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CONSULTING SERVICES AGREEMENT

This Consulting Services Agreement (“this Agreement”) Is entered Into as of February 6, 2014 ("Effective Date”)
bsiwesn infinite Connactions, inc. (“Consultant™ or *ICI"), with an office at 1647 West Erle, Ste 1, Chicago, IL
60622 and the Board of Education, Lincolnwood District Number 74. (*CLIENT"), with an office at 6850 North East
Prairie Road, Lincolnwood, IL 80712.

WHEREAS, Cllent desires to obtdin services from Consultant from time to time, and Consultant desires to provide
services to Client on the terms set forth below.

THEREFORE, IN CONSIDERATION OF the mutual agreements hereln, Consultant and Client agree as follows:

1. Services, Consultant will perform for Client the consutting services ("Services”) and create Deliverables as
described in Attachment A. If there is & conflict or ambiguity between any term of this Agreement and eny term of
Attachment A, the terms of Attachment A will prevail.

2. Confidential infermation, Ouring the course of Consultant performing Services for Client, each party may
be given access to information (In hardcopy andlor electronic form) that relates to the other's past, present, and
future research, development, business activities, products, schools, studants, senioss, and technical knowledge,
which is identified by the discloser as confidentia! (“Confidential information®). The Confidential Information of the
discloser may be used by the receiver only In connection with the Services and may only be copled or reproduced
to the extent reasonably necessary for the receiver to perform Its obligations. Each party agrees to protect the
confidentiality of the Confidential information of the other in the same manner that it protects the confidentiality of
its own proprietary and confidential information of like kind, but In no event shall elther party exercise less than
reasonable care in protecting such Confidentlal Information. Access to the Confidential information shall be
restricted to Consultant and Client personnel (including such personnel employed by affiliated entities) engaged in
a use permitted hereby. All Confidentie! information made avaflable by either party, including coples of the
Confidential Information, shall be returned or destroyed upon the first to occur of (a) completion of the Services or
{b) request by the discloser, unless the receiver Is otherwise allowed to retain such Confidential information.
Consultant may retain, subject to the terme of thie Section, copies of Client's Confidential Information required for
compliance with Its recordkeeping or quality assurance requirements. Nothing in this Agreement shall prohibit or
limit either party’s use of information (including. but not limited to, ideas, concepts, know-how, techniques, and
methodologles) (i) previously known to it without an obligetion of confidenca, {li) independently developed by or
for it, (lif} acquired by i from & third party which is not, to its knowledge, under an obligation of confidence with
respect to such information, or (iv) which ls or becomes publicly avaliable through no breach of this Agreement. If
elther party recelves a Freedom Of Information Act (FOIA_ request for records, subpoena or other validly issued
administrative or judiclal process demanding Confidential Information of the other party, it shall promptly notify the
other of such receipt and tender to it the defense of such demand. After providing such notification, the party
receiving the subpoena shall be entitied to comply with such subpoena or other process to the extent permitted by
law. Services provided hereunder in no event include Consultant acting as an expert witness or otherwise
providing litigation support services.

3. Warmanties. Consultant warrants that its Services will be performed in a good and workmanlike manner.
Consultant will re-perform any work not in compliance with this warranty brought to its attention within thirty (30)
deys after that work is performed. THE PRECEDING IS CONSULTANT'S ONLY EXPRESS WARRANTY
CONCERNING THE SERVICES, ANY DELIVERABLES OR MATERIALS, OR THIS AGREEMENT, AND IS
MADE EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, CONDITIONS AND REPRESENTATIONS,
EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR
PURPOSE, MERCHANTABILITY, INFORMATIONAL CONTENT, SYSTEMS INTEGRATION, NON-
INFRINGEMENT, INTERFERENCE WITH ENJOYMENT OR OTHERWISE. Client acknowledges that the E-rate
rules, reguletions, guidelines, and enforcement procedures ere subjec! to change, and ambigulties reganding
many E-rate relsted issuss exist Including, but not limited to the eligibliity of products and services for E-rate
funding and interpretations of program compliance. Consultant makes no guarantee that a particular service



andlor product will quallfy for E-rate support or that regulations will be interpreted ultimately in 2 manner
consistent with the Client's position. Consultant is not responsible for the outcome of the School end Libraries
Diviglon of the Universsl Service Administrative Company's ("SLD/USAC™ or *SLD") dedision on any E-rate
related matters.

4, Indemntfication. To the extent permiited by law, Client will indemnify and hold Consultant and its

personnel and agents harmiless from any third party claims, demands, loss, damage or expenses (Including

counsel feas and court costs) arleing out of Client's use of the Services or the Deliverables and arising out of the

bodlly injury or death of any person or damage to resl and/or tanglble personal property directly caused by the

xz_g!lgpnce or wiliful misconduct of the Client, its personnel or agents during the course of the Services under this
resment.

5. Limitation of Liabiiity, The soie liabllity of Consuitant (whather in contract, tort, negligence, strict liability in
tort, by atatute or atherwise) for any.and all clalms in any manner related to this Agresment will be the payment of
direct damages, not to exceed (In the aggregate) the fees recelved by Consultant under this Agresment. In no
event will efther party be lable for consequential, Incidentsl, indirect, special or punliive damage, loss or
expenses {including, but not limited to, business Interruption, lost business, lost profits or lost savings), even If it
has been advised of thelr possible existence. Any action by elther party must be brought within two (2) years
fter the cause of action arose.

6. Comoliance of Laws. Cllent will retain responsibiiity for lis compliance with all applicable federal, state
and local laws and regulations relating to the Agreement and to s use of the Services and the Deliverabies.
Coneuitant will be responsible for compliance with all federal, etate and local laws and reguiations relating to this
Agreement and applicabla to its performancs of the Services or preparation of the Dellverables.

7. Yem end Termination, The term of this Agresment commences February 6, 2014 and ends

2015, unless terminetad earller es provided hereln. The parties may mutually agrea to extend this Agreement in
writing with pricing to be negotiated at the time of the extension. Either party may at any time and without cause
terminate this Agreement for convenience by giving thirty (30) days written notice of termination to the other party.
Either party may terminate this Agreement by giving thirty (30) days written notice specifically identifying the
breach, uniess the breach Is cured within the thirty (30) day period. In the event this Agreement Is termingted,
CLIENT will pay Consultant for all Services rendered and expenses Incurred prior to the date of termination. Al
provisions of this Agreement that expressly or by imptication are intended to survive the expiration or termination
of this Agreement will survive such expiration or termination.

8. Digpite Resolution, The paries will make good falth efforis to first resolve intemally any dispute under
this Agreement by escalating it to higher levels of management. Any dispute, controversy, or claim arising out of,
relating to, Involving, or having any connection with thie Agreement, Including any question regarding the validity,

n, scope, performance, or enforceablifty of this dispute resolution provision, will be exclusively and
finally setted by arbitration in accordance with the Commercial Arbitration Rules of the Amarican Arbitretion
Association ("AAA") and the AAA Optional Procedures for Large, Complex Commercial Disputes. Any arbitration
will be conducted on an individual, rather than a class-wids, basis. The arbitration will be conducted In Chicago,
liinols, uniess the parties agree on another location, by three arblirators, with each parly selecling one arbliirator
and the third selected by the AAA. The parties will be entitied fo engags In reasonable discovery, Including
requests for preduction of relevant non-privileged documents. Depositions and intemogatories may be orderad by
the arbitral panel upon a showinp of need. All decisions, rulings, and awards of the arbliral panel will be made
pursuant to majority vote of the three arbitrators. The award will be in accordance with the applicable law, will be
in writing, and will state the reasons upon which it is based. The arbitrators will have no power to modify or
abridpe the terms of this Agreement.

9. - Inde nt ctor. Each party Is an independent contractor and does not have any authority to bind
or commit the other. Nothing in this Agreement will be deemed or construed to create a joint venture, partiership,
fiduclary or agency relationship between such parties for any purpose.

10. Entire_Agresment. This Agreement (including the Attachments attached hereto) set forth the entire
understanding between the parties with respect to its subject matter, and supersedes all prior agresments,



conditions, warranties, representations, arrangements and communications, whether oral or written, and whether
with or by Consultant, any of its affiliates, or any of their employees, officers, directors, agents or shareholders.
Each party acknowledgss that it Is entering Into this Agreement solely on the basis of the agreements and
represantations contained herein, and that it has not relled upon any representations, warranties, promises, or
inducements of any kind, whether oral or written, and from any source. Each party acknowledges that it Is a
sophisticated business entity and that In entering Into this Agreement It has had the opporiunity to consult with
counsel of its choosing. This Agreement may be executed by facsimile and in any number of counterpants, sach
of which will be considered an original for all purposes, and all of which when taken togsther will constitute one
agreement binding on the parties, notwithstanding that both parties are not signatories to the origingl or the same
counterpant. This Agreement may not be modified or amended except by the mutual written agresment of the
parties. Any purchase order lesued by Cilent will be for its administrative purposes only and none of Its terms and
conditions will be of any force or effect against Consultant. Nothing in this Agreement is intended or will be
construed to confer on any parly (other than Client, Consultant, and the parties entitied to indsmnification) any
fights, benefits or remedies of any kind, and no other parly will be deamed to be 8 third party beneficiary.

11. Assianment! Severpbility;, Neither party may assign this Agreement without the prior written consent of
the other, which consent will not be unreasonably withheld or delayed. if a court of competent jurisdiction or
arbitral panel finds any term or provision of this Agreement to ba invalid, illegal or otherwise unenforceable, such
term or provision will not affect the other terrns or provisions of this Agreement. Such term or provision will be
deemed modified to the extent necessary, In the court's or panel's opinion, to render such term or provision
enforceable while preserving to the fullest extent permissible, the intent and agreements of the parties set forth in
this Agreement. Upon such maodification, the rights and obligations of the parties will be construed and enforced
in accordance with such modification.

i2. Ecrce Majeure. Nelther party will be liable for any delays or faliures to perform due to causes beyond that
party's control.

13.  Publicity. Client will not use Consultant'’s name outside CLIENT'S organization without Consultant's
express written consent, which may be withheld by Consuitant in its sole discretion.

14. Waiver. No walver of any provision of this Agreement will be efiective unless it is in writing and signed by
the party against which it is sought to be enforced. The delay or fallure by either party to exercise or enforce any
of its rights under this Agreament is not a waiver of that party's right to later enferce those rights, nor will any
single or partial exercise of any such right preclude any other or further exercisa of these rights or any othar right.

5. Notice, Any notice required or pemmitted hereunder shail be in writing and shall be deemed duly given or
made when recelved, either hand defivered, sent via reputable overnight carrier or malied by registered mail,
retumn recelp! requested, to the party to whom the same is so gliven or made.

If to CLIENT, to:
The Board of Education, Lincolnwood District Number 74
Scoftt Anderson, President, Board of Education
6950 North East Prairie Road,
Lincolnwood, IL 60712

if to Consultant, to: Infinite Connections, inc.
Jane F, Kratochvil, President
1647 West Erie, Ste 1
Chicago, IL 60622

16. Governipa Law, This Agreement will be governed by and construed in accordance with the laws of lliinols,
without giving effect to confiict of law rules.



IN WITNESS WHEREOF, the parties hereto have signed this Agreement as of the date first written above.

Infinite Connections, Inc. The Board of Education, Lincolnwood
District Number 74
By: By: M
Jane Kratochvil, President y
Dete: Name: _Scott L. Anderson
Title: __Preside rd of tion

Date: F'e/o(uamJ L, 2014



ATTACHMENT A

SCOPE OF SERVICES

Section A

SCo ERVICES FOR E-RATE FUND! E

Consultant will provide the following deliverables (*Deliverables”) covered under this Agreement are as follows:

1. Recondlilation of the 2013 tunding Including reviewing of Involces, drafting Form 472 and providing
forms to Distict to submit for E-Rate rebates within the 120 dey deadiine .

2. Prepare, asslst and submit to District all required paperwork including but not limited to E-rate forms,
correspondence and inquiries

Section B
SCOPE OF SERVICES FOR E-RA 14

Consultert will provide the following Services to the Client during the term of this Agreement:

tiiin Dopne Procesalns sand Submicslon  Asesse and

hd processes feteded to wlf Priorily Gnt und Priprity Two applicstions of ths Federa!
. Hons Boamisglon & -k »

filing yver 2014-3018 (YR17) snd 3016-2046 (YR18).

1.1.1 List of Activities

This workstream is meant to define the various aspects of E-rale forms that must be filed a5 part of the Client's
participation in the E-rate Iifecycle. This workstream includes assisting the Client in processing all forms
necessary for SLD compliance end working with stafl to submit any necessary paperwork that is required within
the term of this Agreement, including the following forms:

1. Form 470
a. Ifrequested, perform the required steps to submit the Form 470 on behalf of the District

2. Form4M
a. Includes lunch count tabulation and verification;
b. Review strategy on filing and provide templates on item 21 attachment: and.
¢. Review, when requested, application materials including the applications themselves, tem 21
descriptions of service, eligible vs ingligible items, contracts, and make recommendations in light of the

E-rale program rules.

3. Formi{s) 486, 00 and 472
a. File ali required produc! substitutions. SPIN changes and essociated paperwork.



1.1.2 Client Responsibilities

1.

Dedicate an individual from within the organtzation who will be responsible for the Client's E-rate program.
This person can work in paralis] with others within the organization but will be somaone with decision-making
ebility and not be effilisted with any vendor thet may be under consideration as an E-rate eligible vendor.

With the assigtance of Consuttant, file all applicable E-Rate forms and additionally Consuitant wii work with
Client etaff to provide deadlines and help confirm that E-rate forms and related inquirles are fled on-time,
based on E-rate rules and reguletions. The Erate Consuttant will rain the District's resource so the District
can continue to comply with Erate rules end regulations.

Take such official action, such as review of Consultant’s drafts and promptly sign and retum all forms required
for filing with & third party in a imely manner so that Consukant can perform its obligations on behalf of Client.

Sign, date and certify all forme filed by Consultant on Client's behalf or provide sutherization to Consuttant to
file required forms via the Letter of Agency.

Dedicate individual who will provide epecifications for any required solicitation for organization Including work
plans, scopes, list of equipment requirements.

ICl will review any assoclated paperwork af the client’s request but will refy upon Client to closeout Bny
required paperwork to seek any rebates.

1.1.3 Deliverables

Deveiop and assist Client staff with required E-rate forms a& requested 470, 471, snd ftem 21 attachments
felevant to Client's involvement with filing of E-Rate Year application, such submission to be within USAC-
required timeframes, contingent upon Client providing IC! the necessary information to filloul the forms in a
timely manner.

Obtain and review documentation related to eligibility of progucts and services, such as digcount percentages,
“ttem 21° descriptions of service, contracts, and project plans to gain an understanding of the soope of the
requests for funding years as well as to identify any potential. This will include sample templates; review of
contract lenguage, written response to Client prepared ltem 21 descriptions,

Review propsr methadology for determining discount calculations for site specific and/or shared services,
Define research and recommend what sites will qualify for E-rate purposes.

Assist client with making limely responses 10 Program Integrity Assurance Reviews (P14}, such as preparing
responses, interpreting PA language and making recommendstions for changes.



221 List of Activities

This workstream includes:

1.

Risk Manegement - heiping Cliant miligate the rigk of confiicts with the Federal Communications
Commission rules and regulations retated to the E-rate program and making recommendations in light of E-
rate leading practices guidelines.

Funding Maximization - Coordination with IT staff to ldentify a longer-term strategy that helps confirm
funding maximization and application compliance and daveloping & mutti-yesr funding pian.

Strategic Meetings - Conducl a series of planning session In order fo discuse the operations and speacific
services for which Client is seeking E-Rete funding support with the intemal stef! in order to analyze the
oligibility of services.

Procurement Review — Review and provide feedback of RFP, scopes and contract, Inform Client regarding
the FCC/SLD program requirements for procurement and vendor involvement: bid documentation; multi-year
contrect processes; and timing of procurement-related processes,

Compliance Review — Provide an understanding of which products and services are eligible under the E-rate

program guch that the solicitations produced by Client would request eliglble products and services. Forms
470 will be reviewed prior to posting to verify that sufficient information was provided lc meet the new Form

470 requirements of the SLD.

Documentation Review - Review and recommend required documentation required for E-rate program
compfiance and in anticipation of any program audits for Funding Yesrs.

E-Rate Profect Support - Provide an understanding of scope of work related to E-rate products ang sanvice
and work with IT Department to ensure work completed is E-rate efigible and managed within E-rate
guidelines.

222 Deliverables

1.

Review requests to fund E-Rale eligible service and products sought out for funding by Client and advise
regerding documentation required to support the funding requests end provide advice verbally or In writien
form about whether the funding requests will likely be considered eligible for discounts according to the E-

Rate program guidelinges.
Review and’or recommend E-Rate language for Ciient contracts and, where agreed appropriate, supgest
revislons in eompliance with E-Rate program requirements for consideration by Client or its counsel.

As directed, be available onsite and off-site for msetings and/or phone conference 1o conduct planning
sessions, review of E-Rate appiication-related materials and file reguired forms.

Assist Client with making timely responses to the SLD 471, evaluation of bids, 4705, reviewing responses
either prepared by Ciient siaff or by ICH.
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Reviaw Client prepared technology plan including modifications and provide in written format any suggested
changes in fight of tha E-rate nuies and regulations, if applicable. It Is understood that Cient only applied for
Priority One but if Client requested input, Consultan! would assis! with review and input

Review apphication-related materials before they are submitted to the SLD, make recommendations, where
applicable, fo assist Client with compliance with E-Rate program rues, helping to avoid misunderstandings
and mest SLD and customer deadlines.

Provide an understanding of scope of work related to E-rate producte and service and work with T
Department fo ensure work completsd is E-rate eliglole and managed within E-rate guldelines including
aliending meetings, providing templates, conducting and atlending service provider meetings and condutting
research, timelines and reports as requested.

2.31  List of Activities
This workstream includes:

1.

232

Invoicing Review and Relmbursement Reconciliation: Work with Client staff {0 resoncile al SLO payments
and client school payment including filing of all required forms and review of sample of invoice in light of E-rate
requirements.

Additional E-Rate Requirements: Provide a list of required documentation and provide recommendations for
improvemment In Client's participation in the E-rate program. Review the practioes of Client to recommend
those arees where adjustments should be made in light of E-rate program ruies and procedures

Selective Review and Dther Special Matters: Assis! with any special compliance reviews and compile
information on behalf of Client for funding yeer 2014 end beyond.

Deliverables

Invoice Support

1.

Provide feedback on E-rate contracts, standandized billing templates thel would require vendora to comply,
and development of standard supporting documentation that would provide evidence of work performed.

Invoicing Support to provide quality assurance for recurring services for disbursement for prionity one services
for all cument and prior funding years. Ensure no deadlines are missed and disbursements are properly filed
by client and vendor.

Work with Client personne! on bllling practices and procedures eo that Client personnel have the agreed
necessary knowledge to properly review Service Provider supplied invoices in accordance with E-Rale rules
and reguiations.

Review invoices and related maleriais before they sre submitted to the SLD andfor to the applicant and make
recommendations, where applicable, to assist Client with compliance with the program rules, help avoid
misunderstandings and efficiently meet SLD and customer deadlines.



Review outstanding invoicing and help to secure recovery of invoices that has been disbursed bul not
recovered.

Collect, advise and compile required documentation in response to audits, seleclive reviews and other 8pecial
related matters received and requested from the USAC/SLD.

Appeal Support

1.

Review findings associated with any E-Rate funding denial for Client that were determined to be ineligible,
make recommendetions for compliance, and evaluale the likelihood of a successful appeal basad on existing
program rules &nd prior appeal decisions. Consultant wili use commercially reasonabla efforts to provide a
writlen response to each such request within the time frame mutualy agreed by the parties in writing. Client
acknowledges thel meeting the mutually agreed timeframe is contingent upon CLIENT providing Consultant
with the necessary background information and relevant documents as requested by ICI in 2 prompt manner.

In the event of an appeal by CLIENT of a nepative E-Rate funding declsion, make recommendations
conceming appeal strateglies and prepare inttial appeal drafts for review by CLIENT and assist with end filing
the correct actions.

Additional E-rate requirements

1.

Advise CLIENT on leading practices to assist the client with effective delivery of products and/or services,
including making recommendations about documentation and workfiows eteps and communicating timelines
during scheduled meetings between IC| and Cliert.

fLAlers, Consultant will rack the timelines roquired for aach
of meeting £-rate dbadiing requirements.

241 List of Activities

This workstream includes:

1.

Monltoring - Stey sbreast of program changes and Implementation prectices that will sffect those
sorvices eligible for E-Rate discounts. Communicate changes to Client and how such changes may
impact Cllent’s services or applications.

involce Alert Deadlines ~ Alent and notification of SLD deadlines.

Required Forms - identification, validation, corrslation and notification of required E-Rate forms within
SLC Deadlines.

Escalation of SLD issues — Notification and elerling (phone cali or email based) of any issues requiring
escalation thal might impac! services or funding.

5. Key Updetes of Program Rules - Review, document. and inform Client and #e identified counsel of

24.

changes and/or additions to program miles issued by the FCC and their likely impact on CLIENT
applications and procurement. Research FCC Orders that will have Impact on Client compliance with the
program end will communicate thet information to the appropriate CLIENT staff.

2 Deliverables

Update Client on a daily, weekly, monthly basis on issues pertinent to the Client E-Rate program. Will
engage Client on critical changes in the program and wili provide an analysis in email of any adverse

changes.

w



2. Consultant will promptly notify Client by email of any significant change to FCC E-Rate regulations
publicly announced by SLD. Consultart will include with each such notification guidance as to how the
ruie change might affect Client,

3. Advise Client of any identified issues and provide appropriate course of action remediation (e.g. invoice
issues, compliance, form deadlines),

4. Based on the information, Client may request addiional information or work from Consultan!, such as
identifying how to best miligate any adverse effects, modifying pending funding requesls and/or changing
procadures, any such request being subject to the response times as mutually agreed by the partiss in
writing

5. Consultant will track the ststus of Clienl's E-rele program application through the funding, and, i
necessary, appeals process, and provide Glient reporis on the stetus its E-ste funding application.

€. At the request of the District, serve as the lialson between Client end the SLD and respond o ail Stb
inquiries pertinent to Client'’s applicstions and reimbursements.

C COMPENSATION

Consuitant will invoice Client on a quarteriy basis. Consultant will provide the Services on a fixed fee bagis.
which shall include the following payment schedule:

Funding  Annual

Section Year Amount

A 2013 $3,000.00
] 2014 $4,000.00
Total Contract

Amount $7,000,00

Besed on the terms sat forth in this Agreement, Consultant's fees for Services us defined harein shail be total
contract amount of $7,000.00 for the one-year tenm of this agreemen!, which amount shall inciude any aclual
oul of pockel expenses related solely to Consultant's performance of this Agreement, plus sny applicable
taxes

If any of Client's Obligations, as defined herein and in the Assumption Seclion, are not performed or prove to
be incorrec! as described in this Agreement, it may cause changes to the fees and expenses, Deliverables,
level of efiort required, or otherwise impact Consulttant's performance of the Servicet described in this

Agreement.

LETTER OF AGENCY.. Client certifies that the statements contained in the Letier of Agency a5 described in
Atlachment B attached and incorporated hereto are true and corredt.

ASSUMPTIONS,

in addition lo any other responsibilities or duties describes in this Agreement, set forth below is a fist of the
assurptions upon which Consultant has relied in formulating the Services described in this Agreement. Client
acknowledges that if Client does not perform its obligations described herein or provide Client with the
requested documents and/or information to create certain Deliverables or perform Services or any of the

10



assumplions described below prove to be incorrett, K may impact Client's performance or abllity to provide the
Services described in the Statement of Work/Deliverables and in CONSULTANT will have no kability with
respect to the inability to perform the Services and/or Deliverables resutting therefrom.

Consullant will not authorize the paymen! of Invoices and will not acoept any responsibity for intemal
procassing activities.

Consultant wilt not certify any E-Rate forms baged on E-rate suggested guidsnes.

Prior to commencement of this Agresment, Client wit be required to sign 2 letter of agency.

Client will be responsible to write and submit an approved technology plan in the designated timeframe as
outiined by E-Rate rules and regulation.

Client will assign 8 specified resource(s) to work with Consultant.
Decisicns to be made by will be made in a timely manner.

Client will commit the necessary resources and management involvemnent to support the engagement and
perform the agreed upon acceptance procedures in a timely manner.

Client shall be responsible for the contraciual relationship with third parties and for ensuring that they
choperate with Consultant,

Client is solely responsible for #s operation and use of the Deliverables, for its own personnel and their acts
or omissions, and for the responsibliity of all decisions made by W, regardiess of Consuttant Consultant's
recommendations related to such decisions, and for ensuring that the Deliverables meet Client's
requirements.

Client understands and agrees that Client will be responsible for determining whether the services ang
Deliverables provided by Consultant (8) meet Client's business requirements, (b) comply with ell feders],
state and local laws, ordinances, codes, regulations and policies, and (¢) comply with Client's applicable
intemnal puidelines, long-term goals and any related agreements

Client will be responsible for determining it and how it will implement any recommendations made by
Consuliant.

Client is responsible for obtaining Its own legal counsel with respect to the specific legal and regulatory
requirements, including E-rate regulatory nules, under which Client operates.
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