fire, earthquakes, civil unrest, acts of terror, strikes or other labor problems, or Internet service
provider faitures or delays

Limitations on Use

You shall not, nor permit any of your authorized users to: (a) reverse engineer, decompile, disassemble or
otherwise attempt to discover the source code or algorithms underlying the OMS, (b) modify, copy, translate, or
create derivative works based on the OMS or any of the content contained therein; (c) rent, lease, distribute, sell,
resell, assign, or otherwise transfer rights to the OMS; (d) use the OMS for timesharing or services bureau

Curriculum Associates
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purposes or otherwise for the benefit of a third party other than students or staff within your organization; or
(e) remove any proprietary notices from the OMS

You may not reproduce, upload, post, transmit, download or distribute any part of the OMS content or
information, or information accessed at other sites through links made from the OMS, other than printing out or
downloading portions of the text and images for use in connection with the work of your organization If you leave
the OMS via a hink to a third party site, CA is In no way responsible for that third party site, and your use of that
third party site will be governed by that site’s terms of use, not these TOU

You must use the OMS in compliance with all applicable laws, rules and regulations, including, without imitation,
laws and regulations that govern the export of technical data outside of the United States.

Limitation of Warranties and Liability, Indemnity

EXCEPT AS SET FORTH IN THESE TOU, CA MAKES NO WARRANTIES WITH RESPECT TO THE OMS. CA DOES

NOT WARRANT THAT THE OMS WILL MEET ALL YOUR REQUIREMENTS, WILL BE ACCURATE, OR WILL BE ENTIRELY
UNINTERRUPTED OR ERROR FREE CA EXPRESSLY EXCLUDES AND DISCLAIMS ALL EXPRESS AND IMPLIED
WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF NON-INFRINGEMENT,

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. CA SHALL NOT BE RESPONSIBLE FOR ANY
DAMAGE OR LOSS OF ANY KIND ARISING OUT OF OR RELATED TO YOUR USE OF THE OMS, INCLUDING

WITHOUT LIMITATION, DATA LOSS OR CORRUPTION, REGARDLESS OF WHETHER SUCH LIABILITY IS BASED

IN TORT, CONTRACT OR OTHERWISE, EXCEPT DAMAGE OR LOSS CAUSED BY THE NEGLIGENT OR WILLFUL
MISCONDUCT CAUSED BY OR OMITTED BY CA

Curriculum Associates





