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INVOICE
k”’ s ff Involce #: 0000201746
BUiContract #: SSOFT/ICOND34955

Skiisoft Corporation Customer Number: EK117131
300 Innovative Way, Suite 201 PC Number:

Nashua, NH, 03062 Involea Date: 07/30/12018
United Stales Payment Terms: NETE0
www.skillsolt.com Due Dats: 09/28/2018

AP VERIFIED

" w0t 08/16/18 - ROBERT MARER:-

Glen Ellyn =
United States

Ship To: College Of Dupage Wiring Information:
Judy Coates
425 22Nd Si, EFT/ACH informat|
Glen Ellyn IL 80137

United Stales Faderal ID Number: 02-0496115

Description

United States

Amount

Compliance implementation Fee
Gigabyte Hosling Custom Conten
Legal Compliance Collection 2
SkillStudio

Training for SkillStudio

Line Total: uso

6‘6} \ d_de = Product Subtotal: uso

Ro3F e Total Amount Due: usD

P oot

To Pay Via Cradit Card: htips:/lepayment skillsofl.com

15,630 29

1563029

15.630.29

Note: Our corporate address has changed effective May 22, 2017. Our new address Is 300 Innovative Way, Sulle 201, Nashua NH 03062.

Our remit fo address remains unchanged.

Term: | StartDale:  07/30/2018  End Dale: _07/29/2018 }
Notes: | Per the Letter Agreement dated 7/30/2018 signed July 17, 2018. Year 1 invoice.

Forbiling questions, plesse call | AR Specialist _ Phone: 6038213790 Fax 6038213505

oremail, | Recelvables@skillsoficom
Please send remittance info {o: au(crece_lgah}g@s_lgll_sq@gom_ =

If you are a lax exempt organization. please submit a copy of your tax exemp-lgce_r.liﬁc;‘l_e-t_e Tax_@sklllsnﬁwn -



From: megowanp295@cod.edu

Sent: Tue Aug 14 11:19:06 CDT 2018

To: invoicing@cod.edu

B

Subject: Skillsoft (SkillStudio) - Invoice 201746 - $15,630.29

Hello!

Please review the attached invoice for processing.

Invoice Summary Notes :

Vendor Number 1555619

Vendor Name Skillsoft

Invoice Number 201746

PO/BO Number 359441 FY19
Invoice Amount $15,630.29

Blanket Order Remainder $1,749.71
For SkillStudio, Year | of lil.

Purchase Compliance training content, implementation, hosting, and
training.
Other Their Contract: SSOFT/CON034955

Also attached, should the documents be helpful:
®  Signed contract
s W-9
@  Signed BOT pages

Please contact me with your questions, concerns, and/or requests for additional support documentation.

Thanks!

Pamela McGowan
Teaching and Learning Specialist
The Teaching and Learning Center

College of DuPage

(630) 942-2637 | mcgowanp295@cod.edu

425 Fawell Blvd. | SRC1107 | GlenEllyn, IL60137
Visit our website for moreinformation

Click here formoreinformation about August Convocation days, August 15-17, 2018.
M

-----Original Message-----

From: On Behalf of Mercury Commerce <noreply@esmsolutions.com >
Sent: Tuesday, August 14, 2018 11:00 AM

To: McGowan, Pamela <mcgowanp295@cod.edu>

Subject: Mercury Commerce - Requisition Item Status Notification



Subject: Mercury Commerce - Requisition Item Status Notification

Dear Pamela McGowan,
As of Tuesday, August 14 in the easyPurchase - Mercury Commerce version system:
- 2 requisition items have been returned to you on the Requisitions Tab - Returned Page
You can access the easyPurchase application from <https://www.mercurycommerce.com/app/jumppage/esmslogin.aspx >
If you experience any problems accessing the application, please contact your system administrator or ESM Solutions
Customer Support by email at <mailto:townej@cod.edu > or by telephone at 630-942-2576.
Thank you.
ESM Solutions Customer Support









Blanket Purchase Order - College of DuPage Student Application Page 1 of 2

Blanket Purchase Qrder B0359441

< Back to 01-10-00393-5401002 Teaching/Learning Cntr : I li

Overview Approvers GL Distribution

Status Qutstanding

Vendor 1555619 Skillsoft Corporation
Amount $17,380.00

Maintenance Date 7/31/2018

Initiator Ms Pamela |. McGowan
Associated Documents 682

Additional Details

Comments

Internal Comments

Item 7b Board Approved on June 21, 2018. Fully executed contract and board approval
attached. This BO request is for YR 1 of 3. 722018-R001577??The Board of Trustees awarded
a three year contract in the amount of $52,140 for a compliance training provider to
Skillsoft Corporation, 300 innovative Way, Suite 201, Nashua, NH 03062.

Approvers Approval Date

https://selfserv.cod.edu/Student/ColleagueFinance/Budget/BlanketPurchaseOrder/8574/01 _... 8/8/2018



Blanket Purchase Order - College of DuPage Student Application Page 2 of 2

01-10-00393-5401002

Description Teaching/Learning Cntr :

1 Instructional Supplies $17,380.00 $0.00  $17,380.00

Project

ltem Code

olege of Dutlage

© 2000-2018 Ellucian Company L.P. and its affiliates. All rights reserved. Privacy

https://selfserv.cod.edw/Student/ColleagueFinance/Budget/BlanketPurchaseOrder/8574/01 ... 8/8/2018



Form w- 9

(Rev. November 2017)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

» Go to www.irs.gov/FormW39 for instructions and the latest information.

Give Form to the
requester. Do not
send to the IRS.

Skillsoft Corporation

1 Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.

2 Business name/disregarded entity name, if different from above

following seven boxes.

|:| Individual/sole proprietor or C Corporation

single-member LLC

[[] Other (see instructions) »

Os Corporation

D Limited liability company. Enter the tax classification (C=C corporation, $=5 corporation, P=Partnership) »
Nate: Check the appropriate box in the line above for the tax classification of the single-member awner. Do not check | Exemption from FATCA reporting
LLC if the LLC is classified as a single-member LLC that is disregarded from the owner unless the owner of the LLC is
another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that
is disregarded from the owner should check the appropriate box for the tax classification of its owner.

3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one of the | 4 Exemptions {codes apply only to

certain entities, not individuals; see
instructions on page 3):
D Partnership L_._| Trust/estate

Exempt payee code (if any) 5

code (if any)}

(Appies to accounts maintained oulside the U.S)

5 Address (number, street, and apt. or suite no.) See instructions.

300 Innovative Way, Suite 201

Print or type
See Specific Instructions on page 3.

Requester's name and address (optional)

6 City, state, and ZIP code
Nashua, NH 03062

7 List account number(s} here {optional)

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a

TIN, later.

Note: If the account is in more than one name, see the instructions for line 1. Also see What Name and
Number To Give the Requester for guidelines on whose number to enter.

| social security number

or
Employer identification number |

0|2|-/0|4|9|61[1(5

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and
2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3.1 am a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sigrblhe ?frtification, but you must provide your correct TIN. See the instructions for Part I, later.

Fa ) o

A A FaN
Sign Signature of M
Here u.srjz:rr:o: > ‘(——\r

oer S100ONY 2., 2001 B

General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Future developments. For the latest information about developments
related to Form W-9 and its instructions, such as legislation enacted
after they were published, go to www.irs.gov/FormW9.

Purpose of Form

An individual or entity (Form W-9 requester) who is required to file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN} which may be your social security number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number (ATIN), or employer identification number
(EIN), to report on an information return the amount paid to you, or other
amount reportable on an information return. Examples of information
returns include, but are not limited to, the following.

« Form 1099-INT (interest earned or paid)

» Form 1099-DIV (dividends, including thogfrom stocks or mutual
funds)
* Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)
* Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)
* Form 1099-S (proceeds from real estate transactions)
» Form 1099-K (merchant card and third party network transactions)
 Form 1098 (home mortgage interest), 1098-E (student loan interest),
1098-T (tuition)
« Form 1099-C (canceled debt)
* Form 1099-A (acquisition or abandonment of secured property)

Use Form W-9 only if you are a U.S. person (including a resident
alien), to provide your correct TIN.

If you do not return Form W-9 to the requester with a TIN, you might
be subject to backup withholding. See What is backup withholding,
later.

Cat. No. 10231X

Form W-9 (Rev. 11-2017)



ltem 7b
June 21, 2018

COLLEGE OF DUPAGE
REGULAR BOARD MEETING

BOARD APPROVAL

SUBJECT
Compliance Training Provider for College of DuPage

REASON FOR CONSIDERATION

The Board of Trustees must approve a purchase exceeding the statutory limit of
$25,000.

BACKGROUND INFORMATION

The College of DuPage is seeking standardized customizable Human Resources
(HR)/Legal compliance training for staff and faculty of the College. To do this the
College issued a Request for Proposals seeking a Compliance Training Content
Provider who can provide online compliance training courses accessible through
the College's HR learning management system, Comerstone. Key points include:
e Course Content — The training solution should be a library of HR/Legal
Compliance courses including but not limiied to the topics of preventing
sexual harassment, ethics, diversity, Title IX, FERPA, and HIPAA. The
content needs to be applicable to higher education institutions or similar
organizations and customizable to College of DuPage’s unique needs,
including linking to COD policies and procedures. It should be written and
reviewed by legal educators, practicing attorneys, and other SMEs (Subject
Matter Experts) and regularly updated to reflect current law and policy
changes. The content should have Spanish and Polish translations or
translation capabilities.
¢ Integrations — The training should be able to integrate with the College's
HR leaming management system (Ellucian/Cornerstone).
s System requirements — The training should be ADA compliant. The
system should have the ability to retain employee completion records in
perpetuity in Cornerstone LMS.

A legal notice for a Request for Proposal was published on March 5, 2018 in the
Daily Herald; the invitation was also posted to the College of DuPage Purchasing
website and distributed to in-district Chambers of Commerce. Eight (8) vendors
were directly solicited. Twenty-three (23) vendors downloaded the RFP
documents. A public opening was held on April 9, 2018 at 11:00 a.m. in the College
of DuPage Purchasing Department Conference Room (BIC 1B03A). The following



item 7b
June 21, 2018

individuals attended: Jacoby Radford (COD Purchasing Manager/Recorder),
Susan Castellanos (COD Buyer/Facilitator), Phil Gieschen (COD Risk
Manager/Agent of the Board), Ellen Roberts (COD Director, Business Affairs),
Judy Coates (COD Manager, Learning & Organizational Development) and Joe
Miragliotta (COD Manager, Planning & Emerging Technology). Two (2) proposals
were received. No women/minority owned businesses submitted proposals.

An evaluation committee consisting of the following three (3) employees assessed
the submitted proposals: Judy Coates, Manager, Leaming & Organizational
Development; Joe Miragliotta, Manager, Planning & Emerging Technology; and Gina
Wheatley, Instructional Designer & Facilitator.

The evaluation committee’s assessments of the proposing firms are quantified
below:

COMPLIANCE TRAINING PROVIDER Evaluation Sheet
Scone | -Sfbest]
Fiumbame|  Contmct [ Evahution Coteria Scores Comments

II‘.‘ullus swallable| Abllitgfor  |istegration with the Total Tatal:Totsl
in gourse Hbraeg | sustomization | College’s lesrning Cost Seare’ Wid. |emear
and applioability [t0 the College™s| meansgrment s

of content needs system Comerstiond

38 20 0x [T

| Seoie d Seore: Wil Seare ¢ WM Scone:
Soote Soore ! Scors H

EwarFi Jeonker Cavison 2 060 ] oo 3 %0 2 . 700 070 | 2 |hghavwaliee

5 [t

ﬁ\b FPolish o Spanith no customizsicn:

2 ShkESoft | DsnielaDaicas | 4 120 4 120 3 i os 5 | 0950 |1808] 388 | 1 |svslsbiecontent

ahiligto deveiop Polst Breadth of

Compliance Training Provider Quotes

Vendor Total Base Bid

Skillsoft™ $7,320 per year for library of courses

$6,310 per year for customization rights
$2,000 one time fee for training two employees
$1,750 one time fee for implementation

Annual amount not to exceed $17,380
Three year contract requested with two additional
on-year options

Everfi $32,000 per year for library
$6,000 one time fee for implementalion

Total first year amount $38,000




ltem 7b

June 21, 2018
Budget Status
FY2018 FY2019 - Proposed
YTD Annual YTD Available
GL Account Spend Budget Spend Balance
01-10-00393-5401002 $ 607 $ 41550 $ - $ 41,550
Teaching/Learning Cnlir: Instructional Supplies
FY2019 Request $ 17,380
Future Commitments (FY2020-21) $§ 34,760
Total Request $ 52,140

*FY2019 Budget not yet adopted. YTD Spend as of 6/5/2018.

Strategic Long Range Plan:

This contract supports Goal #1 Accountability of the Strategic Long Range Plan:

Being transparent, answerable and responsible to all stakeholders.

1.5 Improve intemal controls that create an auditable trail of evidence in order
to promote efficiency and effectiveness of operations, ensure the safeguarding

of assets, and to enhance fraud prevention and detection.

1.6 Ensure compliant and transparent processes that will promote stakeholder

confidence and trust.

1.7 Create a fear-free culture where employees and other stakeholders feel
compelled to speak up when they witness potential acts of wrongdoing or

unethical conduct.

This purchase complies with State Statute, Board Policy and Administrative

Procedures.

4. RECOMMENDATION

That the Board of Trustees awards a three year contract in the amount of $52,140 for
a compliance training provider fo Skillsoft Corporation, 300 Innovative Way, Suite

201, Nashua, NH 03062.

Staff Contact: Judy Coates, Manager, Leaming & Organizational Development
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BOARD APPROVAL
SIGNATURE PAGE FOR

COMPLIANCE TRAINING PROVIDER FOR COLLEGE OF DUPAGE

ITEM(S) ON REQUEST

That the Board of Trustees awards a three year contract in the amount of $52,140 for
a compliance training provider to Skillsoft Corporation, 300 Innovative Way, Suite
201, Nashua, NH 03062.

”Lﬁl‘mﬂg“' 62l

BOARD CHAIR’ DATE
' . 5[4/{,4.4/14 ar
BOARD SECRETARY ! DATE



Skillsbf

30JULY 2018

College of DuPage

Atln: Judy Coales

425 22Nd St

Glen Ellyn, IL 80137 USA

Dear Judy:

This letier sals forth the agreement between Skillsot Corporation (SkillaoR) and Collage of DuPage (Customer) and will canfim tha purchase of tha License(s) seletled
below (the Agresmant). Customar hersby agrees to a lermed licensa for the products andfor services selecled below pursuant lo the pricing sel forth below and upon the
License Terms and Conditions set forth harein.

Products, Senvices & Pricing:

Access lo the following products and/or senvices seleclad below Is for the applicable number of named authorized Customer employees (the *Autharized Audience') during the
period of tima from the Start Dale through the End Date (the Licenss Tarm).

LICENSE TERM: START DATE: 30 JULY 2018 END DATE: 29 JULY 2021
SKILLSOFT PRODUCT e AUTHORIZED AUDIENCE
COMPLIANCE IMPLEMENTATION FEE (AS FURTHER DEFINED TN EXHIBIT B) - YEAR ONE NIA
ONLY
GIGABYTES WITH GUSTOM CONTENT PUBLISHING SOLUTION: 1 GIGABYTE NIA
LEGAL COMPLIANCE COLLECTION 2.0 3,500
SKILLSTUDIO {AS FURTHER DEFINED IN EXHIBIT A} 4
SKILLSTUDIO TRAINING-OPEN ENROLLMENT - YEAR ONE ONLY 2
DEPLOYMENT METHOD: Extranet Hosting Services with Open Leaming Services

OPTION YEAR ONE, The parties agree that the Customer may exlend the Ucensa Term of this Letlar Agreamant for an additional one (1) year term (July 30, 2021 through July
29, 2022) for an Annual Commitmant Fee of $11,880.29, provided Cuslomer notfies Skiltsolt of such election kn wrifing ninety (90§ days prior fo July 30, 2021.

OPTION YEAR TWO. The parties agrae that the Customer may extend the License Term of this Letter Agreement for an additional one (1) year lerm (July 30, 2022 tiiough July
29, 2023) for an Annual Commitment Fes of $11,880.29, provided Customer nofifies Skillsalt of such election in writing ninety {30) days prior to July 30, 2022,

SKILLSOFT PRODUCT DEFINITIONS.

Licanse Consumption occurs when a member of the Authorized Audience has accessad the applicabla Skillsoft Product (a Licensed Usar). Accessing of a Skillsa #roduct
Includes CD or on-line viewing as well s downloading for fulure use, and/or saving lo a bookshell. Onco en Individual has accessed a Skilisoft Product, sush indiidual is
conskdered lo have cansumed @ licensa for that SkillsoRt Product for the remainder of the then cument annual License Term, or except as otherwise sal forth hereln,

Course Ohject shall mean cument and fulure onfina computer based trainlng malerials daveloped and owned by Skillsoft andlor lts ficensors In the conlent arass relaling lo
business skills, employen health and safely, legal compliance, financial services induslry, desklop applications and information technology, Including all hard copy, snasiilng-
readable materlals thal comprse the object, including, al) related sottware, data, disks, tapes, CD-ROM, Documentation and packeging defivered, Including by etectronic delivery,
fo Cuslomar, Plannad Course Object(s) thal ara nal commerdally avallable at the ime of Customer's selection are available on 8 'when and If basis. A target dale Is Indicative
of the anticipaled release dals bul ks subject to change of removal by Skillsofl without nolice. Tha maledals provided hereunder have been developed with subject matier
expertise from varous third parties but are lntended for Informalional and educational purposes only and do not constiluta legal advice or guarantee compliance with any faderal,
state or local laws or regulaons. ARhough SkiisoR undertakes & reasonable etforls to malntaln the lega! accuracy of this conlen! and make updated conlent avaliabla to
cuslomers, nelther Skiilsofi nor any thind party represents or wamants thal the content reflests current legal developmants; customers are ancouraged to consul local counsel
hefore taking any action based on the conlenl of information provided heneunder.

Custom Content shall mean the creation of an on-Ena compuler based (ralning course proprietary fo Customer's business.
Custom Contant Publishing Solution shall mean a self service web application that enables Customer lo tes! thelr cuslom content for Skiport compatibilly, as well a3 packege,

upload, praview and publish tha contenl onlo the Skiflport platform. ([ Customer licenses Cuslom Content hosting that Includes the Cuslom Conlent Publishing Solution then
Custamer Is responsibla for package, upload, praview and publish the content onto the Skiiport plaiform themseives.

Extranst Hasting Services with Open Learning Survices shal mean a method of defivery and access to the Coursa Object(s) whereby Skiflsoft shall host the Course Object(s)
on Skilsofl servers using Skillso's Open Leaming Sarvices Archilecture, The 'Open Leaming Services Archilecture’ is SkillsoR's proprietary platiorm through which Customer
FY19-00083770Rawnsley

Pagafold



Skillsh

may access the Coursa Otjeci{s) through an application interface via he Warld Wide Web. Skillsoft will provide all Extranet Hosting Services with Open Leaming Services as
they retate fo management of Course Object(s) Including securing server space, Installation and maintenance of Course Objects) and allocaion of bandwidth, I Customer
licenses Extranal Hosting Services with Open Leaming Services and Skilisoll releases any Updales to Exlranet Hosting Services with Open Leaming Services, Skllisoll and
Customer shall work logether lo determine a mulually agreeable tima to upgrade the Cuslomer to the latest version. If Customer is not willing or able lo upgrada Lo the lalest
verslon, Customer acknowledges thal it will not be entitied lo other Skitsoi Product Updates thal are nol compalible with Customer's varsion of Extranet Hosting Services with
Open Leaming Services. Skillsolt reserves the right la upgrade Customer's version of Extranet Hosting Services wilh Open Leaming Services site al any Ume. Theso upgrades
may be conducted during production Uime.

Legal Compllance Collaction 2.0 is a packaga of Course Objects In he area of legal compliance, Including but not imiled to the Global Cede of Conduct course, subject Lo he
Authorized Audience level, in accordance with the lanms and conditions set forth herein, Cuslomer acknowledges thal for Cuslomer lo enable full use of the Glabal Cods of
Conduct course, cuslomizations are required. In the event that Cuslomer elects o have SkillsoRt perform such cuslomizations a mulually agreeabla Stalement of Work selfing
forth the work to performed and the applicable fees shall be axecuted between the parlies.

License Term shall mean the period of time from the Start Dale through the End Date.

SklliSwdlo shall mean the services as dafined In the Exhibil attached herelo.

LICENSE FEES. Customer's lolal commilted licanse fees harsunder am sel forth balow and are calculaled os follows. Applicable stata and kocal taxes are not included in the
totals below and will be calculaled as of the date of the involee{s) ssued hereunder:

VEARITERM ANNUAL LICENSE FEES
¥i 15,630.29
Y2 11,8029
Y3 1188029 ,
TOTAL N.I08T V]|

All lees shall ba invoiced annually in advance and are due and payable 100% not 60 days from the date ol invoics.

CUSTOMER INDEMNITY. Cuslomer, al ils own expense shall indemnily, defend and hold harmless Skillsot with respect lo any and all claims by way of infringement or
otherwise thal adse oul of compliance with any property, information, softwars, documentation, or maleriats, provided to Skisolt by Customer or thal Skiisoft hosts on any
Skillsoft Producl(s) as requasted by Cuslomer, provided Lhal (i) Cuslomer shall ba nalified promplly In writing by Skillsofi of any nolica of any such claim; () Customer shall
hava the sale control of the delense of any action on such claim and all negoliations for Its setlement o compromise, and (i) Skifisoft shall cooperale reasonably with
Custome in the defense, settiement or compromise of such clalm at Cuslomer's expanse,

The Invoice and Products will be senl to:
Collegs of DuPags
Altn: Judy Coates
425 22Nd SL
Glen Ellyn, IL 60137 USA
coalesj7 3@cod.edu

LICENSE TERMS AND CONDITIONS

Subject to the restrictions statad herein Skillsofl grants 1o the Cuslomer who has execuled this Agreement below, and Cuslomer accepls, a nonexclusive, non-lransferable
kicanse, withoul the right 1o sublicanse, lo the praducls and sarvices selecled {herelnafler the producls and services selecled shall be collectively relerred Lo as the Skillsoft
Products) for Inlemal tralning purposes only for Customer emplayees, withoul the right to exchange during the License Term except as sel forth hereln.

Skilsoft agrees thal Cuslomer may reassign: a) up to the tolal number of the Authorized Audience leamer IDs In each agresment year eflective on tha anniversary of the
Licanse Term or b for Cuslomar's full-ime regular employees, at any time during tha License Term provided tha leamar 10s are reassigned from leamers no longer employed
with Customer elfectiva that year.

Tha licanse does not canvey any ewnership fights 1o Cuslomer In tha Skillsoh Produciis), Skillsaft's web sile amhitectura or other Skillsoft propretary infarmation, bul only a
limited use fighl pursuant lo this Agreement. Customer shall not (a) transler, rent, lease, loan or disclose the Skillsolt Produci(s) or intellectual property Lo any third party; (b}
reverse engineer, disassembla, decomplle or atlempt to derive source coda from the SkillsoR Productis); {c} modify or creale derivative works based upon the Skillsoft
Produci(s); (d) remove any propriatary notices, o irademarks or servica marks on any SkillsoR Product{s); {e) merge the Skilsok Product(s), with anolher program; {f) uso the
Skillsolt Producl(s), for any purposes other than those staled in the Agreemenl; (g) have any nght fo any source coda for the Skillsoft Produci(s), or (h} permit any party not
specifically licensed herein 1o use the Skillsoft Product(s).

FY19-00083770Rawnsley
Pago20l8
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SKILLSOFT CORPORATION COLLEGE OF DUPAGE
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Skillsbfr

Customer shall ensure thal only the members of the Authorized Audiance ficensed hereln access the Skilisoft Producl(s). Cuslomerwill maintain records of all use 2nd
copying of the SkiltsoRt Product{s) and assignment of all legin Identifications used to access the Skillsol Product(s). Skillsoft shall have the ight to examine such records and
to audit Customer's access to and usaga of the SkilsoR Product(s) to verily compliance wilh the Agreement. Upon explration or termination of the Licanse Term, Customer will
delete any coples of the Skillsoft Producls or Skiisoft Inteflectual Propery from its compuler(s) or server(s), and destroy (and cerlily as deslroyed) or retum to Skillsoft all such
copies,

If the Skilisolt Products licensed herein are deployed outside of Skillsol's leamer management syslems, Customer agrees (o submil a report o Skitsoft al the end of sach
calendar month {"Monthly Usage Report’). The Monlhly Usage Repont shall includa details of all users of the SkillsoRl Products, The purpose of the Monthly Usage Report hall
ba to show the number of Licensed Users that accessed the Skillsolt Products in the preceding month.

Either party may only cancel the Agreement (a) by giving ten (10) days writlen notice if a malerial breach remaing uncured thirty (30) days afler the breaching party recelves
wiften nolice thereol from the other party. In the event that Skilisofi lenminales the licanse and this Agreement based on the foregoing sentance, Skillsoft reserves all rights
and remedies available at law, including hul nol imiled lo collection of all commitied License Fees,

In order lo prolec! Skillsofl's tcansors andlor publishers inlelleclual property rights, Skilsalt may disable any Individual's access ta the Skillsoft Produci{s) immediately if, such
individual's use of the lcense violates the terms and conditions of this Agreemant.

The license fees set forth above do nol includs taxes, Cuslomer shall be respansible for payment of all applicabla taxes, however designaled of incurred, In connection with
ihis Agreement, Including withoul imitation, state and local excise, sales, withholding and usa laxes and any olher applicabla govemmantal assessmants. | Cuslomer fails lo
pay any applicable tax, then Skillsoft may pay such lax on Customer's behall and seek reimbursement Irom Cusiomer. However, laxes will not be calculaled as long as the
Cuslomer remalns tax exempt and Skilsoft has a valid tax exempt certificale on file from Customer.

Skillsoft shall not be liabla for any special, ncidental, Indirect, exsmplary or consequantial damages (including withaut limitation loss of profits, loss of data, costs of cover),
howsver caused and based on any theory of Uabikty, for any claims or causes of action arising out of or related to this Agreement. These limitations will apply even i Skillsolt
has been informed of the possib¥ity of such damages. FURTHERMORE, IN NO EVENT SHALL SKILLSOFT'S LIABILITY UNDER THIS AGREEMENT OR ARISING QUT
OR RESULTING FROM CUSTOMER'S USE OF ANY SKILLSOFT PRODUCT({S) EXCEED THE LICENSE FEES PAID UNDER THIS AGREEMENT WiTH RESPECT 70
SUCH SKILLSOFT PRODUCTIS).

SKILLSOFT GRANTS NO WARRANTIES WHETHER WRITTEN, ORAL, EXPRESS OR IMPLIED. SKILLSOFT SPECIFICALLY DISCLAIMS THE IMPLIED WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. SPECIFICALLY, AND NOT IN LIMITATION OF FOREGOING, SKILLSOFT DOES NOT WARRANT
THAT ANY SKILLSOFT PRODUCT(S) WILL MEET CUSTOMER REQUIREMENTS OR THAT THE OPERATION OF ANY SKILLSOFT PRODUCT(S) WILL BE
UNINTERRUPTED OR ERROR FREE.

The License and this Agreement Is govemed by lhe laws of the slate of Hiinals, without reference ta ils conflict of laws provision. Both parties will comply with al applicabla
Intemational, federal, slats, and local laws and regulations in perlorming its obigations hereunder, including, withaut imitation, B U.S, export requlations. Contractor Sarvices licensed
under this Agreement are Commercial Computer Software under Unlled Stales Federal Govemment Acquisition Regulalions and agency supplements thersto, Conlractor
Services ar provided to the federal government and its agency only under the Resliicled Rights Provision of the Federal Acquisition Regutations applicabls to commerdial
software devaloped al privale expense and nol in lhe public domain. The use, duplicalion or disclosure by the govemment Is subject to reatriclions as set forth in subdivision (c)
(1) (i) of the Rights In Technical Dala and Computer Software al DFAR 252 227.7013. Unless exempl, Customer and Skillsoft shall abida by the requirements of 41 CFR §§ &0-
1.4(a), 60-300.5(a) and 60-741.5(a). These regulalions prohibil discrimination against qualified Indlviduals based on their slafus as prolecled velerans or individuals with
disabilities, and prohibit discriminalion agalns! afl Individuals based an thelr race, color, refigion, sex, oc national origin. Moreaver, these regulations require that covered prime
contractors and subcontractors take affirmative action lo employ and advance in emplaymant individuals without regard lo race, color, religlon, sex, national orgln, prolected
veteran sialus or disability. If appiicable, the Customer and Skillsoll shall also abide by the requirements 41 CFR § 61-300.10 regarding valerans' employment reports and 29
CFR Part 471, Appendix A lo Subpar A regarding posting a nolice of employes rights.

Cuslomer will bg eligible to participate in Skillsolt's customer reference program which may Include, but Is nol fimiled lo, parlicipation in cuslomer case sludies, press reteases,
collateral, snd opportunities with media and Industry analysts, Skitlsoft ks permitted lo use Customer's name aad logo in lists with alher cuslomers (including fisting of
customer's on is websile). Howaver, Skillsolt shall not use Customer's name In any other advertising material (including, without limitation, online or prinl-based
adverisements) withou! advance authorization from Customer, which will not ba unraasenably delayed, condiioned or withheld. Excepl as set forth in this Section above, there
shall be no public announcement of this Agreement or the relationship between the Parties withoul mulual reviaw and approval by both Partias, excepl &3 par of required
govemmental filings, SEC likngs, quartery eamings announcements and financial presentations

This Agreement, sel forth n US English, {including Exhibils altached herelo) conslilutes the entira understanding and agreement belween the partles and supersedes all prior
and conlemporanaous proposals, sgreements and representalions between them, whelher writlen or oral, Including sny Lransiated versions. If any provision of this license s
not enforcaabla, il will bo savared from this ficenss aad the remelinder wil remain In full force and effect. Cuslomer shall not assign the Agreement in whola or In part, whether
by operalian of taw or atherwise, without the advance, written consent of SkilsoR. Any purporied Lransler or assignment in violation of this Agreement shall be null and vold
and of no force and effect. This Agreamaent may only be amended in writing slgned by Customer and an authorized signatory of Skillsoft that explicitly stales that it is Intended
1o amend this Agreemenl. No terms contained in Cuslomer purchase ordars, acknowledaments, shipping documents or other forms or documents shall have any farce o
elfect over the licenses granted herein. The {alure or delay by either party in exercising any right or remedy hereunder shall not operale as a walver ol any such right, power or
remedy. Walver by either party of any detault shall not waive any prior, concurrent or subsequent defaults by the other party.

The authorized represenlatives of Skillsoft and Customer have executad this Agreament signifying their agreement to its conlents,
FY19-00083770Rawnsley
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EXHIBIT A
SKILLSTUDIO LICENSE TERMS

SKILLSTUDIO DEFINITIONS:
‘Ski¥Studio’ Is hereby defined as the proprietary Skillsolt ool used lo cuslomize Skillsolt Courses and/or Cuslomer's proprielary courses that were produced using SkilSludia.

‘Course Player' shal mean the software program developed and ewned by Skillsofl thal can be deployed via a weh browser of can ba downloaded bo a user parsonal compuler
whera courses can be played in 'ofi-line’ mode when the PC Is nat connecled lo the network and which (1) launches and presents the courses fo the user; (i) enables the loalbar

fealures of the courses lo function; (i) conlrols an enables the famplals files of a course display In sequenca; and (iv) controts and responds to al user Inleractions within 2
course.

‘Course Sourca Code' shall be the source code malerials thal belong lo Skillsoft that make up the Skilisofl Course{s} thal is/am herein licensed to Cuslomer to creale Cuslomized
Course(s) using SkilStudio, The Course Source Code provided hereunder shall ba further defined In writing.

‘Customer Course' shall mean the derivalive work product Customer developed using the SkiiStudio and the Customer's Source Malarial,

'Customar's Source Material shall mean the Cuslomer's own source compuler based lraining malerial or subjeci malter conlent that Cuslomer may use akng with the SkillStudio
1o creale its own compuler based training course.

"Customized Course' shall mean the derivative work product Customer creales using the SkiiSludio to modify tha Skitsoft Courses or Course Sourca Coda.

‘Developer’ en individual for whom Cuslomer has rightfully oblained a License lo use or access to SkilStudio and who Is authorized by Cuslomer lo use or access SkillStudio
regardiess of whether the individual is actively using SkiliSludio al any given time, Developers are limiled lo Customer's employeas. Cuslomer bears responsibilily for ensuring
complianca of its employees with the terms and conditions hereol,

lEgal any failure by SkillSludio lo conlomm substantially to the Documentation provided that Cuslomer Informs SkilisoRt of such fallure In writing and Skillsol can reasonably
e, @il

"Preduct Support includea the follewing: (i) emal suppart through Skilisoft Technical Support, (i) phone support specific lo SkikStudlo, the Skillsoft Courses and the Course
Source Code available through Skiisoft Technical Support and (if)) mainlenance relaases and all major new releases of SkillStudio, Skillsofl Courses and Course Source Code
available upon request by Cuslomer. Email and phone suppor are available 24X7X365, and covers the [unctionality of the lool relating to the operation, fealures and functions
of SkiiStudio and troubleshooting of Errors encountered using SkiliSludio, Product Suppart does not cover instructional design or issues regarding hosting services, any support
needed In these areas will ba charged on a ime and malerials basis at Skilisoli's then-cumrent rates and sel forth on a Statement of Work execuled by both parties.

*Skillsoft Course{s)' shall mean the on-ine compuler-based tralning malerials In object code form developed and owned hx Skilisoft in those cantent areas relating to (1) business,
prolessional development, IT and environmenta), safely and health which are availablo In Skillsof's business skills, E3 or CCA architectura and which Include all hard copy,
machine-readable malarials thal comprise the Skilisoft Coursa licensad by Skillsoft fo Customer pursuant to the Agreement relerenced above.

SKILLSTUIDIO LICENSE DETAILS:

In consideration for the annual license and training fees paid hereunder, Skillsofi grants to Customer a non-exclusive, non-transferable, lermed ficanse (o usa the Course Sourca
Cods and SkiliStudio by the number of Developers specified In this Agreement In accordance with the loliowing terms end conditions:

Cuslomer must obtaln from Skillsoft a license o use the applicable Skillsoft Course(s) as a prerequisita fo using SkillStudio to creale a Customized Course{s).

Developers must complala SkilsoR's Basic Blended Leaming Tralning program consisling of a two (2) day Urainlng, defivered either (i) virtually; or (ii} onsite; or (&) a combination
ol the foregoing methods, &l Skilsofi's sola discretion (the 'SkillStudio Tralning’) as & prerequisite fo obtalning support on the use of SkifStudlo. Customer may only purchase
SkilStudio Training (as daﬁmd below) for the number of authorized dovelopers. Cuslomar agrees to pay lor SkiiStudio Training 2t the rales sel forth In an applicable Agreemenl
plus reasonable travel and living expenses. Cancellation or rescheduling of a scheduled lralning session will result In @ fee to cover all lost trave! expenses, Cancellation or
reschaduling of a scheduled lraining session with fess than 1 week of notica lo the trainer will resull In an additional fea equal lo 35% of Lhe Uralning cosl

Cuslomer may use SkillStudio along with the Skilisoft Courses or Course Source Coda lo create Cuslomized Course(s). The Cuslomized Course created by Customer s to be
used inlemally by tha users licansed Lo the associaled Skillsofl Courses under the Agreemenl and shall nol be distibuled, re-sold or sublicensed by Customer lo any third-pariy.

SkillsoRt hereby agrees that Cuslomer may use SkiiStudio to develop a Customer Course provided thal Cuslomar discloses the subjecl matler of such Customer Course lo
Skillsaft prior to creation, Cuslomer may nol use SkillStudio Lo creale a Customer Course that would competa with & SkillsoRt Course; therefore, Skillsoft reserves the right Lo
reject the creation of a Cuslomer Course thal Skilisoft reasonably beligves lo be compelitive wilh a Skiisoft Course.

Tha Customized Course and/or Customer Course created with SkillStudio must contain the Skilisof walermark on the splash scraen of such course. Customer's right (o use the
Customized Course{s) shall continue provided thal tha license to use the Skillsoft Course, Course Source Code end SkillStudio Is malntalned and renewed by Cuslomer.

FY19-00083770Rawnsley
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Skiltsoft wil provide Customer wilh Producl Support for SkilStudio and Course Source Code ficensed hereunder. Only a Daveloper that has completed the relevant training may
receive Product Support with respect to the Course Source Code and SkillStudio. Skillsoft will make available to Customer tralning and education In the Instaltalion, operation
and use of SkilStudio at the prices sel outInthe Agreement. Addiional lraining and consulling services may be purchased by Customer for an adilional fee based on Skillsoft's
then-current pricing for tralning and consulling services.

Customer, at its own expense shall indemnily, defend and hold harmiess Skillsoft with respect to any and all claims by way of Infringsment or otherwise that arise out ol
compliance with any property, information, software, documantation, or materials, provided to Skiisoft by Customer or that Skillsoft hosts on any Skillsoft Produci(s) as requesled
by Customer, provided that (1) Customer shall ba notified promplly in writing by Skillsoft of any notica of any such claim; (i) Cuslomer shall have the sole control of the defense
of any action on such claim and all negoliations for ils setilement o compromise, and (i) Skilisoft shall cooperale reasonably with Customer In the dslense, seitement or
compromise of such claim at Cuslomer’s axpenso.
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EXHIBITB
COMPLIANCE IMPLEMENTATION SERVICE

Compliance Program Implementation
(Minimum audlanca size of 100 users or 8 combination of 100 accesses)
Term of engagement - 90 days

implamentation Services dafivered by Skitsolt provide clents with resources and expertise Lhat intemat LD (2ams nesd to ensure a dynamic refease for thelr new leaming

environment. By leveraging the eollectiva knowlsdge and experience of our Platform Spacialist resowces, our client partners ar Iree (o focus on aligning tha lsaming lo critieal
busioess Initiatives to ensure oplimal value s schieved,

Skillsoft's Complianca Program Implementation Servica quidas customers through a simple implementation mathodofogy that locuses on the elsments o successhul program
launch planning. This Includes defining completion criteria, modula configuration, fraknlng and program Launch best practices. The objective of this sesvice Is to implament an
effgctive program that can be el communkcaled, reporad upon and defiverad to an organization quickly. Fundamental to ¥ programs s the nead for business alignmant and
success crilera; baginning the process with & workshap to define this Information wil shape the Implementation decisions thal ensure the succass af the program.

Benalits:

o You will work with implementation experts to creata a lsaming emdronment that will opimize your investmant ka Skilsolt digilal lechnologias

»  Launchcommunications will drive more program awareness and adoption of leaming o deliver value to the omanization, whila reduclng your adminkstalive burden

»  Your Platform Spacialist will provide best practices for inlagraling the new environmanl into the dally workflows of your employess lo Insplre adoption of the
feaming

*  Your implementation will follow a phased approach that is proven to gamer succass

¢ Thalmplemenlalion Service delivers a unique slie thal ks ready lo oplimize user/administralor engagement (including @ galed FTP server lo deliver contart lor FTP
Conlenl deployments)

o Fully customized administrator lraining enables easy site administration for Skilport and OLSA deployments

ILis Skillsofts goal lo completa implemantation within & 90 day perfod, A summary of what to expect from your implsmentation engagement, based on your depioyment, is as
foflows:

Prainphmuniation - mhwwm-rmhmmumammummummmhhomumm.numm.
 ProgramMckoflpluasq . you are laskad with daveiopiog and delveng leaming expadences Ihat provide valla to your organtzation, In this workshop, your Sidtolt Consultant wil infruduce you fo the

i : bast praciics budding blocks Lhal opersia within 2 laming culturs, Thess buildng blocks are conprisad of 4 atinct ares: Engagemant, ASgnment, Adopiion, and Value. This
1 ramarwork will sow you 10 dufine goals and success criteda that aign with the stralagic GracBon of your organization kn order 1o deive the valus of your Skliisol-supported
 brograms.

| implementetionPhasel , Drivan by your raquinsments and Information from the Strategic mplsmentation workshog,  Driven by yout raquiramants and lnkomiallon lroc the Sirstegic Implemantation
your Piatformm Specialisl wal guide you 1ieough the condguration of your platiorm, ensirlng  workshop, your Plaiorm Spacialist wi quide you through best praciices for

' thet It 1t optimized for th uniqua needs of your rogram. configuiing Your conlent sarver depigyment, and wil engage echnical resources

: a3 nesdad o optimizs Hs Intecaction with your LMS.

topementvlon-Phosed Dgskyning @ user management and condent assignment skucture that wit support bath yoir  Ouring this phase, your Platiorm Specialist wit ensur that the struche within
curen! and fubure oganizatonal needs is kay 1o achiaving and reporting on prograr vakug.  your condani sanver | confgurad approprizsty to deliver the right conlent fn Lhe
In adkdition, your Skibsofl eam will work with you lo ynderstand e most eficiant way lor right aulance. Data Importe/esports could ba axplored In this phase to anstis

you to achieve ond maimialn thess stuciures. addiional data i pass 1o your LMS (note: & saparate Stalement of Work woukd be
required o iraplament data feeds). '
" implemeniston PRase Dl As with any clrangs, education and knowiodga tan be a key Giflerentiztor o progrem Sxilsolt offers 3 variety of content sarver adminisirakt raining optons to bast

 suceess. SOEsoR oNers a varlely of adminisirator Waining oplions 10 best mest your nesds  mest your needs. This could Include, but I not mied to: accesting end
+ and provida you with (ho knowleds and $3ils required b manags 8 successhl program dewricadiog atsal meladats from i content senver, axracting dola from the
bayond the knplamentation stape. conlent server, 8nd other administrative sotings on the comen! server.
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Launch prepardnans Why recroala tha whaet? Communication can make of beeak any new program and Skittsolt' s esperierce and resowrces can help you achisve 3 successiul launch for your
program, no matter which Sysiem you e (o depioy the keaming. A communicalion strategy wii st tha iourdation fo promala and diive vaius,

Conditions of engagement
»  [dentily a Program Manager fo work wilh the designated Skilisoft Implementation team Lo guide the averall deployment stralegy
»  Provide Skillsofi with details required for the creation of user accounls, Iraining assignments, and leamer communicalions
«  Provida contacl detals for the Program Sponsor, IT Conlact, Marketing Canlact, and Program Administralor(s) as needed
«  Participate In regular project meetings for the duration of the implementalion process

Any additional work not Included In the scope above shall be peromed at Customer's request at Skillsoft's then curent rales assotiated with such work. A separala Slalement

of Work will be executed by the parties lo memoralize any addilional work, including project scope, fees, payment lerms, and any other spplicabla details specific lo such
additional work.
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