
JEFFERSON COUNTY PUBLIC SCHOOLS 
CONTRACT FOR THE PROCUREMENT OF PROFESSIONAL SERVICES 

THIS CONTRACT FOR PROCUREMENT OF PROFESSIONAL SERVICES (hereinafter 
"Contract") is entered into between the JEFFERSON COUNTY BOARD OF EDUCATION 
(hereinafter "Board"), a political subdivision of the Commonwealth of Kentucky, with its principal 
place of business at 3332 Newburg Road, Louisville, Kentucky 40218 and Center for Nonprofit 
Excellence (hereinafter "Contractor"), with its principal place of business at 323 West Broadway, Suite 
501 @ ArtSpace, Louisville, KY 40202. 

WITNESSETH: 

WHEREAS, the Board desires to procure the particular services of Contractor, which 
are more fully defined below; and 

WHEREAS, Contractor has held itself out to be competent and capable of performing 
the services contracted for herein; 

NOW,· THEREFORE, in consideration of the mutual promises and agreements 
hereinafter set forth, th~ _Board and Contractor (hereinafter "Parties") agree as follows: 

ARTICLE I 
Entire Agreement; Amendments 

This Contract is the entire agreement between the Parties and supersedes any and all 
agreements, representations and negotiations, either oral or written, between the Parties before the 
effective date of this Contract. This Contract may not be amended or modified except in writing as 
provided in Article VIII. This Contract is supplemented by the Board's Procurement Regulations 
currently in effect (hereinafter "Regulations") that are incorporated by reference into and made a part 
of this Contract. In the event of a conflict between any provision of this Contract and any provisions 
of the Regulations, the Regulations shall prevail. 

ARTICLE II 
Services 

Contractor agrees to perform the following services (hereinafter "Services") of a quality and in 
a manner that is within the highest standards of Contractor's profession or business. The Services are 
as follows: 

This Contract amends the Contracts entered into on April28, 2015, and May 27, 2015, a copy 
of each is attached and incorporated herein by reference. This amendment expands the original scope 
of work to include a maximum of 12 hours of additional work at a rate of $135.00 per hour, to 
facilitate the process used by the Board to complete the Superintendent's annual performance 
evaluation. The cost for this additional service shall not exceed $1.620.00, changing the total contract 
to an amount not to exceed $12,695.00. Progress payments will be changed to include the payment of 
an amount not to exceed $1,620.00 upon completion of the Superintendent's evaluation by the Board 
and submission of an invoice by the Contractor. The additional cost is for services including the 
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facilitation of Board discussions regarding the Superintendent's evaluation during the June 8, 2015 and 
June 22, 2015 Board meetings, pre-meeting preparation and document review, creation of a meeting 
summary document to assist the Board Chair in composing the Superintendent's written evaluation. 
All other provisions of the contract remain the same. 

ARTICLE III 
Compensation 

The Board shall pay Contractor the total an1ount stated below (hereinafter "Contract 
Atnount"). The Contract Amount shall be paid in a lump sum upon completion of the Services, unless 
a schedule of progress payments is stated below. The Contract Amount shall be for total performance 
of this Contract and includes all fees, costs and expenses incurred by Contractor including but not 
limited to labor, materials, taxes, profit, overhead, travel, insuranGe, subcontractor costs and other 
costs, unless otherwise stated below. To receive payment, Contractor must submit an itemized invoice 
or invoices. If progress payments are authorized, each invoice must specify the actual work 
performed. If payment of costs or expenses is authorized, receipts must be attached to the invoice. 

Contract Amount: Not to exceed $12,695.00 

Progress Payments (if not applicable, insert N/ A): 

$4,050.00 to be invoiced upon completion of Part I External Stakeholder Facilitation 

$5,175.00 to be invoiced upon completion of the retreat and May 26 follow-up meeting 

$1,350.00 to be invoiced upon completion of the Online Forum 

An amount not to exceed $1,620.00 to be invoiced upon completion of the Superintendent's 
evaluation by the Board 

$500.00 to be invoiced at conclusion of the engagement 

Costs/Expenses (if not applicable insert N/ A): 

Fund Source: General Fund 

ARTICLE IV 
Term of Contract 

Contractor shall begin performance of the Services on April 28, 2015 and shall complete the 
Services no later than September 28, 2015, unless this Contract is modified as provided in Article VIII. 

ARTICLEV 
Performance of Services by Contractor 

The Services shall be performed by Contractor, and in no event shall Contractor subcontract 
with any other person to aid in the completion of the Services without the prior written approval of the 
Contract Administrator defmed below. 
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Contractor shall appoint one person who shall be responsible for reporting to the Board on all 
Services performed under the terms of this Contract and who shall be available for consultation with 
the Contract Administrator. 

Contractor is an independent contractor, not an employee. Contractor is responsible for the 
payment of all federal, state and local payroll taxes and providing unemployment insurance and 
workers con1pensation coverage to Contractor's employees. Contractor shall provide all equipment, 
materials and supplies necessary for the performance of the Services. 

Contractor shall at all times during the term of this Contract comply with all applicable laws, 
regulations, ·rules and policies. Contractor shall obtain and keep in force all licenses, pe1mits and 
certificates necessary for the performance of the Services. 

Contractor agrees to hold hannless, indemnify, and defend the Board and its members, agents, 
and employees from any and all claims or losses accruing or resulting from injury, damage, or death of 
any person, firm, or corporation, including the Contractor himself, in connection with the performance 
of this Contract. Contractor also agrees to hold harmless, indemnify, and defend the Board and its 
members, agents, and employees from any and all claims or losses incurred by any supplier, 
contractor, or subcontractor furnishing work, services, or materials to Contractor in connection with 
the performance of this Contract. This provision survives termination of this Contract. 

Unless waived in writing by the Contract Administrator, Contractor shall maintain during the 
term of this Contract policies of primary insurance covering the following risks and in at least the 
following amounts: commercial general liability, including bodily injury, property damage, personal 
injury, products and completed operations, and contractual, $1 ,000,000; and automobile liability, 
$1,000,000. Contractor shall furnish to the Contract Administrator certificates of insurance evidencing 
this coverage and naming the Board as an additional insured. Additionally, Contractor shall maintain 
workers compensation coverage with limits required by law; and professional errors and omissions 
coverage with minimum limits of $1,000,000. Contractor shall furnish certificates of insurance 
evidencing this coverage to the Contract Administrator. 

ARTICLE VI 
Equal Opportunity 

During the performance of this Contract, Contractor agrees that Contractor shall not 
discriminate against any employee, applicant or subcontractor because of age, color, creed, disability, 
marital or parental status, national origin, race, sex, veteran status, religion, or political opinion or 
affiliation. If the Contract Amount is paid from federal funds, this Contract is subject to Executive 
Order 11246 of September 24, 1965 and in such event the Equal Opportunity Clause set forth in 41 
Code of Federal Regulations 60-1.4 is hereby incorporated by reference into this Contract as if set 
forth in full herein. 

ARTICLE VII 
Prohibition of Conflicts of Interest 

It shall be a breach of this Contract for Contractor to commit any act which is a violation of the 
provisions of Article XI of the Regulations entitled "Ethics and Standards of Conduct," or to assist or 
participate in or knowingly benefit from any act by any employee of the Board which is a violation of 
such provisions. 
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ARTICLE VIII 
Changes 

The Board and Contractor may at any time, by mutual agreement set forth in a written 
addendum, make changes in the definition of the Services; the scope of the Services; and the Contract 
Amount. The Contract Administrator and Contractor may, at any time, by mutual agreement set forth 
in a written addendum, make changes in the time within which the Services are to be performed; the 
schedule of Progress Payments; and mutual Termination of the Contract. 

ARTICLE IX 
Termination for Convenience of the Board 

The Board may terminate this Contract in whole or in part at any time by giving written notice 
to Contractor of such termination and specifying the effective date thereof, at least thirty (30) days 
before the specified effective date. The Board shall compensate Contractor for Services satisfactorily 
performed through the effective date of termination. 

ARTICLE X 
Termination for Default 

The Board may, by written notice of default to Contractor, terminate the whole or any part of 
this Contract, if Contractor breaches any provision of this Contract, or so fails to make progress as to 
endanger performance of this Contract, and in either of these circumstances, does not cure the breach 
or failure within a period of five ( 5) days after receipt of notice specifying the breach or failure. In the 
event of termination for default, the Board may secure the required services from anpther contractor. 
If the cost to the Board exceeds the cost of obtaining the Services under this Contract, Contractor shall 
pay the additional cost. The rights and remedies of the Board provided in this Article shall not be 
exclusive and are in addition to any other rights and remedies provided by law or under this Contract. 

.ARTICLE XI 
Disputes 

Any differences or disagreements arising between the Parties concerning the rights or liabilities 
under this Contract, or any modifying instrument entered into under Article VIII of this Contract, shall 
be resolved through the procedures set out in the Regulations. 

ARTICLE XII 
Contractor's Work Product 

Unless waived in writing by the Contract Administrator, the Board shall retain ownership in 
and the rights to any reports, research data, creative works, designs, recordings, graphical 
representations or other works of a similar nature (hereinafter "Works") produced or delivered by 
Contractor under this Contract. Contractor agrees that the Works are "works for hire" and Contractor 
assigns all right, title and interest in the Works to the Board. 

Any reports, information, ·data, etc. given to or prepared or assembled by Cont:J:actor under this 
Contract shall not be made available to any individual or organization by Contractor without the prior 
written approval of the Board. Provided, nothing in this Article may be used to violate the provisions 
of any Kentucky or Federal statute or regulation which requires reporting of information. 
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ARTICLE XIII 
Contract Administrator 

The Board shall appoint a Contract Administrator for the purposes of daily administrative 
decision-making pertaining to the Contract. If Contractor and the Contract Administrator disagree on 
any circumstance or set of facts pertaining to the administration or execution of this Contract, the 
Board shall resolve the matter after notification by either the Contract Administrator or the Contractor 
in the manner prescribed by the RGgulations. If the Board fails to give notice to Contractor of the 
appointment of a Contract Administrator, the Contract Adtninistrator shall be the Board's Chief 
Financial Officer. 

ARTICLE XIV 
Right to Audit 

The Board shall have the right to inspect and audit all accounting reports, books or records 
which concern the performance of the Services. Inspection shall take place during normal business 
hours at Contractor's place of business. Contractor shall retain all records relating to the performance 
of this Contract for five (5) years after the end of the term of this Contract. 

ARTICLE XV 
Miscellaneous 

A. All Articles shall be construed as read, and no limitation shall be placed on any Article by virtue 
of its descriptive heading. 

B. Any notices or reports by one Party to the other Party under this Contract shall be made in 
writing, to the address shown in the first paragraph of this Contract, or to such other address as 
may be designated in writing by one Party to the other. Notices shall be effective when received 
if personally delivered, or three days after mailing if mailed. 

C. If any part of this Contract is held to be void, against public policy or illegal, the balance of this 
Contract shall continue to be valid and binding. 

D. This Contract shall be governed and construed In accordance with the laws of the 
Commonwealth of Kentucky. 

E. No delay or omission by either Party in exercising any right under this Contract shall operate as a 
waiver of that or any other right or prevent a similar subsequent act from constituting a violation 
of this Contract. , 

F. At all times during the term of this Contract, Contractor shall comply with the Family 
Educational Rights and Privacy Act of 1974. If Contractor has access to student records, 
Contractor shall limit its employees' access to those records to persons for whom access is 
essential to perform this Contract. 

G. Contractor shall be in continuous compliance with the provisions of KRS Chapters 136, 139, 
141, 337, 338, 341 and 342 that apply to the Contractor or subcontractor for the duration of this 
Contract and shall reveal any final determination of a violation by the Contractor or 
subcontractor of the preceding KRS Chapters. 
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract to be effective as of June 8, 
2015. 

Contractor's Social Security Nutnber or Federal Tax ID Nun1ber: 20-0040424 

JEFFERSON COUNTY BOARD OF 
EDUCATION 

By: 

Title: 
Donna M. Hargens, Ed.D. 
Superintendent 

Center for Nonprofit Excellence 
CONTRACTOR 

By: 

Gregory Nielson 
Title: Chief Executive Officer 

Cabinet Member: Donna Hargens 
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JEFFERSON COUNTY PUBLIC SCHOOLS 
CONTRACT FOR THE PROCUREMENT OF PROFESSIONAL SERVICES 

THIS C01'-l"TRACT FOR PROCUREMENT OF PROFESSIONAL SERVICES (hereinafter 
"Contract") is entered into between the JEFFERSON COUNTY BOARD OF EDUCATION 
(hereinafter "Board"), a political subdivision of the Comn1onwealth of Kentucky, with its principal 
place of business at 3332 Newburg Road, Louisville, Kentucky 40218 and Center for Nonprofit 
Excellence (hereinafter "Contractor"), with its principal place of business at 323 West Broadway. Suite 
501 @ ..A ... 1iSpace. Louisville, KY 40202. 

WITNESSETH: 

WHEREAS, the Board desii·es to procure the particular services of Contractor, which 
are n1ore fully defmed below; and 

WHEREAS, Contractor has held itself out to be competent and capable of perfo1ming 
the services contracted for herein; 

NOW, THEREFORE, in consideration of the mutual promises and agreements 
hereinafter set forth, the Board and Contractor (hereinafter "Parties") agree as follows: 

ARTICLE I 
Entire Agree1nent; .Amendments 

This Contract is the entire agreement between the Parties and supersedes any and all 
agreements, representations and negotiations, either oral or VvTitten, ·between the Parties before the 
effective date of this Contract This Contract n1ay not be runended or 1nodified except in writing as 
provided in Article VIII. This Contract is supplemented by the Board's Procure1nent Regulations 
currently in effect (hereinafter "Regulations") that are incorporated by reference into and made a pru1 
of this Contract. In the event of a conflict between any provision of this Contract and any provisions 
of the Regulations, the Regulations shall prevail. 

ARTICLE II 
Services 

Contractor agrees to perfonn the following services (hereinafter "Services") of a quality and in 
a manner that is within the highest standards of Contractor's profession or business. The Services are 
as follows: · 

This Contract mnends the Contract entered into on April 28. 20 15, a copy of which is attached 
and incomorated herein by reference. This amendment expands the original scope of Part I. External 
Stakeholder Facilitation, to include the design and facilitation of an online forum to engage the 
exte1nal stakeholders and collect and synthesize their input. The cost for this additional component of 
service is $1.350.00, changing the total contract mnount to $11,075.00. Progress payments will be 
changed to include the pay1nent of $1,350.00 upon cmnpletion of the online forum and submission of 
an invoice. This additional cost includes, pre-tneeting plaru1ing session, design and facilitation of the 
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online forum. including practice 1uns, and documentation of the online forum. All other provisions of 
the contract remain the srune. 

ARTICLE III 
Compensation 

The Board shall pay Contractor the total runount stated below (hereinafter "Contract 
A1nount"). The Contract Amount shall be paid in a lump sum upon co1npletion of the Services, unless 
a schedule of progress payments is stated below. The Contract Amount shall be for total performance 
of this Contract and inciudes aU fees, costs and expenses incurred by Contractor including but not 
limited to iabor, materials, taxes, profit, overhead, travel, insurance, subcontractor costs and other 
costs, unless otherwise stated below. To receive payment, Contractor must subinit an iten1ized invoice 
or invoices. If progress payrnents are authorized, each invoice must specify the actual work 
perfonned. If payment of costs or expenses is authorized, receipts must be attached to the invoice. 

Contract Alnount: $11,075.00 

Progress Payments (if not applicable, insert N/A): 

$4,050.00 to be invoiced upon completion of Part I External Stakeholder Facilitation 

$5J 75.00 to be invoiced upon completion of the retreat and May 26 follow-up meeting 

$1,350.00 to be invoiced upon co1npletion of the Online FoTUln 

$500.00 to be invoiced at conclusion of the engagement 

Costs/Expenses (if not applicable insert N/ A): 

Fund Source: General Fund 

ARTICLE IV 
Term of Contract 

Contractor shall begin perfonnance of the Services on April 28, 2015 and shall con1plete the 
Services no later thru1 September 28, 2015, unless this Contract is n1odified as provided in Aliicle VIII. 

ARTICLEV 
Performance of Services by Contractor 

The Services shall be perfon11ed by Contractor, and in no event shall Contractor subcontract 
with any other person to aid in the completion of the Services without the prior written approval of the 
Contract Ad1ninistrator defined below. 

Contractor shall appoint one person who shall be responsible for repmiing to the Boru·d on all 
Services performed under the tenns of this Contract and who shall be available for consultation with 
the Contract Adn1inistrator. 

Contractor is an independent contractor, not an employee. Contractor is responsible for the 
payn1ent of all federal, state and local payroll taxes and providing une1nployment insurance and 
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workers cmnpensation coverage to Contractor's employees. Contractor shall provide all equipment, 
materials and supplies necessary for the perfonnance of the Services. 

Contractor shall at all times during the te1m of this Contract con1ply with all applicable laws, 
regulations, rules and policies. Contractor shall obtain and keep in force all licenses, pe1n1its and 
certificates necessary for the performance of the Services. 

Contractor agrees to hold ham1less, indenmify, and defend the Board and its n1embers, agents, 
and employees from any and all claims or losses accruing or resulting fro1n injury, dmnage, or death of 
a11y person, firm, or corporation; including the Contractor himself, in connection with the performance 
of this Contract. Contractor also agrees to hold harmless, indenmify, and defend the Board and its 
members, agents, and employees from any and all claims or losses inculTed by any supplier, 
contractor, or subcontractor futnishing work, services, or materials to Contractor in connection with 
the performance o'fthis Contract. This provision survives termination of this Contract. 

Unless waived in writing by the Contract Administrator, Contractor shall n1aintain during the 
term of this Contract policies of primary insurance covering the following risks and in at least the 
following amounts: conm1ercial general liability, including bodily injury, property dan1age, personal 
injury, products and cmnpleted operations, and contractual, $1,000,000; and automobile liability, 
$1,000,000. Contractor shall furnish to the Contract Administrator certificates of insurance evidencing 
this coverage ap.d nmning the Board as an additional insured. Additionally, Contractor shall1naintain 
workers compensation coverage with lin1its required by law; and professional elTors and on1issions 
coverage with minilnun1 limits of $1,000,000. Contractor shall ftu11ish certificates of insurance 
evidencing this coverage to the Contract Administrator. 

ARTICLE VI 
Equal Opportunity 

DuTing the performance of this Contract, Contractor agrees that Contractor shall not 
discrhninate against any employee, applicant or subcontractor because of age, color, creed, disability, 
marital or parental status, national origin, race, sex, veteran status, religion, or political opinion or 
affiliation. If the Contract Amount is paid frmn federal funds, this Contract is subject to Executive 
Order 11246 of Septen1ber 24, 1965 and in such event the Equal Opportunity Clause set forth in 41 
Code of Federal Regulations 60-1.4 is hereby incorporated by reference into this Contract as if set 
forth in full herein. 

ARTICLE VII 
Prohibition of. Conflicts of Interest 

It shall be a breach of this Contract for Contractor to commit any act which is a violation of the 
provisions of Article XI of the Regulations entitled "Ethics and Standards of Conduct," or to assist or 
participate in or knowingly benefit from any act by any employee of the Board which is a violation of 
such provisions. 

ARTICLE VIII 
Changes 

The Board a11d Contractor may at any time, by mutual agree1nent set forth in a written 
addendum, 1nake changes in the definition of the Services; the scope of the Services; and the Contract 
An1ount. The Contract Ad1ninistrator and Contractor may, at any tin1e, by 1nutual agreen1ent set forth 
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in a written addendum, make changes in the time within which the Services are to be performed; the 
schedule of Progress Payments; and mutual Termination of the Contract. 

ARTICLE IX 
Termination for Convenience of the Board 

The Board may terminate this Contract in whole or in part at any ti1ne by giving written notice 
to Contractor of such tennination and specifying the effective date thereof, at least thirty (30) days 
before the specified effective date. The Board shall compensate Contractor for Services satisfactorily 
performed through the effective date of termination. 

ARTICLE X 
Termination for Default 

The Board n1ay, by written notice of default to Contractor, terminate the whole or any part of 
this Contract, if Contractor breaches any provision of this Contract, or so fails to make progress as to 
endanger performance of this Contract, and in either of these circumstances, does not cure the breach 
or failure within a period of five (5) days after receipt of notice specifying the breach or failure. In the 

·event of ten11ination for default, the Board 1nay secure the required services fron1 another contractor. 
If the cost to the Board exceeds the cost of obtaining the Services under this Contract, Contractor shall. 
pay the additional cost. The rights and retnedies of the Board provided in this Article shall not be 
exclusive and are in addition to any other rights and remedies provided by law or under this Contract. 

ARTICLE XI 
Disputes 

Any differences or disagreements arising between the Parties concerning the rights or liabilities 
under this Contract, or any modifying instrument entered into under Article VIII of this Contract, shall 
be resolved through the procedures set out in the Regulations. 

ARTICLE XII 
Contractor's Work Product 

Unless waived in writing by the Contract Ad1ninistrator, the Board shall retain ownership in 
and the rights to any reports, research data, creative works, designs, recordings, graphical 
representatioi1s or other works of a similar nature (hereinafter "Works") produced or delivered by 
Contractor under this Contract. Contractor agrees that the Works are "works for hire" and Contractor 
assigns all right, title and interest in the Works to the Board. 

Any reports, infmmation, data, etc. given to or prepared or assetnbled by Contractor under this 
Contract shall not be n1ade available to any individual or organization by Contractor without the prior 
written approval of the Board. Provided, nothing in this Article may be used to violate the provisions 
of any Kentucky or Federal statute or regulation which requires reporting of infonnation. 

ARTICLE XIII 
Contract Adtninistrator 

The Board shall appoint a Contract Administrator for the purposes of daily administrative 
decision-making pertaining to the Contract. If Contractor and the Contract Administrator disagree on 
any circutnstance or set of facts pertaining to the adn1inistration or execution of this Contract, the 
Board shall resolve the tnatter after notification by either the Contract Administrator or the Contractor 
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in the manner prescribed by the Regulations. If the Board fails to give notice to Contractor of the 
appointment of a Contract Administrator, the Contract Administrator shall be the Board's Chief 
Financial Officer. 

ARTICLE XIV 
Right to Audit 

The Board shall have the right to inspect and audit all accounting reports, books or records 
which concern the perfonnance of the Services. Inspection shall take place during no1mal business 
hours at Contractor's place of business. Contractor shall retain all records relating to the performance 
of this Contract for five (5) years after the end of the tenn ofthls Contract. 

ARTICLE XV 
Miscellaneous 

A. All Articles shall be construed as read, and no limitation shall be placed on any Article by vi1iue 
of its descriptive heading. 

B. Any notices or reports by one Party to the other Party under this Contract shall be n1ade in 
writing, to the address shown in the first paragraph of this Contract, or to such other address as 
may be designated in writing by one Party to the other. Notices shall be effective when received 
if personally delivered, or three days after mailing if mailed. 

C. If any pm1 of this Contract is held to be void, against public policy or illegal, the balance of this 
Contract shall continue to be valid and binding. 

D. This Contract shall be goven1ed and construed 1n accordance with the laws of the 
Cormnonwealth of Kentucky. 

E. No delay or omission by either Party in exercising any right under this Contract shall operate as a 
waiver of that or any other right or prevent a similar subsequent act fron1 constituting a violation 
of this Contract. 

F. At all tilnes during the term of this Contract, Contractor shall co1nply with the Family 
Educational Rights a11d Privacy Act of 197 4. If Contractor has access to student records, 
Contractor shall limit its employees' access to those records to persons for who1n access is 
essential to perform this Contract. 

G. Contractor shall be in continuous cmnpliance with the provisions of KRS Chapters 136, 139, 
141, 337, 338, 341 and 342 that apply to the Contractor or subcontractor for the duration of this 
Contract and shall reveal any final determination of a violation by the Contractor or 
subcontractor of the preceding KRS Chapters. 
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IN WITNESS WHEREOF, the Parties hereto have executed this Contract to be effective as of May 27, 
;?015. 

Contractor~s Social Security Number or Federal Tax ID Number: 20-0040424 

COUNTY BOARI/ OF Center for Nonprofit Excellenee 
CONTRACTOR 

By: y: /~f!j ~-._____, 
Gregorv Nielson 

Title: Title: · Chief Exectuitve Officer 

Cabinet Member: 
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ORIGINAL CONTRACT 

JEFFERSON COUNTY PUBLIC SCHOOLS 
CONTRACT FOR THE PROCUREMENT OF PROFESSIONAL SERVICES 

TillS CONTRACT FOR PROCUREMENT OF PROFESSIONAL SERVICES (hereinafter 
"Contract") is entered into between the JEFFERSON COUNTY BOARD OF EDUCATION 
(hereinafter "Board"), a political subdivision of the Commonwealth of Kentucky, with its principal 
place of business at 3332 Newburg Road, Louisville, Kentucky 40218 and Center for Nonprofit 
Excellence (hereinafter "Contractor"), with its principal place of business at 323 West Broadway, Suite 
501 @ ArtS pace, Louisville, KY 40202. 

WITNESSETH: 

WHEREAS, the Board desil'es to procure the particular services of Contractor, which 
are more fully defmed below; and 

WHEREAS, Contractor has held itself out to be competent and capable of performing 
the services contracted for herein; 

NOW, THEREFORE, "in consideration of the 1nutual prmnises and agreements 
hereinafter set fo1ih, the Board and Contractor (hereinafter "Pmiies") agree as follows: 

ARTICLE I 
Entire Agree1nent; Alnendn1ents 

This Contract is the entire agreement between the Parties m1d supersedes any and all 
agree1nents, representations m1d negotiations, either oral or written, between the Pmiies before the 
effective date of this Contract. Tl1is Contract 1nay not be a1nended or n1odified except in writing as 
provided in Aliicle VIII. Tins Contract is supplemented by the Board's Procurement Regulations 
currently in effect (hereinafter "Regulations") that are incorporated by reference into and made a pmi 
of this Contract. In the event of a conflict between any pi"ovision of this Contract and m1y provisions 
of the Regulations, the Regulations shall prevail. 

ARTICLE II 
Services 

Contractor agrees to perfonn the following services (hereinafter "Services") of a quality and in 
a inam1er that is within the highest standm·ds of Contractor's profession or business. The Services are 
as follows: 

Pmi I. Exten1al Stakeholder Facilitation: 

The Contractor shall provide facilitation-services for a series of four two-hour meetings with · 
exte1nal stakeholder groups during May and June, 2015. Meetings are contemplated to be held in 
different pmis of the city and different tunes of day to increase pa1iicipation and access. Stakeholder 
pmiicipants will be identified and invited by JCPS. a11d 1nay include: pm·ents .. students .. teachers, school 
a&ninistrators. regional higher education partners. Louisville e1nployers, business leaders, comn1unity 
a11d nonprofit leaders. and faith leaders. 
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The Contractor shall provide: 1) assistance with planning the agenda and the process to be used 
within the meeting; 2) direct, neutral facilitation of the 1neetings, with logistical support from JCPS 
staff; and 3) assistance with preparing a su1nn1ru.-y and synthesis of the outcmnes of the meetings. 

The goals of the meeting ru.·e: 1) authentic input and engagement by meeting pru.iicipants; 2) 
docmnentation of all participant input 3) identification of the 1nost c1itical issues that JCPS needs to 
address in the conling years that will have the greatest impact on improving outcmnes for students; and 
4) synthesis of the 1neetings' outcmnes, including input frmn stakeholders obtained via- online and 
social media. 

Information gathered through this series of facilitated n1eetings with exte1nal stalceholders will 
be shared with the Board to inform the Vision 2020 strategic planning process~ and will be used as a 
basis for the develop of plru.1s and strategies for district improve1nent. 

Prui II.. Facilitation ofBoru·d Vision 2020 Strategic Planning Process 

The Contractor shall act as facilitator for the strategic plamnng process being unde1iak:en by the 
Board to create Vision 2020 Strategic Plan. 

As facilitator, the Contractor shall: 1) facilitate the Board retreat to be held May 15-16, 2015; 
2) meet with appropriate individuals for pre-retreat planning to discuss and finalize the goals and 
agenda for the two-day retreat; 3) lead the Boru·d in a post-retreat work session planned for May 26, 
2015 to review, discuss and amend the focus areas, goals, targets and strategies drafted at the retreat; 
and 4) lead boru·d members· in a work session planned for August 24, 2015 to review, discuss, and 
respond to the initial draft of Vision 2020. 

ARTICLE III 
Compensation 

The Board shall pay Contractor the total amount stated below (hereinafter "Contract 
Alnount"). The Contract Amount shall be paid in a lmnp sum upon co1npletion of the Services, unless 
a schedule of progress payments is stated below. The Contract Alnount shall be for total performance 
of this Conttact and includes· all fees, costs and expenses incm-red by Contractor including but not 
lhnited to labor, 1naterials, taxes, profit, overhead, travel, insurru1ce, subcontractor costs and other 
costs, unless otherwise stated below. To receive pay1nent, Contractor n1ust sub1nit an ite1nized invoice 
or invoices. If progress pay1nents ru.·e authorized, each invoice 1nust specify the actual work 
perforn1ed. If payment of costs or expenses is authorized, receipts n1ust be attached to the invoice. 

Contract Amount: $9,725.00 

Progress Payments (if not applicable, inse1i N/ A): 

$4,050.00 to be invoiced upon c01npletion of Part I Exte1nal Stakeholder Facilitation 

$5,175.00 to be invoiced upon co1npletion of the retreat ru.1d May 26 follow-up 1neeting 

$500.00 to be invoiced at conclusion of the engage1nent 

Costs/Expenses (if not applicable insert N/A): N/A 
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Fund Source: General Fund 

ARTICLE IV 
Te1m of Contract 

Contractor shall begin perfonnance of the Services on April 28, 2015 and shall complete the 
Services no later than September 28, 2015, unless this Contract is modified as provided in Article VIII .. 

ARTICLEV 
Performance of Services by Contractor 

The Services shall be perfonned by Contractor, and in no event shall Contractor subcontract 
with any other person to aid in the completion of the Services without the prior written approval of the 
Contract Administrator defined below. 

· Contractor shall appoint one person who $hall be responsible for repmiing to the Board on all 
Services perf01med under the te1ms of this Contract and who shall be available for consultation with 
the Contract Administrator. 

Contractor is an independent contractor, not an e1nployee. Contractor is responsible for the 
payment of all federal, state and local payroll taxes and providing unemployment insurance and 
workers compensation coverage to Contractor's e1nployees. Contractor shall provide all equipment, 
111aterials and supplies necessary for the performance of the Services. 

Contractor shall at all times during the term of this Contract comply with all applicable laws, 
regulations, rules and policies. Contractor shall obtain and keep in force all licenses, permits and 
certificates necessary for the performance of the Services. 

Contractor agrees to hold harmless, indemnify, and defend the Board and its me1nbers, agents, 
and employees fro1n any and all claims or losses accruing or resulting from injury, damage, or death of 
any person, firm, or corporation, including the Contractor himself, in cmmection with the performance 
of this Contract. Contractor also agrees to hold harmless, indemnify, and defend the Board and its 
me1nbers, agents, and employees from any and all claims or losses incurred by any supplier, 
contractor, or subcontractor furnishing work, services, or materials to Contractor in connection with 
the perfonnance of tllis Contract. Tllis provision survives teimination of this Contract. 

Unless waived in writing by the Contract Ad1ninistrator, Contractor shall n1aintain during the 
term of this Contract policies of primary insurance covering the following risks and in at least the 
following runounts: cmmnercial general liability, including bodily injury, property drunage, personal 
mjury, products and completed operations, and contractual, $1,000,000; and auton1obile liability, 
$1,000,000. Contractor shall furnish to the Contract Administrator certificates of insurance evidencing 
this coverage ru1d naming the Board as an additional insured. Additionally, Contractor shall maintain 
~orkers compensation coverage with limits required by law; and professional enors and omissions 
coverage with minimum linuts of $1,000,000. Contractor shall furnish ce11ificates of insurance 
evidencing this coverage to the Contract Administrator. 
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ARTICLE VI 
Equal Oppmiunity 

During the perfonnance of this Contract, Contractor agrees that Contractor shaH not 
discriminate against any e1nployee, applicant or subcontractor because of age, color, creed, disability, 
n1arital or pru.·ental status, national origin, race, sex, veteran status, religion, or political opinion or 
affiliation. If the Contract Amount is paid :fi.·o1n federal funds, this Contract is subject to Executive 
Order 11246 of September 24, 1965 and in such event the Equal Oppotiunity Clause set fo1ih in 41 
Code of Federal Regulations 60-1.4 is hereby incorporated by reference into tilis Contract as if set 
forth in full herein. 

ARTICLE VII 
·Prohibition of Conflicts of Interest 

It shall be a' breach oftilis Contract for Contractor to cornnlit any act which is a violation of the 
provisions of Article XI of the Regulations entitled "Ethics and Standards of Conduct," or to assist or 
pmiicipate in or knowingly benefit frmn m1y act by any einployee of the Board which is a violation of 
such provisions. 

ARTICLE VIII 
Changes 

The Board and Contractor n1ay at any tune, by 1nutual agree1nent set fo1ih in a written 
addendum, 1nake changes in the definition ofthe.Services; ti1e scope of the Services; and the Contract 
Amount. The Contract Administrator and Contractor may, at any thne, by mutual agree1nent set forti1 
in a written addendum, 1nake changes in the ti1ne within wllich the Services ru.·e to be perfo1med; the 
schedule of Progress Payments; and n1utual Tem1i~ation of the Contract. 

ARTICLE IX 
Tennination for Convenience of the Board 

The Board 1nay tenninate tllis Contract in whole or in pa1i at any thne by giving written notice 
to Contractor of such tennination and specifying the effective date thereof, at least thhiy (30) days 
before the specified effective date. The Board shall cmnpensate Contractor for Services satisfactorily 
performed through the effective date of te1mination. 

ARTICLE X 
Tennination for Default 

The Board 1nay, by written notice of default to Contractor, temlinate the whole or any pmi of 
tllis Contract, if Contractor breaches any provision of this Contract, or so fails to make progress as to 
endanger perfonnance of this Contract, and in either of these circmnstm1ces, does not cure ti1e breach 
or failure within a period of five (5) days after receipt of notice specifying the breach or failure. In the 
event of tennh1ation for default, the Board may secure the required services from another contractor. 
If the cost to the Bom·d exceeds the cost of obtainh1g the Services under tllis Contract, Contractor shall 
pay the additional cost. The rights and re1nedies of the Board provided in this Aliicle shall not be 
exclusive and m·e in addition to any other rights and remedies provided by law or under this Contract 
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ARTICLE XI 
Disputes 

Any differences or disagree1nents arising between the Parties conce1ning the rights or liabilities 
under this Contract, or any modifying instrument entei"ed into under Aliicle VIII of tlus Contract, shall 
be resolved through the procedures set out in the Regulations. · 

ARTICLE XII 
Contractor's Work Product 

Unless waived in writing by the Contract Administrator, the Board shall retain ownerslup in 
and the rights to any reports, research data, creative works, designs, recordings, graphical 
representations or other works of a similar nature (hereinafter "Works'') produced or delivered by 
Contractor under this Contract. Contractor agrees that the Works are "works for hire'' and Contractor 
assigns all right, title and interest in the Works to the Board. 

Any repo1is, information, data, etc. given to or prepared or assembled by Contractor under tlus 
Contract shall not be n1ade available to any individual or orgruuzation by Contractor without the prior 
written approval of the Board. Provided, nothing in tlus Aliicle 1nay be used to violate the provisions 
of any Kentucky or Federal statute or regulation which requires repo1iing of information. 

ARTICLE XIII 
Contract Administrator 

The Board shall appoint a Contract Administrator for the purposes of daily aruninistrative 
decision-1naking pe1iaining to the Contract. If Contractor and the Contract Adn1inistrator disagree on 
any circmnstru1ce or set of facts pertaining to the administration .or execution of tlus Contract, the 
Boru·d shall resolve the matter after notification by either the Contract Admi11istrator or the Contractor 
in the n1anner prescribed by the Regulation~. If the· Board fails· to give notice to Contractor of the 
appoint1nent of a Contract Adn1inistrator, the Contract Ad1ninistrator shall be the Board's Chief 
Financial Officer. 

ARTICLE XIV 
Right to Audit 

The Board shall have the right to inspect and audit all accounting repo1is, books or records 
which concen1 tl1e perfonnru1ce of the Services. Inspection shall take place during normal business 
hours at Contractor's place of business. Contractor shall retain all records relating to the perfo1mance 
of this Contract for five ( 5) years after the end of the tenn of tlus Contract. 

ARTICLE XV 
Miscellaneous 

A. All Articles shall be construed as read, a11d no llinitation shall be placed on any Aliicle by vhiue 
of its descriptive heading. 

B. A11y notices or repmis by one Pruiy to the other Party under this Contract shall be made in 
writing, to the address shown in the first paragraph of tllis Contract, or to such other address as 
1nay be designated in writing by one Pmiy to the other. Notices shall be effective when received 
if personally delivered, or tln·ee days after 1nailing if mailed. 
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C. If any part of this Contract is held to be void, against public policy or illegal, the balance of tlus 
Contract sh8.II continue to be valid and binding. 

D.· This Contract shall be governed and const1ued m accordance with the laws of the 
Conunonwealth of Kentucky. 

E. No delay or omission by either Party in exercising any right under this Contract shall operate as a 
waiver of that or any other right or prevent a similar subsequent act fr01n constituting a violation 
of this· Contract. 

F. At all times during the tenn of this Contract, Contractor shall comply with the Family 
Educational Rights and Privacy Act of 197 4. If Contractor has access to student records, 
Contractor shall limit its employees' acce~s to those records to persons for whom access is 
essential to perfonn this Contract. 

G. Contractor shall be in continuous c01npliance with the provisions of KRS Chapters 136, 139, 
141, 337, 338, 341 and 342 that apply to the Co~tractor or subcontractor for the duration of this 
Contract and . shall reveal any final detennination of a violation by the Contractor or 
subcontractor of the preceding KRS Chapters. 

Contract Revised 6/1/2012 6 



IN WITNESS WHEREOF, the Parties hereto have executed this Contract to be effective as of April 
28,2015. . 

Contractor's Social Security Number or Federal Tax ID l~umber: 20-0040424 

Title: Superintendent 
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Center for Nonprofit Excellence 
CONTRACTOR 

By: --4?~ 
Gregory Nielsen 

Title: Chief Executive Officer 

Cabinet Member: 

7 

(Initials) 
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