Board Meeting

AGENDA

September 22, 2009



Meeting Agenda



St. Louis Public Schools

Special Administrative Board Meeting
Tuesday, September 22, 2009, 6:00 p.m.
Room 108, Administrative Building

801 N. 11" Street

AGENDA

Call to Order

Roll Call

Pledge of Allegiance
Student Recognition
Public Comments

S T o

Approval of Minutes
Regular Meeting of September 10, 2009
7. Superintendent’s Report
a. Information Items
1. Presentation on Summer School
2. Update on District Enrollment
3. Monthly Budget to Actual Year to Date Report through August 2009
b. Action Items
8. Board Member Updates
9. Adjournment



Consent Agenda



St. Louis Public School District
SUPERINTENDENT’S REPORT

September 22, 2009

1.0 Preliminary

1.1 CONSENT AGENDA

1.2

1.3

09-22-09-01

09-22-09-02

09-22-09-03

09-22-09-04

09-22-09-05

09-22-09-06

09-22-09-07

Information Items Only
a) Presentation on Summer School
b) Update on District Enrollment
c) Monthly Budget to Actual Year to Date Report thru August
2009

Business Items — Action Required
To approve the monthly transaction report for the month of July 2009.

To approve the agreement with RubinBrown, LLP to audit SLPS financial
statements for the period September 14 — December 11, 2009, in an
amount not to exceed $179,900.00. (GOB)

To approve a contract with the Curators of the University of Missouri —
Regional Institute of Tutorial Education (Sole Source Provider) for the
hiring, recruitment and training of AVID tutors, for the period September
24, 2009 through June 30, 2010, in an amount not to exceed $130,000.00.
(AVID)

To approve the acceptance of funds for a five year grant funded by the
Missouri Department of Elementary and Secondary Education (21%
Century Community Learning Program), for the time period September
14, 2009 through May 7, 2010, in an amount not to exceed $787,350.00.
(21* Century Grant)

To approve entering into contracts with pre-approved providers identified
by DESE for SES, for the period September 1, 2009 through June 30,
2010, in an amount not to exceed $900,000.00. (Title I)

To approve a contract with Group Basis for renewal to provide SAP
implementation, for the period September 1, 2009 through June 30, 2010,
in an amount not to exceed $72,000.00. (GOB)

To approve an emergency contract with Ciber to provide assistance in
resolving a SAP failure, for the period August 14, 2009 through August
24,2009, in an amount not to exceed $25,955.00. (GOB)

This consent agenda contains the routine operational contracts of the District and the items
thereon are subject to change, addition and removal up to the time of the meeting.



09-22-09-08

09-22-09-09

09-22-09-10

To approve a Memorandum of Understanding with “In It 2 Win” for the
time period, the 2009/2010 school year, at no cost to the District.

To ratify the contract for services of Chartwells on the campus of St. Louis
University for food services related to the Summer Leadership Academy
for Principals for the time period June 29 — July 2; July 6- 8; and July 13 -
15, 2009, in an amount not to exceed $21,332.08.

To approve a contract with Phi Delta Kappa International (Sole Source
Provider) to conduct an audit to determine the congruence of the written,
taught and assessed curriculum, for the time period August 31, 2009
through June 30, 2010, in an amount not to exceed $150,865.00. (Title I
Indirect)

ITEMS FOR CONSIDERATION FOR THE OCTOBER 08, 2009 MEETING

10-08-09-01

10-08-09-02

10-08-09-03

10-08-09-04

10-08-09-05

10-08-09-06

10-08-09-07

To approve the Monthly Budget Transaction Report for August 2009.

To approve request to translate the Student Code of Conduct for English
Language Learners and their families to inform them of District policies
for the time period 2009-2010 school year, in an amount not to exceed
$11,295.36. (GOB)

To approve a contract with Accelify for School District Administrative
Claiming (SDAC) services for the time period 2009-2010, in an amount
not to exceed 3% of generated revenue.

To approve a contract with Midwest Music Therapy for music therapy
services to be provided for the 2009-2010 academic year, in an amount not
to exceed $19,600.00.

To approve a contract with AVID Weekly to provide a computerized
critical reading program designed to use current world news articles to
stimulate students’ reading interest and skills in AVID Elective classes,
for the 2009-2010 school year, in an amount not to exceed $10,800.00.

To approve a contract with Holt McDougal for Advanced Placement
textbooks, for the2009-2010 school year, in an amount not to exceed
$13,680.00.

To approve a contract with the DBQ Project in Evanston, Illinois for Min-
Q’s in American History, a simplified document based on questions
similar to those used on Advanced Placement tests to help middle and high
school students improve their skill level doing document based question

This consent agenda contains the routine operational contracts of the District and the items
thereon are subject to change, addition and removal up to the time of the meeting.



10-08-09-08

10-08-09-09

10-08-09-10

10-08-09-11

10-08-09-12

10-08-09-13

10-08-09-14

evaluations required on Advanced Placement tests, for the 2009-2010
school year, in an amount not to exceed $44,388.00.

To approve the curriculum revision for the board approved course titled
Biotechnology-Advanced Topics and Internship, implementation date of
Fall 2009, at no cost to the District.

To approve a contract with Pauline Moley, Ph.D., University of Arkansas-
Little Rock Education Department, Division of Literacy for consulting
services to be provided to the Froebel Literacy Academy for the time
period October 9, 2009 through May 14, 2010, in an amount not to exceed
$8,250.00.

To approve the 2010 renewals for St. Louis Public School’s group
Medical, Dental, Short Term Disability, and Long Term Disability Plans,
Vision and Life Insurance for the period January through June 2010, in an
amount not to exceed $14,659,580.00.

To approve an agreement with ACT ICN to administer the ACT Project
Test to approximately 2,200 high school students, for the school year
2009-2010, in an amount not to exceed $68,200.00.

To approve extension of contract with City Design Group, Inc. as a
hazardous materials consultant to provide design and project management
services for seven bond mechanical modernization abatement projects for
the period October 9, 2009 through June 30, 2010, in an amount not to
exceed $250,000.00.

To approve acceptance and approval to expend $94,354.00 in
reimbursable funds from the Missouri Department of Elementary and
Secondary Education, School Food Services, for the Fresh Fruit and
Vegetable Program in the 2009-2010 school year at six selected schools, at
no cost to the District.

To authorize the administration of the PSAT test at grade 10 as scheduled
on the District’s Assessment Calendar, including the purchase of test
booklets/scoring and reporting services for the 2009-2010 school year, in
an amount not to exceed $19,500.00.

This consent agenda contains the routine operational contracts of the District and the items
thereon are subject to change, addition and removal up to the time of the meeting.
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SAINT LOUIS PUBLIC SCHOOLS

Date: August 21, 2009
To: Kelvin R. Adams, Ph.D.

From: Enos K. Moss, CFO/Treasurer

Information:

Conference: | |
Action: [ZI

Agenda Item: 09-32-09~0
B I

Subject:

Approval of the Monthly Budget Transaction Report for July 2009.

Background:

MSIP 8.5.4
CSIP Goal 2, Row 75

Funding Source :N/A

Cost not to exceed:

Recommendation: Approval

Enos Moss
CFOQO / Treasurer

Requisition No.

Kelvin R. Adams, Ph D.
Superintendent
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SAINT LOUIS PUBLIC SCHOOLS
Date: August 21, 2009

To: Kelvin R. Adams, Ph.D.

From: Enos K. Moss, CFO/Treasurer

Agenda Item: Q4290703
Information:

Conference: | |
X

Action:

Subject:

Agreement with RubinBrown, LLP to audit governmental activities, each major fund, and the aggregate

remaining fund information, which collectively comprises the financial statements of the St. Louis Public
Schools as the year ended June 30, 2009.

Background:

RSMs. 165.181 requires that at the close of each fiscal school year, the Mayor of the city shall appoint one or
more expert accountants, who shall examine the books, accounts and vouchers of the treasurer and all other
departments of expenditures of the board of the metropolitan district(SLPS) and shall make due report
thereof to the Mayor and the Board of Education of the city. The Mayor has appointed RubinBrown to serve
as the statutorily required expert accountant for SLPS. The audit includes the financial reporting model
described in the Governmental Standards Board (GASB) Statement Number 34,

Funding Source :110-2517-978-00-6315 Requisition No.

Cost not to exceed: $179,000.00
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June 11, 2009 W rubinbrown.com
E info@rubinbrown.com

Members of the Special Administrative Board of the Transitional School District
of the City of St. Louis

St. Louis Public Schools

c/o Mr. Enos Moss

801 North 11th Street

Saint Louis, Missouri 63101

Dear Ladies and Gentlemen:

We appreciate the opportunity to be of service to the Special Administrative Board of the
Transitional School District of the City of St. Louis (“St. Louis Public Schools”) (“Client”). This
letter (“Letter”) sets forth the services that RubinBrown LLP (“RubinBrown”) will provide for you.
In order to better understand each party’s obligations, the terms “we”, “us” and “our” refer to
RubinBrown and the terms “you”, “your” and “management” refer to St. Louis Public Schools.
Your engagement of RubinBrown shall be governed by the terms of this Letter and the attached

RubinBrown Engagement Terms.

Scope of Services

We will audit the financial statements of the governmental activities, each major fund, and the
aggregate remaining fund information, which collectively comprises the basic financial
statements of St. Louis Public Schools as of and for the year ended June 30, 2009. Accounting
standards generally accepted in the United States provide for certain required supplementary
information (RSI), such as management's discussion and analysis (MD&A), to accompany St.
Louis Public Schools' basic financial statements. As part of our engagement, we will apply
certain limited procedures to St. Louis Public Schools' RSI. These limited procedures will
consist principally of inquiries of management regarding the methods of measurement and
presentation, which management is responsible for affirming to us in its representation letter.
Unless we encounter problems with the presentation of the RSI or with procedures relating to it,
we will disclaim an opinion on it. The following RSl is required by generally accepted
accounting principles and will be subjected to certain limited procedures, but will not be audited:

1) Management's Discussion and Analysis
2) Budgetary Comparison Information
3) Pension and OPEB Data

..y 3 indcpendeat member of
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Supplementary information other than RSI also accompanies St. Louis Public Schools’ basic
financial statements. We will subject the following supplementary information to the auditing
procedures applied in our audit of the basic financial statements and will provide an opinion on it
in relation to the basic financial statements:

1) Schedule of Expenditures of Federal Awards
2) Combining and Individual Fund Statements and Schedules
3) Schedule of Selected Statistics

The following additional information accompanying the basic financial statements will not be
subjected to the auditing procedures applied in our audit of the financial statements, and for
which our auditor’s report will disclaim an opinion.

1) Introductory Section of the CAFR
2) Statistical Section of the CAFR

Audit Objectives

The objective of our audit is the expression of opinions as to whether your financial statements
are fairly presented, in all material respects, in conformity with accounting principles generally
accepted in the United States of America and to report on the fairness of the additional
information referred to in the first paragraph when considered in relation to the financial
statements taken as a whole. The objective also includes reporting on:

. Internal control related to the financial statements and compliance with laws, regulations,
and the provisions of contracts or grant agreements, noncompliance with which could
have a material effect on the financial statements in accordance with Government
Auditing Standards.

. Internal control related to major programs and an opinion (or disclaimer of opinion) on
compliance with laws, regulations, and the provisions of contracts or grant agreements
that could have a direct and material effect on each major program in accordance with the
Single Audit Act Amendments of 1996 and OMB Circular A-133, Audits of States, Local
Governments, and Non-Profit Organizations.

The reports on internal control and compliance will each include a statement that the report is
intended for the information and use of the management, the body or individuals charged with
governance, others within the entity specific legislative or regulatory bodies, federal awarding
agencies, and if applicable, pass-through entities and is not intended to be and should not be
used by anyone other than these specified parties.

Our audit will be conducted in accordance with auditing standards generally accepted in the
United States of America; the standards for financial audits contained in Government Auditing
Standards, issued by the Comptroller General of the United States; the Single Audit Act
Amendments of 1996: and the provisions of OMB Circular A-133, and will include tests of
accounting records, a determination of major program(s) in accordance with Circular A-133, and



Members of the Special Administrative Board of the Transitional School District
of the City of St. Louis
St. Louis Public Schools Page 3

other procedures we consider necessary to enable us to express such an opinion and to render
the required reports. If our opinion on the financial statements or the Single Audit compliance
opinion is other than unqualified, we will fully discuss the reasons with you in advance. If, for any
reason, we are unable to complete the audit or are unable to form or have not formed an opinion,
we may decline to express an opinion or to issue a report as a result of this engagement.

Management Responsibilities

Management is responsible for the basic financial statements and all accompanying information
as well as all representations contained therein. As part of the audit, we will prepare a draft of
your financial statements, schedule of expenditures of federal awards, and related notes. You
are responsible for making aill management decisions and performing all management functions
relating to the financial statements, schedule of expenditures of federal awards, and related notes
and for accepting full responsibility for such decisions. You will be required to acknowledge in the
management representation letter that you have reviewed and approved the financial statements,
schedule of expenditures of federal awards, and related notes prior to their issuance and have
accepted responsibility for them. Further, you are required to designate an individual with
suitable skill, knowledge, or experience to oversee any nonaudit services we provide and for
evaluating the adequacy and results of those services and accepting responsibility for them.

Management is responsible for establishing and maintaining internal controls, including
monitoring ongoing activities; for the selection and application of accounting principles; for the fair
presentation in the financial statements of the respective financial position of the governmental
activities, each major fund, and the aggregate remaining fund information of the St. Louis Public
Schools and the respective changes in financial position and, where applicable, cash flows in
conformity with U.S. generally accepted accounting principles; and for federal award program
compliance with applicable laws and regulations and the provisions of contracts and grant

agreements.

Management is also responsible for making all financial records and related information available
to us, including identifying significant vendor relationships in which the vendor has responsibility
for program compliance and for the accuracy and completeness of that information. Your
responsibilities include adjusting the financial statements to correct material misstatements and
confirming to us in the representation letter that the effects of any uncorrected misstatements
aggregated by us during the current engagement and pertaining to the latest period presented
are immaterial, both individually and in the aggregate, to the financial statements taken as a

whole.

You are responsible for the design and implementation of programs and controls to prevent and
detect fraud, and for informing us about all known or suspected fraud or illegal acts affecting the
government involving (1) management, (2) employees who have significant roles in internal
control, and (3) others where the fraud or illegal acts could have a material effect on the financial
statements. Your responsibilities include informing us of your knowledge of any allegations of
fraud or suspected fraud affecting the government received in communications from employees,
former employees, grantors, regulators, or others. In addition, you are responsible for identifying
and ensuring that the entity complies with applicable laws, regulations, contracts, agreements,
and grants. Additionally, as required by OMB Circular A-133, it is management's responsibility to
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follow up and take corrective action on reported audit findings and to prepare a summary
schedule of prior audit findings and a corrective action plan. The summary schedule of prior audit
findings should be available for our review at the beginning of our fieldwork.

Management is responsible for establishing and maintaining a process for tracking the status of
audit findings and recommendations. Management is also responsible for identifying for us
previous audits or other engagements or studies related to the objectives discussed in the Audit
Objectives section of this letter. This responsibility includes relaying to us corrective actions
taken to address significant findings and recommendations resulting from those audits or other
engagements or studies. You are also responsible for providing management’s views on our
current findings, conclusions, and recommendations, as well as your planned corrective actions.

With regard to the electronic dissemination of audited financial statements, including financial
statements published electronically on your Internet web site, you understand that electronic sites
are a means to distribute information and, therefore, we are not required to read the information
contained in these sites or to consider the consistency of other information in the electronic site
with the original document.

Audit Procedures—General

An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements; therefore, our audit will involve judgment about the number of
transactions to be examined and the areas to be tested. We will plan and perform the audit to
obtain reasonable rather than absolute assurance about whether the financial statements are free
of material misstatement, whether from (1) errors, (2) fraudulent financial reporting, (3)
misappropriation of assets, or (4) violations of laws or governmental regulations that are
attributable to the entity or to acts by management or employees acting on behalf of the entity.

Because an audit is designed to provide reasonable, but not absolute, assurance and because
we will not perform a detailed examination of all transactions, there is a risk that material
misstatements may exist and not be detected by us. In addition, an audit is not designed to
detect immaterial misstatements, or violations of laws or governmental regulations that do not
have a direct and material effect on the financial statements. However, we will inform you of any
material errors and any fraudulent financial reporting or misappropriation of assets that come to
our attention. We will also inform you of any violations of laws or governmental regulations that
come 1o our attention, unless clearly inconsequential. Our responsibility as auditors is limited to
the period covered by our audit and does not extend to any later periods for which we are not
engaged as auditors.

Our procedures will include tests of documentary evidence supporting the transactions recorded
in the accounts, and may include tests of the physical existence of inventories, and direct
confirmation of receivables and certain other assets and liabilities by correspondence with
selected individuals, funding sources, creditors, and financial institutions. We will request written
representations from your attorneys as part of the engagement, and they may bill you for
responding to this inquiry. At the conclusion of our audit, we will require certain written
representations from you about the financial statements and related matters.
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As part of this engagement we will ensure that certain additional matters are communicated to the
appropriate members of management and the Governing Body. Such matters include (1) the
initial selection of and changes in significant accounting policies and their application; (2) the
process used by management in formulating particularly sensitive accounting estimates and the
basis for our conclusions regarding the reasonableness of those estimates; (3) audit adjustments
that could, in our judgment, either individually or in the aggregate, have a significant effect on
your financial reporting process; (4) any disagreements with management, whether or not
satisfactorily resolved, about matters that individually or in the aggregate could be significant to
the financial statements or our report; (5) our views about matters that were the subject of
management’s consultation with other accountants about auditing and accounting matters; (6)
major issues that were discussed with management in connection with the retention of our
services, including, among other matters, any discussions regarding the application of accounting
principles and auditing standards, and (7) serious difficulties that we encountered in dealing with
management related to the performance of the audit.

Audit Procedures—Internal Control

Our audit will include obtaining an understanding of the entity and its environment, including
internal control, sufficient to assess the risks of material misstatement of the financial statements
and to design the nature, timing, and extent of further audit procedures. Tests of controls may be
performed to test the effectiveness of certain controls that we consider relevant to preventing and
detecting errors and fraud that are material to the financial statements and to preventing and
detecting misstatements resulting from illegal acts and other noncompliance matters that have a
direct and material effect on the financial statements. Our tests, if performed, will be less in
scope than would be necessary to render an opinion on internal control and, accordingly, no
opinion will be expressed in our report on internal control issued pursuant to Government Auditing

Standards.

As required by OMB Circular A-133, we will perform tests of controls over compliance to evaluate
the effectiveness of the design and operation of controls that we consider relevant to preventing
or detecting material noncompliance with compliance requirements applicable to each major
federal award program. However, our tests will be less in scope than would be necessary to
render an opinion on those controls and, accordingly, no opinion will be expressed in our report
on internal control issued pursuant to OMB Circular A-133.

An audit is not designed to provide assurance on internal control or to identify significant
deficiencies. However, during the audit, we will communicate to management and those charged
with governance internal control related matters that are required to be communicated under
AICPA professional standards, Government Auditing Standards, and OMB Circular A-133.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of
material misstatement, we will perform tests of St. Louis Public Schools' compliance with
applicable laws and regulations and the provisions of contracts and agreements, including grant
agreements. However, the objective of those procedures will not be to provide an opinion on
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overall compliance and we will not express such an opinion in our report on compliance issued
pursuant to Government Auditing Standards.

OMB Circular A-133 requires that we also plan and perform the audit to obtain reasonable
assurance about whether the auditee has complied with applicable laws and regulations and the
provisions of contracts and grant agreements applicable to major programs. Our procedures will
consist of tests of transactions and other applicable procedures described in the OMB Circular A-
133 Compliance Supplement for the types of compliance requirements that could have a direct
and material effect on each of St. Louis Public Schools' major programs. The purpose of these
procedures will be to express an opinion on St. Louis Public Schools' compliance with
requirements applicable to each of its major programs in our report on compliance issued
pursuant to OMB Circular A-133.

Audit Administration, Fees, and Other

Our firm, as well as all other major accounting firms, participates in a “peer review” program,
covering our audit and accounting practices. This program requires that once every three years
we subject our quality assurance practices to an examination by another accounting firm. As part
of the process, the other firm will review a sample of our work. [t is possible that the work we
perform for you may be selected by the other firm for their review. If it is, they are bound by
professional standards to keep all information confidential.

At the conclusion of the engagement, we will complete the appropriate sections of and sign the
Data Collection Form that summarizes our audit findings. We will provide copies of our reports to
you; however, it is management's responsibility to submit the reporting package (including
financial statements, schedule of expenditures of federal awards, summary schedule of prior
audit findings, auditors’ reports, and a corrective action plan) along with the Data Collection Form
to the designated federal clearinghouse and, if appropriate, to pass-through entities. The Data
Collection Form and the reporting package must be submitted within the earlier of 30 days after
receipt of the auditors’ reports or nine months after the end of the audit period, unless a longer
period is agreed to in advance by the cognizant or oversight agency for audits. At the conclusion
of the engagement, we will provide information to management as to where the reporting
packages should be submitted and the number to submit.

The audit documentation for this engagement is the property of RubinBrown and constitutes
confidential information. However, pursuant to the authority given to it by law or regulation, we
may be requested to make certain audit documentation available to the Schools’ cognizant
agency, a federal agency providing direct or indirect funding, or the U.S. Government
Accountability Office for purposes of a quality review of the audit, to resolve audit findings, or to
carry out oversight responsibilities. We will notify you of any such request. If requested, access
to such audit documentation will be provided under the supervision of RubinBrown personnel.
Furthermore, upon request, we may provide photocopies of selected audit documentation to the
aforementioned parties. These parties may intend, or decide, to distribute the photocopies or
information contained therein to others, including other governmental agencies.

The audit documentation for this engagement will be retained for a minimum of three years after
the date the auditors’ report is issued or for any additional period requested by the
aforementioned cognizant or grantor agencies. If we are aware that a federal awarding agency,
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pass-through entity, or auditee is contesting an audit finding, we will contact the party contesting
the audit finding for guidance prior to destroying the audit documentation.

We expect to begin our audit on approximately September 14, 2009 and to issue our reports no
later than December 11, 2009. Our fee for these services will be at our standard hourly rates plus
out-of-pocket costs (such as report reproduction, typing, postage, travel, copies, telephone, etc.)
except that we agree that our gross fee, including expenses, will not exceed $179,000 for the
aforementioned services. Our standard hourly rates vary according to the degree of responsibility
involved and the experience level of the personnel assigned to your audit. Our invoices for these
fees will be rendered each month as work progresses and are payable on presentation. In
accordance with our firm policies, a 1%% per month service charge will be added to balances
remaining unpaid after 60 days or more after the invoice date and work may be suspended if your
account becomes 90 days or more overdue and may not be resumed until your account is paid in
full. If we elect to terminate our services for nonpayment, our engagement will be deemed to
have been completed even if we have not completed our report. You will be obligated to
compensate us for all time expended and to reimburse us for all out-of-pocket costs through the
date of termination.

The above fee is based on St. Louis Public Schools providing in a timely manner audit schedules
and supporting information, including timely communication of all significant accounting and
financial reporting matters, as well as working space and clerical assistance as mutually agreed
upon and as is normal and reasonable in the circumstances. When and if for any reason St.
Louis Public Schools is unable to provide such schedules, information and assistance, new
accounting or auditing standards or an increase in the number of major federal programs
(assumed to be no more than six) requiring additional work, RubinBrown and the St. Louis Public
Schools will mutually revise the fee to reflect additional services, if any, required of us to achieve
these objectives. If significant additional time is necessary, we will discuss it with you and arrive
at a new fee estimate before we incur the additional costs.

In providing our services, we will consult with St. Louis Public Schools with respect to matters of
accounting, financial reporting or other significant business issues. Accordingly, time necessary
to effect a reasonable amount of such consultation is reflected in our fee. However, should a
matter require research, consultation or audit work beyond that amount, RubinBrown and St.
Louis Public Schools will agree to an appropriate revision in services and fees.

Except for any changes in fees, which may result from the circumstances described above, our
fees will be limited to those set forth above.

Government Auditing Standards require that we provide you with a copy of our most recent
quality control review report. Our most recent peer review report accompanies this letter.

Conflict of Interest

If, during the course of our engagement, we encounter circumstances we believe may create a
conflict of interest or conflict with the ethical standards of our profession or our firm, we will inform
you of our concemns. If these concerns cannot be adequately addressed to our satisfaction, or we
are compelled to do so by professional standards, we may withdraw from the engagement.
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Engagement Terms

Attached hereto is an additional statement of terms regarding our engagement titled, RubinBrown
(“RubinBrown’) Engagement Terms (hereinafter “RubinBrown Engagement Terms”). The
RubinBrown Engagement Terms are hereby incorporated by reference and the contents of this
Letter should be construed in accordance with the terms set forth therein, unless expressly stated
otherwise in this Letter. When construing or interpreting the contents of this Letter or the terms of
our engagement, the RubinBrown Engagement Terms shall govern. To the extent any apparent
or actual contradiction may exist, the RubinBrown Engagement Terms shall be deemed
controlling and shall supersede any such statement contained herein, unless expressly stated
otherwise in the provision or portion of this Letter at issue.

Conclusion

We appreciate the opportunity to be of service to you and believe that this Letter and the
RubinBrown Engagement Terms set forth the terms of our engagement. If you have any
questions, please let us know. If you agree with the terms of our engagement as described in this
Letter and the RubinBrown Engagement Terms, please sign the enclosed copy and return it to
us. By signing the enclosed copy of this Letter, you acknowledge that you have read, understood
and agreed to the terms as set forth in this Letter and in the RubinBrown Engagement Terms.

We appreciate the opportunity to be of service to St. Louis Public Schools and believe this letter
accurately summarizes the significant terms of our engagement. If you have any questions,
please let us know. If you agree with the terms of our engagement as described in this letter,
please sign the enclosed copy and return it to us.

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE
ENFORCED BY THE PARTIES.

Very truly yours,

RubinBrown LLP

WMX/
effrey B. Winter, CPA

Partner
Direct Dial Number: 314.290.3408
E-mail; Jeff.winter@rubinbrown.com

JBW:cjm

Enclosures



Members of the Special Administrative Board of the Transitional School District

of the City of St. Louis
St. Louis Public Schools Page 9

RESPONSE:

By signing below, the signatory further represents and warrants that she/he is authorized to
approve the terms of this engagement on behalf of the St. Louis Public Schools.

“:A . i — —
Approved By: 2’ 'J‘Q-QKNW":

Q‘eo Date: G- \%-O‘i

Title:




RubinBrown LLP ENGAGEMENT TERMS

These Engagement Terms (the Terms”) and the engagement letter (the Letter”)
incorporating the Terms (the Terms and Letter are hereinafter collectively referred to as the
"Agreement), entered into by and between RubinBrown LLP (RubinBrown’) and Client, set forth
the terms and conditions of RubinBrown's engagement with Client (the “Engagement”). These
Terms shall also apply to any additional work that Client requests RubinBrown to perform unless a
separate engagement letter is entered into by and between RubinBrown and Client for such

additionai work.

Agreed Upon Scope of Work. RubinBrown shall be obligated only for the services, work
product and deliverables specified in the Letter, and only for changes in such scope that are set
forth in writing and duly executed by the parties hereto. Unless expressly provided for in the
Letter, RubinBrown's services do not include giving testimony, appearing or partxcxpatmg in
discovery proceedings, administrative hearings, court, or other legal or regulatory inquiries or
proceedings and, in the event RubinBrown later agrees to perform such services, RubinBrown will
charge and Client shall pay Rubin Brown’s customary fee for such services.

Cooperation _and Participation. While RubinBrown may from time to time suggest
various options that may be available to Client and further give its professional evaluation of each
of these options, Client must make the ultimate decision as to which, if any, of these options to
implement. Client shall be solely responsible for applying independent business judgment with
respect to RubinBrown’s services, work product and/or deliverables (including decisions regarding
implementation or other further course(s) of action) and shall be solely and exclusively
responsible for such decisions. RubinBrown shall be entitied to rely on all decisions and approvals
of Client (and its counsel). Although RubinBrown will endeavor to be alert to any incorrect or
missing data and plans to apply its normai diligence in this regard, except as specifically provided
in the Letter, RubinBrown shall be entitied to rely on the accuracy and completeness of all
information provided by Client.

Access to Resources and Information. Unless specified herein as the responsibility of
RubinBrown to provide, Client shall obtain for RubinBrown, on a timely basis, any internal and third-
party permissions, licenses or approvals that are required for RubinBrown to perform the services
contemplated hereunder (including the use of any necessary software or data). Client shall also
provide RubinBrown with such information, signoffs and assistance as may be necessary for
RubinBrown to perform the Engagement or as RubinBrown may reasonably request.

Record Retention. Pursuant to RubinBrown's record retention policy, at the conclusion of
this Engagement, RubinBrown may retain copies of the records supplied to RubinBrown by Client
and RubinBrown will return all such original records to the Client. The records and files retained
by RubinBrown are RubinBrown's property and are not a substitute for the Clients own records.
Client shall be responsible for retaining and maintaining records of its operations and records
required to backup and support the Client's financial reports and tax returns. RubinBrown will
destroy Client files and all pertinent work papers after a retention period of seven years, after
which time these items will no longer be available. In addition, catastrophic events or physical
deterioration may result in RubinBrown’s records being unavailable.



Confidentiality. RubinBrown shall maintain the confidentiality of Client information, which
is of a confidential nature, using the same degree of care it uses in maintaining its own
confidential information. If access to, or disclosure of, any such confidential information in
RubinBrown's possession is sought by a third party, RubinBrown will notify Client of such action,
tender to Client any defense responding to such request, and cooperate with Client concerning
RubinBrowns response thereto. In the course of providing professional services to Client in
connection with this engagement, RubinBrown may require the assistance of third parties with
specialized capabilities or expertise. RubinBrown enters into confidentiality agreements with such
third party service providers to ensure that confidential information of its clients is fully protected
from loss or misuse; moreover, RubinBrown has the right to review the practices and procedures
of such third party providers to ensure compliance with the terms of those confidentiality
agreements. In the event RubinBrown is unable to secure an appropriate confidentiality
agreement, Client will be asked to provide its consent prior to the sharing' of its confidential
information with the third-party service provider. i

|

Client shall at no time disclose any of_RubinBrown's services, work product, deliverables
and other confidential material, or RubinBrown's role in the Engagement, to any third party (except
to a government agency, to the extent such filing is an agreed objective of the Agreement, or as
otherwise legally compelled) without RubinBrown's prior written consent in each case. Client's use
of RubinBrown's services, work product or deliverables hereunder (except for copies of filed tax
returns) shall in any event be restricted to the stated purpose, if any, in the Letter and otherwise to
Client’s internal business use only. Client and RubinBrown each retains the right in any event to
use the ideas, concepts, techniques, industry data and know-how used or developed in the course
of the Engagement. Except as instructed otherwise in writing, each party may assume that the
other approves of properly addressed fax, email (including email exchanged via Internet media)
and voicemail communication of both sensitive and non-sensitive documents and other
communications concerning the Engagement, as well as other means of communication used or

accepted by the other.

Notwithstanding anything herein to the contrary, (i) no restriction in the Agreement is
intended to be nor shall be construed as a condition of confidentiality as such term is used in IRC
§§ 6011, 6111 and 6112 and the regulations thereunder or in §10.35 of IRS Circular 230, and (i)
Client has RubinBrown s authorization to disclose to any and all persons, without limitation of any
kind, any entity, plan, arrangement or transaction (including every aspect thereof) with respect to
which RubinBrown, in connection with the Agreement does or is required to introduce,
recommend, give advice, or otherwise provide consuitation or services, it being Client's duty to
ascertain whether any further authorization is needed from any other person.

RubinBrown is required to comply with certain peer review requirements in order to
maintain its professional licensing. In complying with these peer review requirements certain
confidential information may be disclosed to the reviewer. These peer reviews are only conducted
by other qualified professionals who are subject to maintaining the confidentiality of information
disclosed in the course of the review. Client acknowledges that these confidential disclosures by
RubinBrown are not a violation of RubinBrown's obligation to maintain the  confidentiality of
information.



Taxpayer Confidentiality Privileges: Use of Counsel. The parties acknowledge that
certain documents and other communications involving and/or disclosed to or by RubinBrown may
be subject to one or more claims of privilege by or on behalf of Client {e.g., the attorney-client
privilege, the IRC SEC 7525 tax advisory privilege, etc.). Although Client is solely responsible for
managing the recognition, establishment and maintenance (e.g., possible waiver) of these
possible protections (and for involving legal counsel as it deems necessary), RubinBrown shall
cooperate with Client's reasonable written instructions regarding such privileges.

Management Dishonesty. While RubinBrown will advise Client if RubinBrown discovers
errors or irregularities, Client understands and agrees that Client cannot rely on RubinBrown to
detect employee or management dishonesty, including, without limitation, embezziement, unless
specifically set forth in the Letter.

External Factors; Standards of Performance. Client acknowledges that the
Engagement will involve analysis, judgment and other performance from time to time in a context
where the participation of Client or others is necessary, where answers are often uncertain or
unverifiable in advance and where facts and available information change with time. Accordingly,
evaluation of RubinBrown’s performance of its obligations shall be based solely on its substantial
conformance with any standards or specifications expressly set forth in the Agreement and all
applicable professional standards, any such nonconformance (and applicability) to be clearly and
convincingly shown. If there are any changes in the relevant laws, regulations, industry, market
conditions or other circumstances, including in the Clients own business practices, RubinBrown
has no responsibility to advise Client of any such changes and Client acknowiedges the need for it
to re-evaluate RubinBrown's preceding services, work product and deliverables. RubinBrown
reserves the right, in whole or in part, to decline to perform certain tasks or withdraw from the
Engagement entirely if information comes to RubinBrown'’s attention indicating that performing
such tasks could cause RubinBrown to be in viclation of any applicable law, regulations or
standards, to be in a conflict of interest or to suffer reputational damage.

Limitation of Liability. The liability of RubinBrown (including its partners, employees,
agents and affiliated companies) to Client for any claim or damages (including but not limited to
incidental, special, exemplary, punitive or consequential), whether in contract, tort (including but
not limited to RubinBrown's NEGLIGENCE, but excluding RubinBrown’s gross negligence and
intentional/willful torts), strict liability or otherwise, arising out of, connected with, or resulting from
RubinBrowns services, work product or deliverables or the Engagement generally, shall not
exceed all fees related to the Engagement paid by Client to RubinBrown, even if RubinBrown has
been advised of the possibility of such claims or damages.

RubinBrown is an independent member of Baker Tilly International. Baker Tilly
International Limited is a United Kingdom company. Each of the member firms is a separate and
independent legal entity. Neither RubinBrown nor Baker Tilly International has any liability for
each other’s acts or omissions.

Indemnification. Client agrees to release, indemnify, and hold RubinBrown, its partners,
officers, managers, personnel, agents, employees, affiliated companies, successors and assigns
harmless from any liability and costs, including attorneys’ fees, resulting from knowing
misrepresentations by management of Client. Client's obligation to indemnify shall survive until
such time as all claims against RubinBrown are legally barred under all applicable statutes of
limitation.




Independent Contractor Status. Each party is an independent contractor with respect to
the other and shall not be construed as having an employment, partnership, trustee or fiduciary

relationship.

Assignments and Successors. Neither party may assign any of its rights or benefits
under the Agreement without the prior written consent of the other party. Subject to the preceding
sentence, the Agreement will apply to, be binding in all respects upon, and inure to the benefit of the
permitted successors, assigns and legal representatives of the parties. Notwithstanding the
foregoing, RubinBrown may authorize and allow its affiliates and contractors to assist in
performing the Engagement and to share in RubinBrown's rights hereunder, provided any such
party shall commit (as applicable) to be bound by the restrictions set forth in the Agreement.

Affiliates. If the Letter provides that RubinBrown's services, work product or deliverables
may pertain not only to Client but also to a parent, subsidiaries, affiliates, advisors, contractors,
family members, related trusts, partnerships, partners, estates or foundations, Client shall, as may
be requested by RubinBrown from time to time (including subsequent to completion of the
Engagement), obtain written confirmation of their agreement to the terms of the Agreement.

No Third Party Rights. Unless specifically set forth in the Letter, nothing expressed or
referred to in the Agreement will be construed to give any person, other than the parties to the
Agreement, any legal or equitable right, remedy, claim, benefit, priority or interest under or with
respect to the Agreement or any provision of the Agreement. Except as specifically provided in the
Letter, the Agreement and any services, work product or other deliverables hereunder are for the
sole and exclusive benefit of the Client and its permitted successors and assigns and shall not be
disclosed or disseminated to third parties or used for any purpose, other than those purposes
specifically set forth in the Letter, without RubinBrown's prior written consent.

Mediation. If Client is dissatisfied with the quality or timeliness of RubinBrown'’s services, or
believes such services were in any way negligently performed, Client agrees fo promptly notify
RubinBrown in writing of its dissatisfaction and specifically set forth its complaints. If the parties
are unable to resolve their differences within thirty (30) days after RubinBrown’s receipt of Client's
written notice, it is agreed that either party may invoke the services of an impartial mediator under
the auspices of the commercial mediation rules of the American Arbitration Association, United
States Arbitration and Mediation Service, or any other national neutral mediation service, at the
election of the party who first requests mediation. It is agreed that no claim pertaining to the
quality or timeliness and/or alleged negligence of RubinBrown's provided services shall be
arbitrated unless the foregoing procedures have first been followed and the mediator fails to settle
the claim within thirty (30) days after the mediation process has concluded.

Binding Arbitration. The parties agree that any and all disputes between them in any way
concerning the services provided by RubinBrown pursuant to the Agreement or the business
relationship between the parties arising out of the Engagement shall be committed to binding
arbitration before the American Arbitration Association (AAA’) and shall be conducted in
accordance with the AAA’s Commercial Arbitration Rules then in effect, as modified by the
provisions stated herein. The location of the arbitration shall be in the St. Louis metropolitan area.
The parties shall select one arbitrator, unless the amount of any demand or counterclaim in the
arbitration shall be $750,000 or more, in which case the parties shall select three arbitrators. The
parties shall have the right to conduct discovery in the arbitration consistent with that discovery
permitted by the Federal Rules of Civil Procedure, with the arbitrator(s) to decide any discovery
disputes. All proceedings conducted in the arbitration shall be strictly confidential. The award of
the arbitrator(s) shall be final, and may be confirmed by the parties in the St. Louis County Circuit
Court, or in the United States District Court for the Eastern District of Missouri.



Governing Law. The Agreement, including its formation, the parties respective rights and
duties and all disputes that might arise from or in connection with the Agreement or its subject
matter, shall be governed by and construed in accordance with the laws of Missouri, without
giving effect to conflicts of laws rules.

Attorneys' Fees and Costs. In connection with any legal action, arbitration or litigation
arising from or in connection with the Agreement or its subject matter, the prevailing party shail be
entitled to recover, subject to the damage limitations set forth in the Agreement, all costs incurred
by such party in furtherance of such legal action, arbitration or litigation, including reasonable

attorneys fees.

Construction. To the extent any apparent or actual contradiction may exist when
construing or interpreting the contents of the Letter and the Terms, the Terms shall control and
supersede any statement contained in the Letter, uniess expressly stated otherwise in the
provision or portion of the Letter or Terms at issue.

Waivers. Neither the failure nor any delay by any party in exercising any right, power or
privilege under the Agreement will operate as a waiver of such right, power or privilege, and no
single or partial exercise of any such right, power or privilege will preclude any other or further
exercise of such right, power or privilege or the exercise of any other right, power or privilege.

Entire Agreement and Modification. The Agreement supersedes all prior agreements,
arrangements and communications between the parties with respect to its subject matter and
constitutes a complete and exclusive statement of the terms of the agreement between the parties
with respect to its subject matter. The Agreement may not be modified or amended except by the
mutual written agreement of both parties.

Severability. If any arbitrator or court of competent jurisdiction holds any provision of the
Agreement invalid or unenforceable, the other provisions of the Agreement will remain in full force
and effect. Any provision of the Agreement held invalid or unenforceable only in part or degree will
remain in full force and effect to the extent not held invalid or unenforceable.

Headings. The headings of paragraphs contained in the Agreement are provided for
convenience only. They form no part of the Agreement and shall not affect its construction or

interpretation.

THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION
WHICH MAY BE ENFORCED BY THE PARTIES.
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To the Partners of
RubinBrown LLP
and the Center for Public Company Audit Firms Peer Review Committce

We have reviewed the system of quality control for the accounting and auditing
practice of RubinBrown LLP (the firm) applicable to non-SEC issuers in effect
for the year ended May 31, 2007. The firm’s accounting and auditing practice
applicable to SEC issuers was not reviewed by us since the Public Company
Accounting Oversight Board (PCAOB) is responsible for inspecting that portion
of the firm’s accounting and auditing practice in accordance with PCAOB
requirements. A system of quality control encompasses the firm’s organizational
structure and the policies adopted and procedures established to provide it with
reasonable assurance of complying with professional standards. The elements of
quality control are described in the Statements on Quality Control Standards
issued by the American Institute of Certified Public Accountants (the AICPA).
The design of the system, and compliance with it, are the responsibilities of the
firm. Our responsibility is to express an opinion on the design of the system, and
the firm’s compliance with that system based on our review.

Our review was conducted in accordance with standards established by the Peer
Review Committee of the Center for Public Company Audit Firms and included
procedures to plan and perform the review that are summarized in the attached
description of the peer review process. Our review would not necessarily disclose
all weaknesses in the system of quality control or all instances of lack of
compliance with it since it was based on selective tests. Because there are
inherent limitations in the effectiveness of any system of quality control,
departures from the system may occur and not be detected. Also, projection of
any evaluation of a system of quality control to future periods is subject to the risk
that the system of quality control may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, the system of quality control for the accounting and auditing
practice applicable to non-SEC issuers of RubinBrown LLP in effect for the year
ended May 31, 2007, has been designed to meet the requirements of the quality
control standards for an accounting and auditing practice established by the
AICPA, and was complied with during the year then ended to provide the firm
with reasonable assurance of complying with professional standards.

CLoomen and) Dideuott LLE.
WEAVER AND TIDWELL, L.L.P.

Fort Worth, Texas
QOctober 25, 2007

OFFICES IN
DALLAS FORT WORTH HOUSTON






SAINT LOUIS PUBLIC SCHOOLS
Date: August 20, 2009
To: Kelvin R. Adams, Ph.D.
From: Carlinda Purcell, EA.D., Deputy Superintendent

Information:
Conference:
Action:

Agenda Item: Q9 3L-07-03
o

Subject:

Curators of the University of Missouri - Regional Institute of Tutorial Education will serve as a 3" party
contractor for the hiring, recruitment and training of AVID Tutors from September 24, 2009 - June 30,
2010 at a cost not to exceed $130,000.00.

Background:

AVID, Advancement Via Individual Determination, supports the district reform initiative to increase the
number of students attending college and taking AP Courses. AVID ensures that the least served students in
the middle will succeed with tutorial support and college preparation from the AVID Curriculum.

W- Writing (Cornell Notes, quick writes)

I-Inquiry (Socratic Seminars, Skilled Questioning, thinking activities)
C- Collaboration (Study groups, projects, service learning)
R-Reading (Vocabulary Building, SQ3R)

AVID tutors are needed to sustain the tutorial support as specified in the grant, Advanced Placement
Incentive Program.

CSIP Page 10 Item 3
MSIP Link 9.4.1

Funding Source :299-2331-802-QI-299-6319 Requisition No. 10114484

Cost not to exceed: $130,000.00
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(Cé}rhnda Purcell/ Ed.D. Dpputy Superintendent Banks, Interim Buvdget

Enos Moss Kelvin R. Adams, Ph.D.
CFO / Treasurer Superintendent
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REQUEST FOR
SOLE SOURCE PURCHASE

Requestor: John Niemeyer

Date: August 17, 2009

Department / School: AP/AVID

Phone Number: (314) 345-2363

Definition: Sole Source is a good or service that is only available from one (1) source (vendor

manufacturer, etc...)

Unique Goods / Services Requested for Sole Source Purchase (describe in detail below)

AVID Tutors will provide tutorial support for 20 AVID sites. The University Missouri — St.
Louis on behalf of the Regional Institute of Tutorial Education will serve as the 3™ party

contractor.

Vendor Name: Curators of the University
of Missouri on behalf of the University of
Missouri — St. Louis (RITE)

Email: cochranju@msx.umsl.edu
ginny@umsl.edu

Vendor Contact: Dr. Judith Cochran
Virginia Schodroski

Phone Number (314) 516-7268 (Cochran)
(314) 516-5897 (Schodroski)

Justification Information

1. Why the uniquely specified goods are required?

The E. Desmond Institute of Tutorial Education which has existed for a decade is the only one
of its kind and will provide assistance in recruitment, training and process the payroll for AVID

tutors.

2. Why good or services available from other vendors /competitors are not acceptable?

3. Other relevant information if any (i.e., attach manufacturer’s statement verifying

exclusive availability of product etc...)

4. List the Names of other Vendors contacted & Price Quotes:

I certify the above information is true and correct and that I have no financial, personal or other

beneficial interest in the specified vendor.

Youij sole source re@uest will not be approved without the required signatures below:

/
W X// Z / ]~
U Department Head Date
CFO Date
Superintendent Date

Purchasing Department

Page 1 of 1
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Requisition #: Vendor #:

CONSULTANT SERVICE AGREEMENT
BETWEEN
Special Administrative Board of the
Transitional School District of the City of St. Louis
AND

Curators of the University of Missouri on behalf of behalf of the University of Missouri-St.
Louis, RITE (Regional Institute of Tutorial Education.

THIS CONSULTANT AGREEMENT (“Agreement”) is made and entered into as of the 14™
day of September 2009 by and between the Special Administrative Board of the Transitional
School District of the City of St. Louis (hereinafter “SLPS,” “the District,” or “SAB”), a school
district organized and existing under the laws of the state of Missouri and the Curators of the
University of Missouri on behalf of the University of Missouri-St. Louis (RITE) (hereinafter
“Consultant”). The taxpayer identification number, address, contact person, and telephone
number for the Consultant is as follows:

Taxpayer Identification Number: 43-6003859

Address: One University Boulevard

Contact Person: Dr. Judith Cochran

Telephone Number: _ 314 - 516-7302

WHEREAS, the District is in need of certain consulting services and has selected the
Consultant to provide such services; A 3™ party contractor, UMSL Regional Institute of Tutorial
Education will provide management and consulting services for AVID Tutors located in the City
of St. Louis for:

High Schools: Beaumont, Carnahan, Cleveland NJROTC, Clyde C. Miller, Gateway IT,
Roosevelt, Soldan, Sumner, Vashon

Middle School: Busch AAA, Bunche, Compton Drew, Fanning, Gateway, L’Ouverture,
Langston, Long, McKinley, Stevens, Yeatman-Liddell

WHEREAS, Consultant is willing to provide such services to the District; and

WHEREAS, the District and Consultant desire to memorialize the terms and conditions
of their agreement;

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the District and
Consultant agree as follows:

1. TERM: The Consultant shall commence performance of this Agreement on the 24 Day

of September 2009, and shall complete performance to the satisfaction of the District, as
herein determined, no later than the 30™ Day of June 2010.
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2. SCOPE OF SERVICES: The Consultant shall provide services described more fully in

Attachment “A” Scope of Services attached hereto, incorporated herein, and made a part
of this Agreement (“Scope of Services” or “Services”).

Scope of Services

1. Process applications in a timely manner, 4 weeks
2. Recruit AVID Tutors

3. Provide assistance with Tutorial Training

4. Process timesheets for payroll

5. On site supervision of AVID tutors

6. Administration fee of 5%

. PERFORMANCE: The Consultant agrees to perform the Services set forth herein in
Attachment “A” in a competent and professional manner as determined by the District.
The Consultant shall be and shall remain fully responsible for the quality and accuracy of
Consultant’s work. Neither acceptance of such work by the District, nor payment
therefore shall relieve the Consultant of this responsibility

. COMPENSATION: This is a Cost Reimbursable contract. The District shall

compensate the Consultant for the work outlined in the Scope of Services in the amount
of _$130,000.00 upon full completion of services outlined in the scope of services.

No payment shall be made until the following requirements have been met:

Requirement SLPS Administrator
(a) | Evaluation of Consultant’s performance by: John Niemeyer
(b) | Satisfactory completion of work outlined in the Scope | John Niemeyer
of services as determined and certified by:
(c) | Verification of the receipt of all documents produced | John E. Niemeyer
by Consultant pursuant to the Scope of Services by:

5. SUB-CONTRACTING: The Consultant may not, without the approval of the District,

subcontract any rights, responsibilities or obligations under this Agreement. Any
subcontract without the express written consent of the District shall render the Agreement
void at the election of the District.

. PERSONNEL: The Consultant has the authority to secure at its own expense, all
necessary personnel required to perform the services under this Agreement.
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7. SUBCONTRACTS: The Consultant may not subcontract any portion of the services
hereunder without the District’s prior written consent. If a subcontractor is agreed to, the
Consultant agrees that it will contract with the subcontractor under a separate written
agreement, which shall contain a specific provision that said subcontractor shall be bound
by the applicable terms and conditions of this Agreement. The Consultant shall be solely
responsible to pay any subcontractors it utilizes under this Agreement and the Consultant
understands that the District shall have no liability whatsoever relating to such payment.
The Consultant assures the District that the Consultant will be responsible for the acts or
omissions of said subcontractor and agrees to be liable consistent with the terms of
Article 14., to the extent that any acts or omissions of the subcontractor relate to the
performance of the services under this Agreement.

8. RECORDS, ACCOUNTING, AND EVALUATIONS OF SERVICES

a. Maintenance of Books and Records. The Consultant will maintain complete
and accurate books and records in accordance with recognized accounting
practices and standards; such books and records will include, but not be limited
to, records reflecting billing, payments, hours worked, and payroll. The
Consultant understands that such records must be maintained for at least three (3)
years after the termination or expiration of the Agreement. Upon receipt of
written notice by the District, the Consultant shall allow the District access,
during ordinary business hours, to the books and records relating to the services
hereunder as may be reasonably required to verify services provided under this
Agreement.

b. Right of Audit. During the term of this Agreement and for three (3) years after
its termination or expiration, the District shall have the right to conduct an audit,
at its expense, of the relevant books and records during ordinary business hours to
inspect, audit, and copy the books and records. In the event that any audit reveals,
whether during the term of this Agreement or during the three (3) years
subsequent to its termination or expiration, a discrepancy in the amount billed to
the District and the amount paid by the District, the Consultant shall remit the
excess amounts paid to the District within forty-five (45) days of notice of
discrepancy. The District or its authorized representative will have the right to
audit the Consultant’s performance under this Agreement.

c. Evaluations of Services Performed. The Consultant agrees to submit
evaluations of the program or services performed under this Agreement to the
District at the end of the term. The District will use the evaluations to determine
the effectiveness of the program or services contracted for under the Agreement.
The District will also use the evaluations to make planning and continuation of
service decisions.

9. CONFIDENTIALITY
a. District Information. The Consultant acknowledges that it shall now, and in the
future may, have access to and contact with confidential information relating to
ideas, strategies, plans, purposes, and/or agendas that the District may seek to
advance. Any reports and information given to or generated by the Consultant
hereunder, as well as the terms and conditions of this Agreement, shall also be
considered confidential information. Both during the term of this Agreement and
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thereafter, the Consultant covenants and agrees to hold such information in trust
and confidence and to exercise diligence in protecting and safeguarding such
information, as well as any other information protected from public disclosure by
federal or state law or by the policies or procedures of the District. The
Consultant covenants and agrees it will not knowingly use, directly or indirectly,
for its own benefit, or for the benefit of another, any of the confidential
information, but instead will use such information only for the purposes
contemplated hereunder. Further, the Consultant covenants and agrees that it will
not disclose any confidential information to any third party except as may be
required in the course of performing services for the District hereunder or by law.
In no event, shall the Consultant be deemed a spokesman for the District in any
manner for the purpose of disseminating any information hereunder.

Student Information. The Consultant acknowledges that it shall now, and in the
future may, have access to and contact with confidential information of students.
Both during the term of this Agreement and thereafter, the Consultant covenants
and agrees to hold such information in trust and confidence and to exercise
diligence in protecting and safeguarding such information, as well as any other
information protected from public disclosure by federal or state law or by the
policies or procedures of the District. The Consultant covenants and agrees it will
not knowingly use, directly or indirectly, for its own benefit, or for the benefit of
another, any of said confidential information, but instead will use said information
only for the purposes contemplated hereunder. Further, the Consultant covenants
and agrees that it will not disclose any confidential information to any third party
except as may be required in the course of performing services for the District
hereunder or by law. Finally, the Consultant covenants and agrees that any access
to the confidential information of any student shall be in compliance with the
Family Education Rights and Privacy Act (“FERPA”).

Student Education/Medical Records. The Consultant acknowledges that it shall
now, and in the future may, have access to and contact with the education and/or
medical records of students. Both during the term of this Agreement and
thereafter, the Consultant covenants and agrees to hold such information in trust
and confidence and to exercise diligence in protecting and safeguarding such
information, as well as any other information protected from public disclosure by
federal or state law or by the policies or procedures of the District. The
Consultant covenants and agrees it will not knowingly use, directly or indirectly,
for its own benefit, or for the benefit of another, any of said confidential
information, but instead will use said information only for the purposes
contemplated hereunder. Further, the Consultant covenants and agrees that it will
not disclose any confidential information to any third party except as may be
required in the course of performing services for the District hereunder or by law.
Finally, the Consultant covenants and agrees that any access to the education
records of any student shall be in compliance with FERPA and any access to the
medical records of any student shall be in compliance with the Health Insurance
Portability and Accountability Act of 1996.

Exceptions to Confidentiality Obligations. Notwithstanding the foregoing, the

Consultant’s obligations of confidentiality will not include information which:
i. at the time of disclosure was in the public domain;
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ii. after such disclosure, immediately becomes generally available to the
public other than through any act or omission of the Consultant or its
Personnel; and

iii. 1is required to be disclosed by a court of competent jurisdiction, provided
that prior written notice of such disclosure is furnished to the District in a
timely manner in order to afford the District the opportunity to seek a
protective order against such disclosure and the disclosure is strictly
limited to the information that the court requires.

e. Remedies for Disclosure. The Consultant understands and agrees that any
unauthorized disclosure or use of any confidential information as provided under
this article may result in the District seeking injunctive relief. The Consultant
agrees to give prompt notice to the District of any unauthorized disclosure, use, or
misappropriation of any confidential information and take all steps as requested
by the District to limit, stop, or otherwise remedy the disclosure, use, or
misappropriation of any confidential information. All steps taken by the
Consultant relating to remedy shall be at its sole expense.

f. Return of Confidential Information. After expiration or termination of this
Agreement, the Consultant must return all confidential information given to or
generated by the Consultant hereunder within five (5) days of the District’s
written request. The Consultant agrees that it will comply with the District’s
instructions regarding the return or disposition of its confidential information,
including any copies or reproductions.

10. INDEMNIFICATION To the extent permitted by Missouri law and without waiving

11.

12.

sovereign immunity the consultant agrees to indemnify and hold harmless the District and
the District’s officers, directors, servants, employees, and agents from and against any
and all liabilities, losses, damages, costs, and expenses of any kind (including without
limitation, reasonable legal fees and expenses) which may be suffered by, incurred by or
threatened against the District or any officers, directors, servants, employees, or agents of
the District on account of or resulting from injury, or claim of injury to person or
property (including but not limited to consultant and/or its agents) arising out of the
operation of the program operated by Consultant under this Agreement or arising out of
this Agreement in any manner, including but not limited to the breach or failure to
perform any term, covenant, condition or agreement herein provided to be performed by
Consultant. This provision shall survive termination or expiration of the Agreement.

WARRANTY FOR SERVICES Consultant warrants and represents to the District that
Consultant possesses the background, experience, expertise and qualifications to
undertake and to carry out the Services. Consultant further warrants and represents that
the Services will performed in a professional, good, through and workmanlike manner,
and consistent with accepted industry standards.

REMEDIES FOR UNSATISFACTORY SERVICES In the event Consultant fails to
provides the Services consistent with the warranties and representations set forth in
Section 8 above, the District at its option, may: (a) require Consultant to reperform the
unsatisfactory Services at no cost to the District; (b) refuse to pay Consultant for
Services, unless and until Services are corrected and performed satisfactorily; (c¢) require
Consultant to reimburse the District for all amounts paid for such unsatisfactory Services;
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and/or (d) proceed with, and assert, any and all remedies available at law. The foregoing
options and remedies available to the District shall be deemed mutual and severable, and
not exclusive.

13. INSURANCE Consultant shall maintain occurrence-based insurance including
comprehensive general liability in the amounts specified in Attachment A. Such
insurance shall be provided by insurance companies authorized to do business in the State
of Missourl.

The District shall be included as an additional insured on all required insurance policies,
except Worker’s Compensation and Employers’ Liability, with respect to the liability
arising out of the performance of Consultant’s services under this Agreement. Contractor
may satisfy the obligations of this paragraph through a program of self-insurance. In that
event, the Board acknowledges that there would be no policy on which to be included as
an additional insured. The Consultant shall provide a certificate of insurance evidencing
the coverage required in Attachment A.

14. TERMINATION

a. Termination without Cause. The District may terminate this Agreement
without cause by giving written notice of the intent to terminate. In the event that
such written Notice of Intent to Terminate is provided, termination of this
Agreement shall become effective thirty (30) days from the date set forth in the
Notice of Intent to Terminate. The Consultant will cease work on said termination
date and take all reasonable actions to minimize any expenses. The Consultant
will be compensated for those services provided through the date of termination
and any approved related expenses within sixty (60) of receipt of a properly
submitted invoice.

b. Termination with Cause. Either party reserves the right to terminate this
Agreement immediately if the other party fails to comply with any terms or
conditions of this Agreement and such failure continues for ten (10) days
following receipt of written notice from the objecting party. In the event that this
Agreement is terminated under this Article, the rights and remedies of either party
provided under this Agreement shall not be exclusive and are in addition to any
other rights and remedies which either party may be entitled to pursue in the event
of a breach of this Agreement as provided by law or under the terms and
conditions of this Agreement. The Consultant will be compensated for only those
services satisfactorily provided through cure date end.

c. Effect of Termination on the Parties Obligations. Upon termination of this
Agreement for any reason, the parties shall have no further obligations under this
Agreement, except as expressly set forth in this Agreement.

d. Return of Documentation. Upon the expiration or termination of this
Agreement, the Consultant shall, at the option of the District, deliver all finished
or unfinished documents, data, studies, reports, and like documents generated by
the Consultant hereunder.

15. GOVERNING LAW — JURDISDICTION  This Agreement shall be governed,
construed and interpreted under Missouri law, and shall be deemed to be executed and
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16.

17.

18.

19.

20.

21.

performed in the City of St. Louis, Missouri. Any legal action relating to this Agreement
shall be governed by the laws of the State of Missouri, and the parties agree to the
exclusive exercise of jurisdiction and venue over them by a court of competent
jurisdiction located in the City of St. Louis, Missouri. The parties expressly agree that no
action concerning this Agreement, or an alleged breach thereof, may be commenced
anywhere but the City of St. Louis, Missouri.

REPORTING During the term of this Agreement, Consultant shall report to, and
confer with, the District’s John Niemeyer, and/or her designee on regular basis, and as
may be reasonably requested, concerning the Services performed by Consultant and
issues related to the Services. Consultant also agrees to meet and confer with other
District administrators, officers and employees as directed or as may be necessary or
appropriate.

E-VERIFICATION Pursuant to Missouri Revised Statute 285.530, all business entities
awarded any contract in excess of five thousand dollars ($5,000) with a Missouri public
school district must, as a condition to the award of any such contract, be enrolled and
participate in a federal work authorization program with respect to the employees
working in connection with the contracted services being provided, or to be provided, to
the District (to the extent allowed by E-Verify) as set out in ATTACHMENT B.
Compliance with provision requires completion of ATTACHMENT C.

ASSIGNMENT This Agreement may not be assigned by Consultant without the prior
written authorization of the District, which authorization the District may withhold in its
sole discretion.

ENTIRE AGREEMENT This Agreement contains the complete agreement between
the parties and shall, as of the effective date hereof, supercede all other agreements
between the parties relating to the subject matter of this Agreement. The parties stipulate
that neither of them has made any representation with respect to the subject matter of this
Agreement or the execution and delivery hereof except such representations as are
specifically set forth herein. All agreements not expressly set forth herein are null and
void. Each of the parties hereto acknowledges that they have relied on their own
independent judgment in entering into this Agreement and have had the opportunity to
consult legal counsel.

MODIFICATION No waiver or modification of this Agreement or of any covenant,
condition or limitation herein contained shall be val<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>