(ATTACHMENT 2) ACTION ON THE AWARD OF EXCEPTION-TO-BID REQUESTS

HILWAUKEE PUBLIC SCHOOLS
PURCHASING DEPT,
Purchase Requisition Number; CRO15858
H JL=-2 2 247 Contract Number: C023739
JUL T4 4 . Vendor Number: VOB27444

MILWAUKEE BOARD OF SCHOOL DIRECTORS
PROFESSTONAL SERVICES CONTRACT

This Contract is being entered info this 1st day of July 2015, by and between Compass Learning, Inc. (“Contractor”)
and Milwaukee Board of School Directors (“MPS”). This Contract results from an open competitive procurement, %pcczﬁcaﬁy
MPS Request for Proposal 788 (“the REFP™). :

1. SCOPE OF SERVICES
Contractor shall specifically perform the following tasks:

Contractor shall provide technical support and mainfenance for “Odyssey” intervention products for Reading/ELA and Math;
specific components outlined in Price Quote # SO-249125-089145 dated June 2, 2015, which is incorporated herein by reference
only to reflect schools and prices. Any additional ferms contained on the quote are not applicable.

a) 116 K-8 sifes at a rate of $2,430/site totaling $281,880 for hosted support and maintenance.

b) 36 High School sites at a rate of $3,330/site totaling $119,880 for hosted support and mainténance.
¢} 152 sites at a rate of $500/site totaling $76,000 for assessment correlation.

d) Quantity 2. Professional Development at a rate of $1,750/instance totaling $3,500.

Services/items shall be delivered according to the terms atid conditions of this Contract, RFP 788 and Contracior’s Response to
REP 788, Use of Software shall be guided by Compass Learning End User Liccnse Agreement submitted in Contractor’s
Respense to REP 788, To the extent that any terms of this Contract conflict with the EULA, the terms of this Contract shall
goveln,

Any and all (i) third party intellecfual property; (i) pre-existing Vendor intellectual property that is deliverad to MPS as part of
the services to be provided by the Contractor hereunder or-are imbedded in any Work Product to be delivered to MPS by the
Contractor hereunder and (iii} any pre-existing Vendor intellectual property that is modified during the course of this Agreement
and delivered to MPS as part of the Services shall remain sole property of Coniractor.

Contractor shall provide, at its own expense, all personnel required to perform the services under this Contract.

- 2. TERM _ ] _ _
This Contract shall be in effect from July 1, 2015 to June 30, 2016,

No work shall comimence before a Contractor receives a fully executed Contract and has been given approval {o proceed, Any
work performed by the Contractor prior to obtaining a fully-executed Contract with approval to proceed shall not be compensated
pursuant to this Contract. Any continuation of the Contract beyond this term must be set forth in writing and signed by the
original signatories to the Coniract,

3. COMPENSATION
Total compensation under this Contract shall not exceed $481,260.00: -

MPS rescrves the right to determine in its sole discretion whether services have been adequately and fully delivered; to withhold
payment until scrvices ate fully and adequately delivered ; or to disallow a pro rata share of payments for services not fully and
adequately delivered.

Milwaukeé Public S¢hools does not pay in advance for services. No payment shail be made until a properly submitted invoice is
approved. Invoices shall be submitted to:

Milwaukee Public Schools
ATTN: Ronald Nowak
5225 W, Vliet Street
Milwaukee, W1 53208

A properly submitted invoice must include 4 detailed desctiption of the dates and limes worked, and the tasks performed. Asa
matter of practice, MPS attempts fo pay all invoices in 30 days. It is mutually apreed that State Prompt pay law does not apply to
this Contract,
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In the case of grant funding, no payments shall be made after grant close out. Final invoices must ba marked #s such.

4, NONAPPROPRIATION OF FUNDS
This Contract is contingent upon the appropriation of sufficient funds by appropriate MPS officials. If fuhds are hot appropriated,
Contractor agrees 1o take back any commoditics furnished under the Contract, terminateany services supplied to MP8 under the
Contract, and relieve MPS of any further obligaiions under the Contrack

5., NON-DISCRIMINATION o
Tn the pérformance of work under this Contract, Contractor shall not discriminate In any way against any employee ot applicant
for employment because of race, eligion, color, netional oxigin, dncestry, physical handicap, mental disability, medical condition,
‘marital status, age (over40) or sex. This prohibition includes but s not limited to émployment; promofions, demotions and

transfers; recruiiment; advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeships.. Contractor is required to include & similar provision in.all.sibicontracts to this Contract.

If MPS determines Contractor has violated this non-discrimination policy, MPS may terminate this Contract without liability for
undelivered services or materials, MPS may also deem the Contractor inelipible to participate i flitire contracts with MPS.

6. INDEMNYTY : _
Notwithstanding any referénces to the contrary, Contractor assumes full [fability for all ofits acty er oniissions in the performance
of this Contract, as well as the acts or omissions of its subcontractors. Contractor shall indemnify and hold harmiess MPS, its
agents, officers and employees against all iabilitics, losses, judgmenits, decrees, coits, and expenses that may be claimed against
MPS as a result of granting of this Contract to said Contraotor, or that may result from the careléssness ot neglect of said
C'ontractor, its agents, or employees, If judgment is recovered against MPS in suits of law or equity for any reason, including by

roason of the carélessness, negligence, or acts or omissions of the Contractor, agatnst such persons, firms or corporations carying -

vut. the provisions of the Contract for the Contractor, the Contractor assunies fult lisbility for such judpment, not only as to any

monetary award, but also as to the costs, attorneys fees or other expenses resulting therefrom. :

In dceordance with applicable laws, MPS shall be responsible for defending and paying judgments on behalf of its officérs,
eniployces and agents while acting within the scope of their entployment of dgency for any claims that may arise out of MPS®
negligence for acts, policies, or directives that affect the activities covered by this Coniract,

7. BACKGROUND CHECKS :
A criminal information background check is required for all persons providing services under this Contract, inctuding volunteers,
thati (1) provide services in MPS facility(ies) on a regulat and ongoing basis or mofe thah 5 hours per week; and (2) come into
contact with or have access to MPS studeats with or without the presence ofan MPS teacher of MPS supervisor.

‘The purpose of this cheok is t0 ensure there is nothing that would render the persofi(s) unfit to perform services under this

atrything in a bacleground check that would rendef 4 person unfit to work in an MPS facility with contact or access 1o MPS
students. MPS shall perform background checks in the state(s) in which the individbial resided for at least 6 months in the last 5
years, and was 18 yedrs old er oider at the time. : ’

Ciontracior may perform its own criminal background checks through the Wisconsin Department of Justice Crime Information
DBureau (“CIB); Contra¢tor shall provide the completed criminal backgronnd checks at least 10 days prior to any services being
performed pursuant to this Contract. :

MP S will perform the necessary background investigation at the rate of 31 O:OG per-person. Inthe event Contractor chooses this
option, Contractor may contact the Office of Classified Staffing at 475-8157 to-obtain the negessary forms. Please note that ail
forms must be filled out gnd submitied at least 30 days prior to the commencement of the scrvices.

All backeground checks must be completed prior to the commencement. of seivices under this Contract. MPS will NOT be

responsible for the payment of any services readered by Contractor before the completion of these criminal information
background-checks. :
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8, INSURANCE AND PROOF OF FINANCIAL RESPONSIBILITY

Cotfractor understands and agrees that financial responsibility for claims or damages o any person, of 10 Contraclor’s employees
and agents, shalf rest with the Contractor. Contractor and its subcontractors shiall effect and maintain any insurance coverage,
including, but not fimited o, Workers® Compensation, Employers’ Liability, General Liability, Conitactual Liability, Professional
Liability, Automaobile Liability and Umbrella Liability to support such financial obligations, The indemnification obligation,
however, shall fiot be reduced in any way by exisience or non-cxistence, limitation, amount or type of damages, compensation, or
henefits payable under Workers® Compensation laws or other insurarice provisions.

The minimum limits of insurance requited of the Contractor by MPS shall be:

‘Workers’ Compensation Statufory Limils

Employers’ Liability $100,000 per occurrence

General Liability $1,000,000 per pecurrence/$2,000,000 aggregale
Professional Liability $1,000,060 per ocourrence Z
Auto Liability $1,000,000 per oueusrence '
Umbrells (excess) Liability $1,000,000 per octmrence

WP shall be named as an additional insired under Contractor's and-subcontractors’ general liability insurance and umbrella
liabilify insurance. Evidence of all required insurances of Conn:acmrsshéi]} be given'to MPS, The certificate of insurance or
policies of insurance evidencing all coverages shall include-a statement that MTS shall be afforded a thirty (30) day writtes notice
of cancellation, non-renevwal or material change by any of Contractor’s insurers providing the coverages required by MPS for the
duration of this Confract.

9, SHIPPING /TAXES : .
If goods are provided pursuant to this Contract, please note thal MPS js exempt from Federal Excise and Wisconsin Sales Taxes.
Al vendor quotes, bids and invoices must include delivery FOB destination to the MPS location recelving the goods and freight
must be piepaid. This means any freight, shipping, processing, handling or Tike charges must be part-of a unit price. Any
separafe line items for freight, shipping, processing, handling or fike charges listed on an invoice will be deleted and NOT PAID.

All textbook purchases shall be governed by the terms and conditions in the Milwaukee Board of $chool Director Textbook
Contract, found on the Milwaukee Public Schools portat (hitp://mpsportal:milwaukes.k12.wi.us) which provides that texibooks
shipped to MFPS$ or its schools must be donc af no additional charge to MPS or its schools.

MPS resetves the right to reject any items that do not conforis to the bid, quote'or Purchase Order. All retwmn freight charges
associated with the rejected materials shail be borns by the vendor,

10. IRREPARABLE HARM o
Tt is mutually agreed thic breach of this Contract on Contractor’s patt shall result in irreparable and continuing damage to. MPS for
... which moncy damages may.not provide adcquate relief.. Therefore, the breach of this Coniract oi Contractor's part shall entitle

MPS to both preliminary and permanent injunctive relief and money damages ingofar as they ¢an be determined underthe T

circumstences. Damages shall not exéeed total amount paid by MPS under this Contract.

11. TERMINATION BY CONTRACTOR _ :
Coniractor may, at its option, terminate this Contract upon the failure of MPS to pay any atount, which ntay become dae
fiereunder for a pertod of sixty (60) days following submission of appiopriate billing and supporting documentation. Upon said
termination, Contractor shall be paid the compensation due for all scrvices rendered through thé date of fermination including any
refainage. :

12. TERMINATION BY MPS - BREACH BY CONTRACTOR
If Contractor fils to fulfil] its oblipations under this Contract in‘a timely or proper mannet, or violates any of its provisions, MPS
shal thereupon have the right to terminate it by giving five (5) days written notice before the effective date of termination of the
Contract, specifying the slleged violations, and offective date offepmination. The Contract shall not be terrhinated if; apox
receipt of the notice, Contractor promptly cures the alleged violation with five (5) days, Tn the event of termination, MPS will
only be lahle for scrvices rendered through the date of termination and hot for the uncompleted portion, or for any materials or
services purchaged or paid for by Conlractor.fer use in completing the Contract. -
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13. TERMINATION BY MPS.
MPS fuither reservos the right to terminate this Contract at any time for any reason by giving Contraciorviitten notice by
Registered ot Certified Myl of such termination. MPS will attempt to give Coptractor 20 days notice; butreserves the right to
give immediate riotice. 1fIn the event of said termination, Cemitrartor shall reduce its-activities hercunder; as mutually agreed to,
upon reseipt of said netice, Upon siid termination, Contracior shall be paid for all services rendéered throngh the date of
termination, incloding any retainage. This section also applics should the Milwankee Board of School Dircctors fail to
appropriate additional toonjes required for the complefion of the Contract,

14, IN_DEPENDENT CONTRACTOR. _
Contractor agrees and:stipulates that in performing this Confract, it is acting &s 4n Tdependent Contragtor, and that no
relationship of cmployer and employee, partnerstiip or joint venture is oredted by this Contract. Contractor has exclusive control
over work hours, location, and othet details of such services, and MPS sole interest is to ensure that szid service shall be
perfornied and rendered in a competent, safe, efficient, timely and satisfactory mannet in accordance with the terms of this
Contract.

Contractor has the sole obligation to provide for and pay any contribution or taxes required by foderal, state or local authorities
finposed on or measured by income: Contraclor specifically covenant not to file any complaint, chaige, of claim with any local,
state or federal agency or court in which Contractor claims to be or to have been an employes of MPS during the period of time
covered by this Contract anhd that if any such agency or couit assumes jurisdiction of any complainy, charge or claim against MPS
on Cotitractor’ s behalf, Contractor will request such agency or coult to dismiss such matter, MPS shall not be charged any
obiigation or responsibility whatsoever of extending any fringe bericfits which may be extended to MPS cmployees, including any
insuranee, or pension plaas.

Confractor fusther agreés that MPS is riot to be charged with the obligation or responsibility-of extending any fringe benefits such
as hospital, medical and life insurance, or pension plans witich may be extended 1o employees of MPS froin time-to-time and
further agree to indemyify and hold bavmless MPS and all its gmployees, officers and agents from any liabitity for personal
injusies, including death, or for damage to or loss of persoria) property, which might ocour as a résilt of the performance of the
servicés provided fof nder this Contract: :

15. - ASSIGNMENT LIMITATION 7
This Contract shall be binding upon and inure to the berefit of the parties and their successors and adsigns; provided, however,
that neither party shall assign its obligations hereunder without the peior wiitien consent of the other.

16. PROHIBITED PRACTICES _ _ _
A. Contractor during the period of this Contract shail not hire, retain or use Tor compensation any_rhenjb‘br, officer, or emplayee
of MPS to perform services under this Contract, or any other person whe, to the knowledge of Contractor; has.a conflict of
intérgst.

B, Gontractor hereby. attests it js familiar with MPS’s Code of BAhics, proyiding in pertinent past, “{a]n employce of Milwaukee:

Public.Schools may not accept any gift or gratuiity in excess of $25.00 annually from any persop, persons, group or any fum

which does business with o is atlempting to.do business with MPS.”

& MPS has-a Livable Wage policy that requites anyonc having a contract with MPS must pay all of their employess = livable
‘wage in accordance with City of Mitwaukée Ordinance 310-13. The curfent livable wage rate can be found at the City of
Milwaskee website hitp:/icity. milwaukee. gov. ; vl Age . doex

agel ibrary/GroupsfdoaPurchasing’ s/livingWagéTahl
D. No person may enter into this Contract for services that the MPS ériiployee would otherwise perform s an employes.

B. No.current or former MPS employee may perform serviees on 4 professional services conirect without the priof wriiten
comsent of the Director of Human Relations of her designes.

F. Ifthe Contract i for apparel for $5,000,00 or more, the Contractor agrecs to provide only ifems manufactared by respon sible
manufacturers. Contractoris required to iriclude-a similar provision in 4ll subcontiacts to this Contract.

17. NOTICES

Notices to either party ‘provided fori in this Contract _shalL be sufficient if sentby Certified or Registerad mail, postage prepaid;
aildressed to the signatotfes on this Contract, or 0 their designees. '
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18. WAIVER
The waiver ot failure of sither Party Lo exercise in any respect any rights provided for in this Contract shall not be deemed a

waiver of any further right under this Contract.

19. INTEGRATION / SEVERABILITY .
“This Contract and its exhibits and addenda, if any, constitute the entire Contract among the Partics with respect to the subject
mafter—he}‘eeﬁaﬂd-suparsedc.all.pﬁﬂnprbposa!s*n@ggﬂa;ions, conversations, discussions and Contracts among the Parties

concerning the subject matter hereof. No amendment or modification of any provision.ofthis Contract shall be effective unless
the same shall be in writing and signed by both Parties.

The District shall riot be bound by any terms and conditions included in of Contractor’s packaging, service catalog, brochure,
tcchnical data sheet or other document which attempts 1o impose any conditions at variance with or in addition to the terms and
conditions containcd herein,

If any term or provislon of this Contract should be declared invalid by a court of competent jurisdiction or by operation of law,
the remaining terms and provisions of this Contract shall be interpreted as if such invalid Contracts or covenants were not
contained herein.

20, CHOICE OF LAW & FORUM )
"The state courts of Wiscongin shall be the sole forum for all disputes arising of this Contract. The. validity, construction,
enforcement and effect of this Conlract shall be governed solely by the laws of the State of Wisconsin.

21, TIMING
Time is of the essence in this Confract.

22. CERTIFICATION REGARDING DEBARMENT OR SUSPENSION
Contractor certifies that neither Contractor or its principals; its subcontractors ortheir principals; the sub-recipients (if applicable)
ortheir principals are suspended, debarred, propased for debarment, voluntarily excluded from covered transactions, or otherwise
disqualified by any fedefal department or agency from doing business with the Federal Government pursuant fo Executive Orders
12549 and 12689. Contractor specifically covenants that neither the Contractor or its principals, its sub-contractors or their
principals, or the sub-recipients (if applicable) o their principals arc included on the Excluded Parties List System (“EPLS™)
maintained by the General Services Administration (“GSA”).

23. FORCE MAJEURE :
MPS wil! not be liable to pay Contractor for any work that the Contractor is unable 1o perform due to act of Ged, riot, war, civil
unrest, flood, carthquake, outbreak of contagious discase or other cause beyond MPS’ reasonable control (including any
mechanical; electronic, or communications failure, but excluding fajlure:caused by a party’s financial condition or negligence).

24. STUDENT DATA
Contractor acknowledges that stadent data is protected by both federal and statc taw. See Wis. Stat. § 118.125; 20 US.C. §
1232g(b); 34 C.E.R. § 99.1 et seq. IIMPS determines that Contractor has disclosed any stdent récord Information in violation of
cither federal or state law, without prejudice to any other rights or remedies the MPS may have, MPS shall be ctitled to
immediately terminate this and every other existing Contract without further liability. Moreover, MPS may bar Contractor from
future MPS contezcts for varying perieds up lo and ineluding permanent debarment.

25, NON—DISCLOSURE
Absent prior written consent of the persen listed in Section 3 or histher designee, Contractor shall not: (1) disclose, publish, o ;
disseminate any information, not a2 matter of public record, that is received by reason of this Contract, regardless of whether the i
Contractor is or is not under contract at the time of the disclosure; or (2) disclose, publish, ordisseminate any information
developed for MPS under this Contract. Contraclor agrees to take all reasonable precautions 1o prevent any unauthorized use,
disclosure, publication, or disscmination of the same information.

Within ten business days of the carlier of receipt of MPS’ written or oral request, or final payment, Contractor will return all

documents, records, and copies thereof it obtained during the development of the work product covered by this Contract, i
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26. MPS LOGO/PUBLICITY
No Contractot shall use the. MPS Logo in its Litcrature or jssue & press release about the subject of this Contract without prier
wrilten notice to and written approval of MPS® Direclor of Communication and Public: Affairs.

27. ORDER OF PRIORITY ‘ _
Sheuld Contractor and MPS sign Contractor’s Cantract in addition to this Contraet, the terms set forth in this Contract shall
govern in the event of a conflict. 5

28. PUBLIC RECORDS _
Both parties understand that the Board is bound by the Wisconsin Public Records Law, and as such, all of the terms of this
Contract are subjecl t¢ and conditioned on the provisions of Wis, Stat. § 19.21, ef seq. Contractor acknowledpes that it is
obligated to-assist the Board in retaining and producing records that ate subject to Wisconsin Public Records Law, and that the
Failure to do so shall constitute a material breach of this Contract, end thal the Contractor must defend arid hold the Board
harmless from ligbility under the law. Fxcept as otherwise authorized, those récords shall be maintained fora period of seven
years after réceipt of final payment under this Confract.

29. CONTRACT COMPLIANCE REQUIREMENT _
The LUB requirement on this Contract is 0%, The student engagement requirement of this Contract is 0 hours. The Career
Educalion requirement for this Contract is 0 hours. Failure to achieve these requirements may result in the application of some of
all of the sarictions set-forth in Administrative Policy 3,10, which is hereby incotporated by reference.

™N WITNESS WHEREQL, the pﬁﬁies here to have executed this Contract on the day, month and year first above written,

CONTRACTOR (’Vendmfi#': v(827444) MILWAUKEE BOARD OF SCHOOL DIRECTORS

- W Byv\m Q@OQQ

"Krlsten . DeCato, Director
Procurement and Risk Management

. 2 y —
pae: G/29//5 pae: e[ D9 (15
Comp'as_s’ I_;eam‘mg,_ Ine.. Tt % i

203 Colorado Sirect
Austin, TX 78701
(512) 481-3623

Aughorized Representative

—_

DSt b, D7 BAD., Suferiniendent of School
Date: k?// } // ’5

Budget Codé: GEN-0-0-INV-DW-ESWR By:

SSN/FEIN:

MicHzel Bofids, PRI President
Milwaukes Board-of School Directors

Date:__ /77// /'}—/

This Contract is not enforceable until fully executed. Payment will riot be made.on dny contract not on file in the Office of
Finance. A minimum of fifteen business days is required for approval,

Date: _. 71 z (o- \S
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