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DEVEL OPMENT, IMPLEMENTATIO

DSTING AGEEEMENT

[Americaneagle.com, Inc.]

This WEBSITE DEVELOPMENT, IMPLEMENMTATION AND HOSTING ACREEMENT (‘Agreement’) is entered into by and between the
Board of Education of the City of Chicago, a bady politic and corpor;te commonly known as ¢he Chicago Public Schools (the "Board” or “CPS") and

Amerlcaneagle.com, lne. ("Vendor”).

RECITALS

A, Vendor desires to provide web development and support services to
the Board as more fully described herein; and

B. Vendor has demonstrated that it has the requisite knowledge, skill,
experience and other resources necessary to provide the web
development and support services to the Board.

NOW, THEREFORE, in consideratlon of the foregoing and the mutual
covananis contalned herein, the parties hereby agree as follows.

1. Incorporation of Recitals: The matters recited above are hareby
incorporated into and made a part of this Agreement.

2. Refinitions:

A. “Documentation” means any and all witten materials in
peinted or electronic form describing the funclions and utilities of the
Board Site. Upon completion Vendor shall deliver to the Board a copy of
the Documentation, The Board shall have the right, as part of the license
granted herein, to make as many additional copies of the Documentation
as it may deem necessary.

B. 'Board Site” means all Web pages and content desighed and
developed for the Board pursuant to the requirernents specified in
Exhihit & together with supporting files and Programming Code, hosted
and maintained by Vendor, and accessible to the Board via the Internet,
including the Domain Narne, Documentation and all derivative works
creafed by the Board in connection therewith,

C. "Programming Code" shall mean programming coding and
statements for developing web pages and applications, including without
limitatfors  HTLM, Java, JavaScript, Active Server Pages (ASP),
ASPnet, Java Server Pages (JSP), DHTML, Cold Fusion, CGlfPer,
XML, PHP, Qracle Database Server, Microsoft SQL Database Server,
and Flash programming languages, including any and all executable
code and source code in connectian therewith,

C. "Domain Name" shall mean any domain name requested by the
Board.

E. "Board Content” shall mean all materials provided by the Board
to Vendor hereunder, including but not limited to fext, damain names,
graphics, ar materials generated In any form or media.

F. "Board Marks" shall mean the trademarks, frade names,
service marks, or logos owned, controlled, or licensed by Board,

G. "Pre-existing Vendar Content” shall mean all materials owned
by Wendor that existed prior to the Effective Date of this Agresment,
including but net limited to, texd, graphics, or materials existing in any
form or media.

H. “Wendor Marks® shall mean the trademarks, trade names,
service marks, or logos owhed, controlled, or llcensed by Vendor.

. "Site Software" shall mean the software programs capable of
heing run from the Board Site by users thereof.

J. “"Updates" shall mean enhancements made by Vendor {0 any
Site Software during the Term. Such enhancements shall include all
madifications to the Site Software, which increase the speed, efficiancy
or gase of operation of the Site Software, or add additional capabilities to
or otherwise improve the functionality or appearance of the Board Site.

K. "Vendor Software" shall mean all software existing and owned
or licensed by Vendor af the time this Agreement is executed (except for
software developed or obteined in anticipation of executing this

Agreement), and which is employed by Vender in connection with the
Board Site.

L. “Users® shall mean Board employees as wall as individuals
including parents of CPS students and non-cps students accessing, or
attempting to access, the Board Site through the Internet.

3. Tern of Agreement: This Agreement begins upon execution by
the Board (the “Effective Date”) and shall end twelve (12) months
thereafter {"Term"), unless terminated sooner as provided herein. The
Baard shalf have ane option fo renew this Agreement for a twelve (12)
manth peried

4. Scope of Services: Vendor agrees to provide the design,
development and programming services to create a website {"Board
She™ for the Board's Office of Access and Envollment's anline
application system; () train Board-designated personnel on
administering and maintaining such Board Site and (jil) provide related
Support with respect to the Soard Site as further detalled in Exhibit A
("Services"), in accordance with the terms and condifions of this
Agreement. “Services” “means, collectlvely, the services, web
development, dellverables, duties and responsibilities described in
Exhibit A of this Agreement and any and all werk necessary to complete
them ar carry them out fully and to the standard of performance required
in this Agreement. The Beard retalns final authority with respect to all
Services related decisions. The Board may, from time to time, request
changes in the scope of Services. Any such shanges shall be
documented by a written amendment to this Agreemaent signed by both
parties and the Baard's General Counsel.

5. Personnel: VYendor agrees to assign and maintain during the term
of this Agreement and any ranewal of if, an adegquate staif of competent
personnel that is fully equipped, licensed as appropriate, available as
needed, qualified and assigned to perform the Services. |f the Board
defermines, in its scle discretion that any employee, subcontractor or
other persor praviding Services hereunder for the Vendor is not
performing in accordance with the performance standards or other
requirements of this Agreement, the Board shall have the right to direct
the Vendar to remove that person from performing Services under this
Agreement.

6. Compensation and Payment:

A, Compensation: The total maximum compensation payable to
Vendor pursuant to this Agreement shall not exceed Seventy Four
Thousard Dellars and 00A100 ($74,000,00) (“Total Maximum
Compensation"), with no reimbursement for expenses. Vendor is not
entitled to any payment nor is the Board obligated to pay Vendor any
amount solely by virtue of entering inta this Agreement. Vendor agrees to
provide the Services at the prices set forth in Exhibit A In the event of
early termination of this Agreament, the Board shall only be obligated to
pay for Services rendered up o the date of termination. In no svent shaf
the Board be Hable for the cost of Services performed after the effective
termination or expiration date of this Agreement.

B. Payment: Vendor shall submit invoices referencing this
Agreemeant, All invoices must include: a valid purchase order number,
itemized description of the Services rendered, date the Services were
rendered, date the matertals were delivered, invoice date, and invoice
amount.  Invoices shalf be submitted in a timely manner. The final
invoice shall be submitted no later than ninety (30) days after the
expiration or termination of this Agreemant, |If Yendor has more than one
contract with the Board, separate invaices must be submitted for each
contract. The Board shall process payments in its normal course of
business after receipt of invoices and all supporting documentation
necessary for the Board to verlfy the Services provided under this
Agraement.
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7. Lice [ementation, Maintenance 1] ot

Updates and Transfer Board Sita:

A License Grant to Vendor: The Board grants Vendor, and
Vendor accepts from the Board, 2 non-exclusive, revocsble, non-
transferable and restricted license to use the Board Contant under the
terms and conditions of this Agreement solely for the purposes of
developing the Board Site.

B.  Implementation: Vendor shalt implement the Board Site on
Vendor servers, Upon implementing the Board 8ite, Vendor shal
demanstrate to the Board that the Board Site performs in accardance
with the requirements set forth in Exhibit A.

G. Maintenance: During the term of this Agreament, Vender shall
be solely responsible for maintenance of the Board Site and lfs
acceassibilty to the Board. At any time during the Term of the
Agreement, if the Board demanstrates te Vendor a reproducible efror in
the Board Sile, Vendor shall carect such error and redeliver source and
object code for such correction as soon as possible but in no event later
than ten {(10) business days.

D, Suppor: Vendor shall provide the maintenance and support
Services fo tha Board as described in this Agreement.

E. Hosling of the Board Site and Board Data: Subfect to the

terms and conditions of this Agreernent, Vendor shall provide the Board
with storage space on, and access to, a computer system with the
capebility of making the Board Site accessible by the Users through a
secure onling means set forth by Vendor and approved by the Board's
Chief Information Officer {"CIQ"), and related materials, facilities and
services, in order to host the Board Site and the Board Data (as further
described in the exhibits) and to otherwise make the Board Site and the
Board' data accessible on demand by the Board's designated Users
{collectively, the "Hosting Services”). The Hostihg Services shall be
included in the term “Services” as that tarm ks defined and used herein,

F. Compatibility and Data Flow: Vendor shall ensure that the

Hosting Services aliows data to flow properly between computer
warkstations and the Board Site. Vendor must ensure that any other
resources that are provided by Vendor ta the Board, Incorporated by
Vendor, or approved or recommended by Vendor for use by the Board in
connection with the Board Site, be fully compatible with, and must not
materfally and adversely affect, or be materiaily and adversely affected
by, each other or tha other hardware, software, equipment, network
components, sysfems, services, and other resources that are owned or
leased by, or licensed to, the Board {collectively, the “Board Resources”).
At all times, Vendor must cooperate and work as requested with the
gther service providers of the Board to coordinate the davalopment and
the provision of Sarvices with the services and systems of such other
service providers. Such coordination insludes but shall nat be limiled ta
facilitating with such other relevant service providers the timely resolution
of all problems that may arlse and impact the Board Sits, ragardiess of
the =ctual or suspected root-cause of such problems, amd using all
cammercially reasonable efforts to eobtain and maintain the active
participation, cooperation, and invelvement of such other service
providers as is required for such prablem resofution.

G. Ubpdafes: During the Term, Vendor shall maintain the Site
Software, including, without limitation, provision to Board of the source
and object code for all Updates developed during the Tenm, as well as a
dascription of such Update's functicnality. Board shall have the right not
to utilize any such Update.

H. Transfer of Soard Site: Upon the reguest of Board, or upon
the fermination or expiration of this Agreement, whichever cccurs first,
Vendor shall, al no additional cost, provide all necassary assistance to
Board an third parties authorized by Board to transfar the Board Site or
portions thereof to an aiternate server to be owned and aperated by an
entity of Board's choice.

8. Packaging, Warranty snd Inspeclion: The following provisions
shali apply If Vendor is providing any products as part of or in connection
with the Services ("Produects"):

A.  Packaging and Shipment; Risk of Loss: Vendor shall package
and ship all Products in a eommerciglly reasonable manner. Al

shipments shall be F.C.B. destination (as indicated en the PO or some
ather notification from Board) wilh freight prepaid. Vendor shall

purchase insurance to cover the shipping peried. & is understood and
agreed that the Board shall have no liability for any shipping or insurance
charges, The Board may adjust the purchase order or shipping
desfination any time up to five (5) business days prior to shipmenl. The
tlsk of loss and damage to Products ordered by the Board shall pass to
the Board only after delivery to the destination designated by the Board.
Time is of the essence to the delivery of all Products erdered hereunder;

B. Wamanty: Vendor hereby warrants that all Producis furnished
hereunder shall be new and conform to the specifications in Exhibit A
The Producls shall be of merchantable quality and in good working
order, and shall be free from defects in material, warkmanship and
design for a period of three years from date of receipt of shipment unless
otherwise stated in Exhibit A. The warranty shall further cover aceidental
damage repair or replacement of the Products for a period of three
years, The Board shall have the option to require Vendor to repair o
replace defective Preducts without charge or expense, or to reject any
defective Products and obtain a fulf refund or credit for any payment
tharefore, Repaired Products, excluding out-of-box failures that are
covered in Section C below, shall be warranted {or 2 minimum period of
six (6) months from completion of repairs or the remainder of the
Product's original warranty, whichever is loanger. Vendor shall be
responsible for transportation charges far all warranty shipments. This
warranty shall survive inspectlon, acceptance, payment and expiration or
termination of this Agreement. Each warranty shall include, but is not
limited to, the manufacturer's name, the schools name, the Product
number, the length of the wamranty, the manufacturer's contact person
and the contact number. A lettar contalning alf warranty informationt shall
be provided when Vendor submits its invoice or the invoice will not be
procassed by the Board; and

C. ~Of-| ilures; The Board reserves the
right to inspect all Products upon delivery and to perform any test the
Board deems necessary to adequately demenstrate that the Products
meet all of the specifications, as more partictdarly described in Exhibit A.
Products which do not conform o the specifications or that are otherwise
damaged must either, at the Boards discretion, be retriaved by Vendor
{at Vendor's expense) for replacement at no charge to the Baoard, or the
Board may cancel that portion of the purchase order relating to the
nonconforming Products at no charge to the Board. For any such
relurned Praducts, the Board shall either deblt or offset fram Vendor the
sost of such Product plus freight, or receive a refund for such, at Board's
discretlon. The warranty period for any Product replaced pursuant to this
Section shall be twa (2) years from the date the replaced Product is
received by the Board, unless otherwlse indicated in the Specifications in
Exhibit A

% Standards of Performance: Vendor shall devote, and shall cause
all of its staff and subcontractors, if any, to devate, such of their time,
attention, best skill and judgment, knowledge and professional ability as
Is necessary to supply all Services effectively, eifficiently, and consistent
with the best interesfs of the Board and to the safisfaction of the Chief
Purchasing Officer. Vendor shall retain and ulllize sufficlent staff lo
assure the most effective and efflcient supply of Services and shall
utilize, as required by law or by this Agreement, professionals licensed to
practice in the State of lllinols in the appllcable profession. Vendor shall
use efficient business administration methods and supply the Services in
the best way and in the most expeditious and economical manner
cansistent with the best interests of the Board, so as to assure, among
otter things, that the Services are supplled at a reasonable cost to the
Board and that Services supplied by other erfities or persons in
connection with this Agreement are efficiently and cost-effectively
delivered. Vendar acknowledges that, if In the course of providing
Services hereunder, it is entrusted with or has access to valuable or
canfidential information or records of the Board, that with respect to that
infarmation, Wendor agrees to be held to the standard of care of a
fiduciary. Any review, approval, acceptance of Services or dellverables
or payment for any of the Services by the Board dees not relieve Vendor
of its responsibility for the professional skill, care, and technical accuracy
of its Services and deliverables. Vendar shall remain responsible for the
professional and technical accuracy of all Services, including any
deliverables fumnished, whether by Viendor or its subcontractors or others
on its behalf,

10. Non-appropriation: Expenditures not appropriated by the Board in
its current fiscal year budget are deemed to be contingent liabilities only
and are subject to appropriation in subsequent flscal year budgets. In
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the event no funds or insufficient funds are appropriated and budgeted in
any subseguent fiscal period by the Board for performance under this
Agresment, the Board shall notify Vendor and this Agraement shall
terminate on the earlier of the last day of the fiscal period for which
sufficient appropriation was made or whenever the funds appropriated
for payment under this Agreement are exhausted. Payments for
Services completed to the date of natification shall be made to Vendor
except that no payment shall be made or due to Vendor under this
Agreement bayond those amounts appropriated and budgeted by the
Board to fund payinents under this Agreement.

11. Events of Default: Events of default "Events of Default”™) Include,
but are nct limited to, any of the following:

A, Any material misrepresentation by Vender in the inducement
of the Agreement or the provision of Services;

B. Breach of any agreement, representation or warranty made by
Vendar in the Agreement;

C. Default by Vendor under any other agreemant Vendor may
have with the Board;

D. Assignment by Vendor for the benefit of creditors or consent
by Vendor to the appaintment of a trustee or receiver or the filing by or
against Vendor of any petition or proceeding under any hankruptcy,
insclvency or stmilar law; or

E. Failure of Vendor to supply the Services required hereunder in
accordance with the terms and canditions of the Agreement, including,
bui not timifed to, the fallowing:

i. Action er failure to act which affects the safety or welfare of
students or Board staff;

fi. Failure to perform in accordance with terms, conditions, and
specifications of this Agreement;

lii. Failure to supply any pottion of the Services herein at the
time fixed for performance and in the manner specified herein;

iv. Failure to supply the Services with sufficient personnel and
equipment or with sufficient material to ensure the supply of Services
due to a reason or circumstances within Vendar's reasonable control;

¥. Failure to supply the Services in @ manner salisfactory to
the Board, or inability to supply the Services satisfactorily as a result of
insolvency or filing for bankruptey;

vl.  Failute to promptly re-supply Services that were determined
by the Board to be defective or failing to meet the scope of Services
within a reasonable time;

vit, Discontinuance of the supply of the Services for reasons not
beyond Vendor's reasonable contraf: or

viii. Failure to camply with any term of this Agreement, including
but not limited {0, the provisions concerning insurance and
nondlscrimination, and any other acts specifically and expressly stated in
this Agreement constiiuting an event of default.

12. Remedies: The occumrence of any Event of Default which Yendor
fails to cure within fikeen {15} calendar days after receipl of notice given
in accordance with the terms of this Agreement and specifying the Event
of Default or which, if such Event of Default cannot be reascnably cured
within fifteen {15) calendar days after notice, Vendar fails to commence
and continue diligent efforts to cure in the sole oplnion of the Board, may
pemmit the Board to declare Vendor in default, Whether to declare
Vendor in default is within the sole discretion of the Chief Purchasing
Oftcer, Written notification of an Interdion of the Chief Purchasing Officer
to terminate this Agreement, In wheole or in part, shall be provided and
shall be final and effective upon Vendor's receipt of such notice. Upan
the giving of such notice as provided in this Agreement, the Board may
invoke any or all of the following remedies:

A, The nght to take over and complete the supply of Services or
any part thereof, by cantract or otherwise as agent far and at the cost of
Vendor either directly or through others. Vendar shall be liable to the
Board for any excess cosis incurred by the Board. Any amount due

Vendor under this Agreament ar any other agreement Vendar may have
witf the Baard may be offset against amounts claimed due by the Board;

B. The right to terminate this Agreement, in whole or in part, as to
any or all of the Services yet to be supplied effeclive at a time specified
by the Board,

C. The right to suspend the supply af Services during the flfteen
{15} day cure period if the default results from Vendor's aclion ot failure
to act which affects the safety or welfare of students or Board staif;

D. The right to specific performance, an injunction or any other
appropriate equitable remedy;

E. Theright to receive from Vendor any and alf damages incurred
as a result or in consequence of an Event of Default;

F. Therightto money dameages,

G. The right to withhold all or part of Vendor's compensation
under this Agreement; and

H. The right to use an Event of Default as a basis to deem
Vendor non-responsible In future contracts to be awarded by the Board,

The Board may elect not to declare Vendor in default or to terminate this
Agreement. The parties acknowfedge that thls provision is solely for the
benefit of the Board and that if the Board permits Vendor ta continee to
supply the Sarvices despite one or more Events of Dafault, Vendor shaf!
in no way be relieved of any responsikifities, duties or obligations under
this Agreement nor shall the Board waive or relinquish any of its rights
under this Agreement, at law, equity or statute.

The remedles under the terms of this Agreement are not intended to be
excluslve of any ather remedies provided, but each and every such
remedy shall be curmulstive and shall be in addilion to any other
remedies, existing now or hereafter, at [aw, In eguity or by statute. No
delay or omission to exerclse any right or power accruing upon any
Event of Default shall be construed as a waiver of any Event of Dafault
or acquiescence thereto, and every such right and power may be
exercised from time to time and as cftan as may be deemed expadient,

13. Early T lon of Praduct Delivery: The Board
may terminate this Agreement in whole or in part, without cause upon
thirty {30} days written natice,

After notice is received, Vendor must resirict its activities and thase of its
subcontractors, to winding down any reports, analyses, or other activities
previously begun. Mo costs incumed after the effective date of the
termination are allowed.

Vendor must include in its contracts with subcontractors an eatly
termination provision in form and substance equivalent te this early
termination provision to prevent claims against the Goard arsing fram
termination of subcontracts after the eatly termination of this Agreemeant.

Vendor shall not be entitled to make any early termination claims sgainst
the Board resulting from any subcontractor's claims against Vendor or
the Baard ta the exent inconsistent with this provision.

The Board may, upan flfteen {15) calendar day's wiitten notice, request
that Vendor suspend supplying Services in whole or part. Vendor shall
promptly resume supplying Services upon written notice fram the Board
and upon such equitable extension of time as may be mutually agreed
upoh, in writing, by the Board and Vendor. Responsibility for any
additional costs or expenses actually incurred by Vendor as a result of
remabilization shall be determined by mutual agreement of the parties,

14. Assignment: This Agreement shall be binding on the parties and
thelr respective successors and asslgns, provided however, that Yendor
may nat assign this Agreement or any obligations imposed hereunder
withaut the prior wiitten consent of the Board,

15. Confidential _[nformatio of Information
Ownership, Survivel: For purposes of this Seclion 15 and subsections
A through K, the term “Work Product” shall exclude any and all i) third
party intellectual property and (i} pre-existing Vendor iniellectual
property including Vendor Gontent, Vendor Marks and Vendor Software
55 defined in this Agreement that iz delivered to the Board as pari of the

L
L
;
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Services to be provided by Vendor hereunder or are imbedded in any
Weork Product to be delivered to the Board by Vendor hereunder,

A. Confidential Information: n perforrmance of this Agreement,
Yendor may have access {o or receive certain information that is not
generally known to ofhers ("Confidential Information™. Vendor shall
not use or disclose any Cenfidential Infermation, Board Content or any
finished or unfinished, documents, screens, reports, writings, procedural
manuzls, forms, source code, object code, work flow charts, methods,
processes, data, data studies, drawings, maps, files, records, computer
printouts, designs, equipment descriplions, or other matenals prepared
or generated as a result of this Agreement ("Weork Product™) without the
prior written consent of the Board. \Yendor shall use at least the same
standard of care in the protection of the Confidential Information of the
Board as Vendor uses to profect its own confidential information, but in
any event such Caonfidential Information shaill be protected in at least a
commercially reasonable manner.

B. Highly Confidential information: "Mighly  Confidentlal
Information” means employee, volunteer, student, or teacher data

including, but not limited to name, address, student identification number,
social security number, phone number, email address, gender, date of
birth, ethnicity, race, foster care status, disabilities, school, grade, grade
point average, standardized test sgores, ISAT scores, assessment data,
after school aclivities, highest grade completed, discipline history,
criminal history, free or reduced lunch qualifications, housing status,
income, household income or payrall information,  In performance of
this Agreement, Vendar may have acgess to or receive Highly
Confidentiat Information. Vendor shall not use or disclose any Highly
Confidential information without the prior written consent of the Board.

C. Transmifting and Sforing Highly Cenfidential Information:
Vendor shall:

. Whent mailing physical coples of Highly Confidential
Information, send the Highly Confldential Infoermation in a tamper-proof,
labeled container, with a tracking number and a delivery confirmation
receipt;

ii. Only mall Highly Confldentlal Information on electronic
media, such as CDs, DVDs, electronic tape, etc., if the Highly
Confidential Information is encrypted. Encryption must ulilize the
Advanced Encryption Standard ("AES"™) algorithm with a key of 256 blts
ar greater ("Encrypt®). The Highly Confidential Information shall only be
maziled in accordance with the provisions of Section i, above;

ii. Encrypt all Highly Confidential [nformation prior to
transmitting It electronically. Vendor shall not transmit any unencrypted
Highly Confldential Information via emall, blackberry, blackjack, instant
messages ar any other unencrypted protocals;

iv. Not send any password or other information sufficient to
allow decryption of Highly Confidential Information with the Encrypied
Highly Gonfidential information;

v. Keep all physical copies {paper or other physical
representations) of Highly Confidential Information under lock and key, or
otherwise have sufficient physical access control measures to prevent
unauthorized access. Vendor shall not feave Highly Confidential
Information unsecured and unattended &t any time;

vi. Encrypt any Highly Confidential Infarmation stared on
electronic media, such as CDs, DVDs, tape, flash drives, etc. Further,
such electronic media shall be kept locked, ar otherwise have sufficient
physical access control measures to prevent wnauthorized access.
Vendar shall not leave Highly Confidential Information in any electronic
format unsecured and unattended at any fime;

vil. Vendor shall password protect any laptop or computer that
containg Confldential Information or Highly Confidential Information.
Additionally, any laptop or computer that contains Highly Confidential
Information shall have its full hard drive Encrypted. Vendor shall not
leave any laptop or computer unattended without enabling a screen-lock
ar otherwise blocking access to the laptop or computer.  Vendor shall
ensure that no password or other information sufficient to access a
laptop ar computer containing Hardware Confidential Information Is
attached or located near the laptop ar computer at any time.

D. Disseminatisn_of [nformatlon: Vendar shall net disseminate
any Confidential Information or Highty Confidentlal Infarmation to a third
party without the prior written consent of the Board. Vendor shall not
issue publicity news releases or grant press interviews related to this
Agreement, except as may be requlred by law or with the prior written
consent of the Beoard. If Vendar is presented with a request for
dosuments by any administrative agency or with a swbpoena duces
tecum regarding any Confldential lndormation, Highly Cenfidential
Information or Work Praduct which may be In Vendors possession,
Vendor shall immediately give natice to the Board and its General
Counsel with the understanding 1hat the Board shall have the opportunity
to contest such process by any means available to it prior to submission
of any documents to a court or cther third party. Vendor shall not be
obligated to withhold delivery of documents bayond the time ordered by
a court of law or administrative agency, unless the request for production
or subpoena is quashed or withdrawn, or the Hme fo produce is
otherwise extended. Vendor shall cause its personnel, staff and
subcontractors, if any, fo underiake the same obligations regarding
confidentiality and disseminalion of infarmation as agreed te by Viendor
under this Agreement.

E. Ownership; Vendor agrees that, to the extent permitted by
law, any and all Work Product, including but not limlted to the Beard Site
and its underdying Programming Cede shall exclusively be deemed
“works for hire" within the meaning and purview of the Unitad States
Capyright Act, 17 U.S.C. 101§ at seq. To the extent any Work Product
does not quelify as a “work for hire,” Vendor imevocably grants, assigns,
and transfers to the Board all right, title, and interest in and {o the Work
Product in all media threughcut the world in perpetuity and ali intellsctual
property rights therein, free and clear of any liens, claitas, ar other
encumbrances, to the fullest extent permitted by law. All intellectual
property, Confidential Information, Highly Confidential Information and
Work Product shall at all times be and remain the property of the Board.
Vendor shall execute afl documents and perform all acts that the Board
may raguest in order fo assist the Board in perfecting or protecting its
rights in and to the Work Product and all intellectual property rights
relating to the Work Product.

F. Use of Confidential Information and Highly Confidential
Information: Vender warrants and represents that if shall not use the
Canfidential Information, Highly Confidential Information or Work Product
for any purpose not specifically identified in Exhibit A, including, but not
limited to any research project whethes internal or external ta Vendar.
Any use of the Confidential Information, Highly Confidential Information,
or any Work Product not specificafly confemplated in this Agreement
shall be considered a material breach of this Agreement.

G. Third Party Confidential Information and Prapriatary
laformation: Vendor agrees not to utilize, analyze, reverse engineer, or
otherwise exploit any third party Gonfidential Information or proprlatary
information in performing the Services regardless of where Vendor
obtained the third party Confidential Information or proprietary
information {even if the third party Confidential Information or proprietary
Information was provided by the Board) unless Vendor has previously
secured the appropriate authotization in writing from such third party. In
accordance with the provisions of Section 14 of this Agreement, Vendar
hereby agrees to indemnify a&nd hold harmless the Board against any
and all claims related to third party Confidential Information and
proprietary informatian in connection with or arising out of the acts ar
omijssions of Vendar or its Staff under this Agreement.

H. Return or Destruction of Confidential Information and Highly
Confidential Information: Vendor shall, at the Board’s nption, dastroy or
return all Confidential Information and Highly Confidential Infarmation to
the Board upon demand within three (3) business days of demand. In
addition, Vendor shall, at the Board's opiion, destroy or return all
Confidential Information and Highly Confidential information to the Board
within three (3) days of the expiration or termination of this Agreement,
In the event the Board elecls o have Vendor destroy the Caonfidential
Infarmation and Highly Confideniial Information, Vendor shall pravide an
aHidavit attesting to such destruction.

. Siaff_and Subcontractors: Vendor agrees to cause iis
persannel, staff and subcontractors, if any, to undertake the same

obligations of confidentiality and ownership agreed to herein by Vendor.

J.  Freedom of Infgrmation Act: Vendor acknowledges that this
Agreement and all documents submitted to the Board refated to this
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contract gaward are a matter of public record and are subject to the lllinois
Freedom of Information Act (S ILCS 140/1) and any other comparable
state and federal laws and that this Agreement is subject to reporting
requitements under 106 ILCS §/10-20.44. Vendor further acknowledges
that this Agreement shall he posted on the Board's Internet website at

hetgfveww.eps.edu.

K. S8urvival: The provisions of this Section shall survive the
termination ar expiration of this Agreerment.

16. Representations and Warranties of Vendor: Vendor represents
and warrants that the fallowing shall be true and corest as of the
effective date of this Agreament and shall continue to be true and correct
daring the Term of this Agresment:

A.  Compliance with Laws: Vendor ls and shall remain in
compliance with all applicabte federal, state, county, and municipal,
statutes, laws, ordinances, and regulations relating to this Agreement, as
amended from time to time, including but not limited to the Prevalling
Wage Act, 820 ILCS 130M et seq., the Drug-Free Workplace, the lllingis
Student Racords Act, the Family Educational Rights and Privacy Act, the
Protectlon of Pupil Rights Act and any others relaling fo non-
discrimlnation. Furthar, Vendor is and shall remain in compliance with all
Board policies and rules, as may be amendead from time fo time, Board
pelicies and rules are available at hitp.//warw.cps.adu;

B. Good Standing: Vendor, each of its members, If a joint
venture or limited liability company, and each of its subcontractors, if
any, have not beet deemed by the Board's Chlef Purchasing Officer to
be in default under any other agreement with the Board during the five
{5) year period immediately preceding the effective date of this
Agreement, and have not been debarred under the Board's Debarment
Policy during the three {3) ysar perfod Immadiately preceding the
effective date of this Agresment;

G.  Authorization: In the event Vendor is an entity other than =
sole proprietorship, Vendor represents that it has taken all action
nacessary for the approval and exscution of this Agreement, and
exacution by the person signing on behalf of Vendor is duly authorized
by Vendor and has been made with camplete and full authorlty to commit
Vendor to all terms and conditions of this Agreement which shall
constitute valid, binding obligations of Vendor,

D, Financially Selvent: Vendor warrants that it is financially
solvent, is able to pay all debls as they mature, and is possessed of
sufficient working capital to supply alt Services and perform all
obligations under this Agreement;

E. Gratuities: No payment, gratuity, or offer of employment was
made to or by Vendoe, any of its members if a Limited Liability Company
or joint venture or, to the best of Vendor's knowledge, to any
subconiractors, in relation to this Agreement or as an inducement for
award of this Agreement. Vendor is and shall remain in compliance with
all applicable anti-kickback laws and reguiations;

F. Contractor's Disclosure Form: The disclosures in the
Contractor's Disclosure Form {or any ratification thereof) submitted by
Vendor are trie and comrect. Vendor shall promptly notify the Board of
any material change in the information set forth therein, including, but not
limited to, change in ownership or contral, and any such change shall be
subject to Board approvat, which shall not be unreasonably withheld;

G, Background  [nvestigations  and  Criminal  Background
Investigations: Vendor represents and warrants that, at ifs own cost and
expense, it shall have a complete fingerprint-based criminal history
records check {"Records Check™) conducted an any and all employees,
agents and subcontractors {'Staff) who may have direct, regular contact
with CPS students under this Agreement in accordance with the llinois
Schoal Code (§105 ILCS 5/34-18.5); the Sex Offendsr and Child
Murderer Community Nofification Law, created under lliincis Public Act
94-219, eff. August 2005; and the Child Murderer. Violent Offender
Against Youth Motification Law, vreated under Public Act 84-945. Such
complete Records Check consists of the following:

+  fingerprint-based checks through the [llincis State Falice {(ISP)
and the FBI,

=  check of the lllinois Sex Offender Registry {IL-SOR); and

e check of the Violent Offender Against Youth Registry (see
below). :

The purpose of the Records Check s to confirm that none of these
persons have been convicted of any of the criminal or drug offenses
enumerated in subsection (&) of §105 ILCS 5/34-18.5 or any offenses
enumerated under the Sex Offender and Child Murderer Community
Natiffcation Law, or the ChIld Murderer Violent Offender Against Youth
Notificationt Law, or have been convicted within the past seven (7) years
of any other felony under the laws of lllincis or of any offense committed
or attempted in any other state or against the laws of the United States
that, if committed or attempted in the State of llincis, would have been
punishable as a felony under the laws of llinois.

Vendor understands and agrees that it shall net allow any of its
employees or subcontractors to have direct regular contact with a CPS
shuident urtll a Records Check has been conducted for such person and
the results of the Records Check satisfies the requirements of §105 ILCS
34185 and the requirements of the Acts and Laws referenced in the
preceding paragraph, as amended from time to time,

If Vendor is an ndividual, Vendor represents and warrants that Vendor is
in compliance with Section 5/34-18.9 of the filinois Schoal Code as fram
fme to time amended, and has never been convicted of lhe offenses
enumerated therein. Further, Vendor agrees fo submit {o the above
procedure regarding background investigations and to fully cooperate
and provide the Board with all necessary infarmation in order for the
Board to perform all such above checks on Vendor, all at Vendor's
expense.

It is understood and agreed that Yendor's non-compliance with this
Seclion will constitute a material breach of this Contract, and the Board
also will have the right ta withhald paymeats due hereunder until Vendor
remedies such non-compliance to the Board's reasonable satisfaction, or
take any other action or remedy available under this Contract er by law;

H. Freedom from Communicable Disease: Vendor shall requice

all persons assigned to perform Services at any school ta shaw evidence
that they are free from communicable disease, including tuberculosls.
Acceptable evidence |s described in the lllinois School Code, 105 LGS
5/24-5, From time to ime, the Board may require Vendor to demonstrate
its compliance with the provisions of this Seclion;

{.  Research Activittes and Data Redquests: Vendor
acknowledges and agrees that in the event Vendor seeks to conduct

research activities in any Board school or use Board student data for
research purposes, Vendor shall comply with the Board's Research
Study and Data Policy adopted on July 28, 2010, as may be amended
from time to time. Vendor acknowledges and agrees that t may not
begin any research activities or obtain data for research purposes
without the prlor written consent of the Chief Performance Officer or their
desfgnes;

J. Ethigs: Mo officer, agent or employee of the Board is or will be
employed by Vender or hes or will have a financial interest, directly or
indirectly, in this Agreement or the compensation to be paid hereunder
except as may be permitted in writing by the Board's Ethics Palicy
adopted on May 25, 2011 (11-0525-PQ2), as may be amended from time
to time, which policy is incorporated herein by reference as if fully set
forth herein;

K. Intelleciual Property. That in perfofming and deliveting the
Services, Vendor will not viclate or infringe upon any patent, copyright,
trademark, trade secret or other proprietary ar intellectual property right
of any third party, and will not improperly use any third party's
confidential infarmation; and shall have, without encumbrance, ail
ownership, licensing, marketing and other rights required to furnish all
materiats and products and Services that it furnishes ta the Board under
the Agreement and can grant or assign all rights granted ar assigned to
the Board pursuant to the Agreement;

L. WMo Legal Actions Preventing Performance. As of the Effective
Date Wendor has no knowledge of any action, sult, proceeding, o
material claim or investigation pending or to [ts knowledge threatened
against if in any court, or by or hefore any federal, state, municipal, or
other governmental department, commission, board, bitfreau, agency, or
instrumentality, domestic or foreign, or before any arbitrator of any kind,
that, if adversely determined, would materially affect Vendor's ability to
perform its obligation under the Agreement;
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M. Assignment of Warranfies. Vendor bas the right, fitle, and
ability to assign and shall assign to the Board any third-party warranties

concerning the Services provided under this Agreement from the
software manufacturer to the Board;

N, Documentation Warranty. All Documentation provided to the
Scard from Vendor concerning the Board Site and Services shall be kept
current with the upgrades of the Board Site and Services;

Q. Ownership. Vendor is the owner of the materials and
methodologies used hereunder in praviding the Services te the Board
and there is currently no actual or threatened sult by any such third party
hased on an alleged violation of such right by Vendor;

P.  Business Requirstments. Vendor is fully aware of the Board's
recquirements and intended uses for the Board Site, including any set
forth In the exhibits, and the Board Site shall satisfy such regquirements in
all material respects, s it for such intended uses and will operate on the
Baard's computer workstatlons:;

Q. Board Site Performance, During the Term of the Agreement,
the Board Site shali () be free from defects in material and workmanship
under normal use and remaln in good working order, and (i) function
propetly and in conformity with the warranties herein and in accordance
with this Agreement and with the description, speciflcations and
Documentation on the Board computer workstations and system
software including updates or new releases to such hardware, system
software and other software, and interface with ofther programs as
required, and the Documentation shall completely and accurately reflect
the aperation of the Board Site. Wendor shall promptly correct any failure
of the Board Site to perform in accordance with the current published
specifications and Documantation, but in no case shall the fallure be fixed
in less than five (5) business days;

R. [Eree of Computer Viruses. Vendor shall use commercially
reascnable best efforts to ensure that the Board Site is free of Computer
Viruses:

5. Prohibited Acts; Within the three {3) years prior i the effective
dafe of this Agreement, VYendor or any of its members if a joint venture or
a limited liabilty company, or any of its or their respective officers,
directors, sharshalders, members, managers, other officials, agents or
emplayees (i) have not been convicted of bribery or attempting {o bribe a
publlc officer or employee of any public entity and (i) have not been
caonvicted of agreeing ot colluding among contractars or prospective
contractars in restraint of trade, including bid-rigging or bid-rotating, as
those terms are deflned under the llinois Criminal Gode; and

T. Waranty of Tile: The Services are free and clear fram all
liens, contracts, chatfel mortgages or other encumbrances; that VYendor
has the fawful right to dispose of and sell the Services and that Vendor
shall warrant and defend its title against all claims.

All warranties will survive inspection, acceptance payment and expiration
or termination of this Agreement. Nothing in the faregoing warranties will
be construed to limit any other rights or remedies available to the Board
under the law and the Agreement.

17. Independent Contractor: It is understood and agreed that the
refationship of Vendor to the Board is and shall continue to be that of an
independent contractor and neither Vendor nor any of Vendor's Staff
shall be entitled to receive Board employee benefits. [t Is further
understood and agreed that the Board shall not be responsible for, nor
incur any liability for, any State or Federal withholding or other taxes or
for FICA or State unemployment insurance for Vendor, its agents,
employees or subcontractors, and the payment of any such laxes
incurred or due by Vendor shall be the sole responsibility of Vender.
Vendor agrees that netther Vendor, nor its Staff shall reprasent
themselves as employees or agents of the Board. Vendor shall provide
the Board with a valid taxpayer idenfification number as defined by the
United States Intermal Revenue Code, including, but noi Iimited to, a
Social Security Number ar a Federal Employer Identification Number,

18. Indemnification: Vendor agrees to indemnify and hold harmless
the Board, its members, employees, agerts, officers and officials, from
and against any and all labilities, taxes, tax penaltles, interest, losses,
penalties, damages and expenses of every kind, nature and character,
including without limitation, costs and attorney fees, arislng out of, or
relating to, any and all claims, liens, damages, obligations, actions, suits,

judgments, settfements or causes of action of every kind, nature and
character, in conneclion with or arising out of the acts or amissions of
Vendor or its Staff under this Agresmant,

In addition, Vendor will indemnify, hald harmless, and defend the Goard
from any claim, demand, cause of action, debt or liabliity {including
reasonable attornays’ fees and expenses) that the Services infringes,
misappropriates, or atherwise violates any intellectyal property {patent,
copyright, trade secret or trademark) rights of a third party.

Vendor shall, at its own cost and expense, appear, defend and pay all
altorney fees and other costs and expenses arlsing hereunder. In
addition, if any judgment shall be rendered against the Board in any such
actlon, Vendor shal, at its own expense, satisfy and discharge such
obligation of the Board. The Board shaill have ihe right, at its own
expense, to participate in the defense of any suit, without refieving
Vendor of any of its obligations hereunder. The Board refalns final
approval of any and all settlements or jegal strategies which involve the
interest of the Board.

However, if Vendor, afier receiving notice of any such proseeding, fails to
prompty begin the defense of such claim or action, the Board may (withaut
further notice fo Vendor) retain counsel and undertake the defense,
compromise or settlement of such claim or action at the expense of Vendor,
subject to the right of Vendor to assume the defense of such claim or action
at any time prior lo settiement, compromise or final determination thereof.
The cost and expense of counsel retained by the Board in these
dreumstances shall be borne by Yendor and Vendor shall be bound by,
and shall pay the amount of any seftlement, comprarnise, final determination
or judgment reached while the Board was represented by counse! retained
by the Board pursuant to this paragraph, or while Vendot was conducting
the defense.

The indemnities set forth herein shall survive the expiration or
termination of this Agreement.

19. Non-Liability of Board Officials: Vendor agrees that no Board
member, employee, agent, officer or afficial shall be personally charged
by Vendor, its members if a joint venlure or any subcontractors with any
liability or expense under the Agreement ar be held personally liable
under the Agresment to Vendor, its members if a joint venilure or any
subcontractars,

20. Board Not Subject fo Taxes: The federal excise tax does not
apply to the Board by virtue of Exemption Ceriificate No. 36-600584, and
the State of lliinois sales tax does not apply to the Board by vitue of
Exemption No. E9987-7109. The amounis to be psid to Vendor
hereunder are inclusive of all ather taxes that may be fevied of baged on
this Agreement, including without [limitation sales, use, nonresident,
value-added, excise, and similar taxes levied or imposed on the Services
to be provided under this Agreement, but excluding taxes levied or
imposed on the income or business privileges of Vendor. Vendor shall
be responsible for any taxes levied or imposed upon the income of
business privileges of Vender.

21. Insurance Requirements: Vendor, at it own expense, shall
procure and maintain insurance covaring all operations under this
Agreement, whether performed by Vendor ar by subconfractars.  Alf
insurers shall be licensed by the State of Iliincis and rated A-VIl or belter
by A.M, Best or a cemparable rating service and policies shall not
contain non-standard exciusians. Vendor shall submit to the Board
satisfactory evidence of insurance coverage prior to the supply of any
Services and upon request, shafl promptly provide a cerlified copy of any
applicable policy of insurance. Minimum insurance requirements are:

A. Warkers' Compensation and Em ! bitity Ensur;
Workers' Compensation Insurance affording workers' compensation
benefits for all ernployees as required by law and Employers' Liability
Insurance covering zll Vendor's employees, with limits of not less than
Five Hundred Thousand and 00/00 Dollars ($500,000.00) per
ccourrence. The workers' compensation policy shall contain a waiver of
subragation clause,;

B. Commercial General Liability Insurance: Commercial General

Liability Insurance or equivalent with limits of not less than One Million
Dollars ($1,000,000.00) per occwrence and Two Million Dollars
($2,000,000.00) In the aggregafe far baodily injury, personal injury and
property damage liability. Coverage shall include, but not be limited to!
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all operations, contractual labllity, Independent contractors,
productsicompleted operations (for a minimum of two {2) years following
completion), and defense;

C. DProfessional Crrors and Omissions:  IF professional services
are rendered, Yendor shall maintaln such coverage with imits of not less
than One Million and G000 Dollars {$1,000,000.00) per claim for errors
and amlssions In conjunclion with professional services inclusive of
assumption of contractual liabllity. The policy shall have a retroactive
date eftective with the commencement of professional services and have
an extended reporting period of not less than two (2) years following
completion of such professianal service;

D. UmbrellalExcess Liabifty Insurance: WUmbrella or Excess
Liabiiity Insurance with limits of not less than One Milion and 00/100

Doflars ($1,000,000.00) per ocecurrence, which will provide additional
lirits for Commeircial General Liabilily Insurance and Aulomobile Liability
Insurance;

E. Automobile Liability Insurance: Automobile Liabilify Insurance
when any motor vehicle (whether ewned, non-owned or hired) is used in
connection with any Agreement, with limits of not fess thap One Million
and 00/100 Dollars ($1,000,000,00) per occurrence far bodily injury and
property damage; and

F. Additional Insured: Vendor shall have its Commercial General
Liabifity Insurance and Automobile Liabilily insurance policies endorsed
to provide that the Board of Education of the City of Chicago, a body
politic. and carporate, and its members, employees and agents, and any

ather entity as may be designated by the Board are named as additiohal
insured on & pimary basis_withoul 1 i junf

the Board.

The insurance company, or s representative, shall submit an instirance
certificate evidencing all coverage as required hereunder and indicating
the Addifional Insured sfatus as required above, The Certificate must
provide sixty (60) days prior written notice of material change,
cancellation, ar nan-renewai ke given to:

Rlsk Management

Board of Education of tha City of Chicago
125 South Clark Strest, 7" Floor
Chicago IL 60603

The Board will not pay Vendor for any Services if saflsfactary proof of
insurance is not provided before the supply of any Services. The Board
reservas the rght to modify, delefe, alter, or change insurance
requirements at any time.

Vendor =hzall require any subcontractors under this Agreement to
maintain insurance at the same levels desctibed above and naming
Wendor, the Board inclusive of ite members, employees and agents, and
any other entity designated by the Board as additional fnsureds. Vendor
will maintain a file of subcontractor's Insurance certificates evidencing
compliance with these requiremants.

Any failure of the Beard to demand or receive proof of insurance
coverage shall not constitute a waiver of Vendor's obligation to obtain the
required insurance. The receipt of any cerfificate does nol constitute
agreement by the Board that the Insurance requirements In this
Agreement have been fully met aor that the Insurance paollcies indicated
on the cerlificate are in compliance with all Agreement requirements.
Vendar's failure to carry of document required insurance shall constitute
a hreach of Vendor's agresment with the Board. In the event Vendor
fails to fulfill the insurance requiremants of this Agreemant, the Board
retains the right to stop the supply of Services until proper evidence of
insurance is pravided, or the Board may terminate this Agreement.

Any deductibles or seff-insured retentions on referenced insurance
coverage must be bome by Vendor, Any insurance or selHnsurance
programs maintained by the Board of Education do not contribute with
insurance provided by Vendor under this Agreement. Vender agrees
that insurers waive their rights of subrogation against the Board.

The coverages and limits furnished by Vendor in no way limit Vendor's
liabilities and respansihilities specified within this Agreement or by law.
The required isurance to be carried is not mited by any limitations
expressed in the indemnification language in this Agreement or any

limitation placed on the indemnity in this Agreement given as a matter of
law.

22. Limitation of Liability: IN NO EVENT SHALL THE BOARD,
INCLUDING ITS DIRECTORS, OFFICERS, EMPLOYEES,
REPRESENTATIVES AND AGENTS, BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE,
RELIANGE, OR COVER DAMAGES, INCLUDING LOSS OF PROFITS,
REVENUE, DATA, OR USE, INCURRED BY VENDOR OR ANY THIRD
PARTY, EVEN IF THE BOARD HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THE BOARD'S TOTAL
LIABILITY TO VENDOR ARISING FROM OR RELATED TO THIS
AGREEMENT FOR ANY REASON SHALL BE LIMITED TO DIRECT
DAMAGES up TO THE TOTAL MAXIMUM
COMPENSATION. EXCEPT FOR VENDOR’S OBLIGATIONS UNDER
SECTIONS 15 AND 18, MATTERS COVERED BY VENDOR'S
INSURANCE AND THE NEGLIGENCE OR WILLFUL MISCONDUCT
OF VENDOR, TS EMPLOYEES, AGENTS AND SUBCONTRACTORS,
VENDOR'S TOTAL LIABILITY ARISING OUT OF, OR IN
CONNECTION WITH, ANY EVENT OR SERIES OF CONNECTED
EVENTS CCCURRING (N CONNECTION WITH THIS AGREEMENT,
SHALL NOT  EXCEED THE  TOTAL  MAXIMUM
COMPENSATION. THE FOREGOING LIMITATIONS ON THE
BOARD’S LIABILTY APPLY TO ALL CAUSES OF ACTION IN THE
AGGREGATE, INCLUDING BREACH OF CONTRACT, BREACH OF
WARRANTY, STRICT LIABILITY, NEGLIGEMCE AND OTHER TORTS.

23. Audit and Document Retention:

A, Audf: Vendor shall furnish the Board with such
infarmation as may be requested relalive 1o the progress, execution and
costs of supplying the Services, Vendor shall permit and cooperate in a
periodic audit by Board staff or Board-appolntad auditors far compliance
by Vendor with this Agreement. Fallure of Vendor to comply in full and
cooperate with the requests of the Board ar its agents shall give the
Board, in addition to all ather rights and remedies hereunder, the right to
charge Vendar for the cost of such audit,

B. Document Reteption: Vendor shall maintain all recards,
correspondence, receipts, vouchers, memoranda and other data relating
to Vendar's supplying the Services under this Agreement. All records
referenced above shall be retained for six {€) years after delivery of the
Services and shall be subject to Inspection and audit by the Board.
Vendor shall includge In all subeontractar contracts for the Services,
provisions requiring subcontractors to maintain the above-described
recards and alfowing the Board the same right to Inspect and audit said
records as set forth herein.

24. Notices: All notices required under this Agreement shall be in
writing and sent to the addresses and persons set forth below, or to such
other addresses as may be designated by a party in writing. All notices
shall be deemed received when (i) delivered personally, or (i) sent by
confirmed telex or facsimlle (followed by the actual document), or (iiiy one
day after deposit with a commercial express courier specifying next day
delivary, with written verification of receipt. Refusal to accept delivery
has the same effect as receipt.

IF TQ THE BOARD: Kathryn Eflis
Office of Access and Enrollment
125 8, Ciark 8t,, 10™ " Floor
Chicago, lllinois 60830
Copyto:  James L, Bebley, General Counsel

125 South Clark Street, Suite 700
Chicago, IL 80603
Fax; 773.5853,1701

Michael Svanascini
Americaneagle.com, Inc,

1 S, Northwest Highway, 5™ Floor
Park Ridge, llinois 60088

IF TO VENDOR:

25. Right_of Entry: Vendor, and any of its Staff supplying Services
shall be permitted to enter upon @ school site in connection with the
supply of the Services hereunder, subject to the terms and conditions
containad herein and those rules established by the Board, Vendor shall
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provide advance notice to the Board whenever applicable, of any such
intended entry. Consent to enter upon a school site given by the Board
shall not create, nor be deemed to imply, the creation of any additional
responsibilitizs on the part of the Board. Vendor shall use, and shall
cause each of its Statf to use, the highest degree of care when entering
upan any property ownad by the Board in connection with the supply of
the Services. In the case of any property owned by the Board, or
property owned by and leased fram the Board, Vendor shall comply and
shall cause sach of its Staff, to comply with any and all inslructions and
requiramants of Board or authorized Board representative for the use of
such property. Any and alt clalms, suits or judgments, cosis, or
expensas, including, but not limited to, reasonable attorneys fees, arising
from, by reason of, or in connection with any such entries shall be
treated in accordance with the applicable terms and conditions of this
Agreement including without limitation the indemmnification provisions
contained in this Agreemant.

26. Non-Discrimipation: It shall be an unlawful employment practice
for Vendor or any of its subconiractars to fail or refuse to hire or to
discharge any individual, or otherwise to discriminate against any
individual with respect fo compensation, or other terms, conditions, or
privileges of employment, because of such individuals race, calor,
ancestry, religion, sex, sexual orlentation, age, disability, merital status,
parental status, military discharge status or national origin; or to limit,
segregate, or classify employees or applicants for employment in any
way that would deprive or tend to deprive any individual from equal
employment opporfunities or otherwise adversely affect an individual's
status as an employes because of such individual's race, color, ancestry,
religion, sex, sexual orientation, age, disability, marital status, parental
status, milltary dlscharge status or national origin, At all times, Vendor
shall remain in compliance with, but not limited to: the Civil Rights Act of
1964, 42 U.S.C.A. §2000a, ef seq., as amended; the Age Discrimination
in Employiment Act, 28 US.CA. §621, ef seq., Seclion 504 of the
Rehabilitation Act of 1673, 29 U.S.C.A. §701, of s2q; as amended; the
Americans with Disabillles Act, 42 US.CA. §12101, &f seg.; the
Individuals with Disabilitles Education Act, 20 U.§.C.A, §1400 et seg,, as
amended; the L Human Rights Act, 775 ILCS 5/1-101, et seq. as
amended; the IL School Code, 105 ILCS S/1-1 ¢ seq.; the IL Puhlic
Warks Employmient Discrimination Act, 775 ILCS 10/0.01 ef seq.; and
ihe Chicago Human Rights Ordinance, ch. 2-160 of the Municipal Code
of Chicago, and all other applicable federal statutes, regulations and
other jaws,

27. Entlire Agreement and Amendment: This Agreement, including
all exhibits attached to it and incorporated into it, constitutes the entire
agreement of the parties with respect to the matters contained herein.
All attachied exhibits are incarporated into and made a part of this
Agreement. No modification of or amendment te this Agreement shall be
effective unless such madification or amendment is in writing and signed
by both parties hereto. Any prior agreements or represantations, either
written or orzal, relating to the subject matter of this Agreamant are of no
force or effect.

28 Gaoverning Law: This Agreement shall be governed as to
performance and interpretation in accordance with the laws of the State
of llinois. Vender irrevocably submits itself to the original jurlsdiction of
those courts located in the County of Cook, State of llinois, with regard
te any controversy arising out, ar relating to, of in any way cornceming
the execution ar perfermance of this Agreement. Vendor agrees that
service of process on Vendor may be made, at the option of the Board,
by either registered or certified mail ta the addrese and to the person set
forth in the Natice Pravision of this Agreement, to such other address or
person as may be designated by Vendor in writing, to the office actually
maintained by Vendor or by personal delivery an any officer, director or
managing or general agent of Yendar. If any action is brought by Vendor
against the Board concerning this Agreement, the action shall only be
braught in those courts located within the Caunty of Cook, State of
{linois,

26. Continuing Obligation To Perform: In the evenl of any dispute
between Vendor and the Board, Vendor shali expeditiously and dillgently

proceed with the performance of all of its obligations under this
Agreement with a reservation of all rights and remedies it may have
under or pursuant to this Agreement at law or in equity.

30. Conflict OF Interest; This Agreement is not legaliy binding on the
Board If entered into in violation of the provisions of 105 ILCS §/34-21.3,
which restricts the employment of, or the letting of contracts to, former
Board members within a one year periad following expiration or other
termination of their office.

31. Indgbtedness: Vendor agrees to comply with the Board's
Indebtedness Policy (96-0626-P03) as may be amended from time to
time, which is hereby incorporated by reference into and made a part of
this Agreement as fully set forth herein.

32. [nspector Genetal: Each party to this Agreement hereby
acknowledges that in accordance with 105 ILCS 5/34-13.1, the Inspector
General of the Chicago Board of Education has the authority to conduct
certain investigations and that the inspector General shall have access
to al information and personnel necessary to conduct those
invastigations.

33. Waiver: No delay or omission by the Board to exercise any right
hersunder shall be construed as a waiver of any such right and the
Board reserves the right to exercise any such right from time to lime and
as often as may be deemed expedient.

34, MMWBE Program: Vendor acknowledges that it is familiar with the
requirements of the Board's Remedial Pregram for Minarity and Women
Owned Business Enterprise Participation in Goods and Setvices
Contracts and agrees to comply with the provisions of such pragram.

35. Survival Severability: All express warranties, representations and
indemnifications made or given in this Agreement shall survive the
supply of Services by Vendor or the termination of this Agreement for
any reason. In the event that any one or tnore of the provisions
contained herein wlll for any reason be held to be unenforceable or
illegal, such provision will be severed; and the entire Agreemeant will not
fzil, but the balance of this Agreement will continue in full force and
effect. In such event, the paties agree to negotiate in good faith a
substitute enforceable and legal provision that most nearly effects the
intent of the parties in entering Into this Agreement.

36. Unjform Commercial _Gode: in the absence of a governing
provision under this Agreement or should any provision of this

Agreement be construed by a court of competend jurisdiction as vague,
unenforceable or fllegal and the perties are unable to agree on &
substifute enforceable and legai provigion, the corresponding provision of
the Unlformn Commercial Code, Article 2, shall apply.

37. Joint and Several Liability: | Vendor, or Its successors or
asslgns, if any, is comprised of move than one individual or other legal

entity (or @ combination thereo?); then, and in that event, each and every
obligation or undertaking herein stated to be fulfilled or performed by
Vendor shall be the joint and several obligation or undertaking of each
such individual or other lagal entity.

38, Debarment Policy. Vendor acknowledgas that, in supplying
Seyvices for the Board, Vendar shall not utilize any firms that have been
debarred from doing business with the Board under the Board's
Debarment Polioy and Procedures, 08-1247-PO1, as amended from Ume
to tme, if Vendor has engaged any firm ta supply Services that |s later
debarred, Vendor shall sever its relationship with that firm with respect to
supplying Services to the Board.
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IN WITNESS WHEREOF, the parlies hereto have caused this Agreement to be executed by their duly authorized representatives as of
the Effeciive Date.

THE BOARD OF EDUCATION Americaneagle.com, Inc.
OF THE CITY OF CHICAGO

By m gy AICLE4E2 STVANASG

Sebastien D& Tongeaux,

Chief Procurement Officer .
Signature; M W

Date___© 9/ 3)} 2012 Title:_&F/EES AP OT

CPOR# 12.0807-CPOR-1536 Date: J: /9‘7/ /-

Approved as to Jegal form

James\i:./ﬁebley.fseneral Coujsel

Attachpent:

Exhibit A: Scope of Services
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Exhibit A
{(AMERICAN EAGLE)
SCOPE OF SERVICES

Name of Program: Access and Enrofiment (OAE) Online Application
CPS Program Manager: Kathryn Ellis  Phone: 773-553- 3546 E-Mail: kmellis@cps.edu
CPS Project Manager: Brian Pool Phone: 773-553-3679 E-Mail: bdpool@cps.edu

Vendor Program Manager: Joanna Marrissey Phone: 847-629-0300
Email: Joanna.morrissey@americaneagle.com

CPOR: 12-0807-CPCR-1536

Vendor agrees that the services and deliverables (collectively, “Services") covered by this Scope of
Services shall be conducted pursuant to the terms and conditions of that Website Development,
implementation and Hosting Agreement (the “Agreement’), by and between americangagle.com. [nc.
(“Vendor" and the Board of Education of the City of Chicago (the "Board”), commonly known as the
Chicago Public Schocls or “CPS.” Defined temms used in this Scope of Services shall have the same
meanings as those ascribed to such terms in the Master Agreement.

Qverview;

The Board is initiating a project to bring its Office of Access and Enrolliment ('OAE”) high schoal
appilication and admissions screening process online as well as modifications fo the current online
application system. This online application system (‘Board Site”) will be utilized by various user groups
including parents of current CPS students and parents of prospective CPS students. Allowing for a high
school online application and admission screening process for OAE’s programs will help students and
parents to easily apply for these schools and programs. Beyond this, moving this process online will help
the Board and schoal administrators manage the application process, eliminate manual entry, and allow
on demand access o the status of the student or prospective students application to OAE programs.
Moreover, moving this application process online will allow the Board to create a more transparent
application process.

The CPS Office of Access and Enroliment (QAE) Cnline Application sclution for the Phase 3
implementation on November 150 2012 will meet the following requirements:

Functional Requirements {for parents of current CPS students and Prospective CPS Students)

 Parent Account

Parent sets up account with parent and child\children account information.

Generate PINM file\record. ’ '

Parent address is locked and cannot be changed unless by OAE.

System ensures no PIN duplication.

Account remains open until OAE detennines the cycle is complete (mid-June of each
year).

o 000C¢

» OAE Online Application for Selective Enroliment (SE), Selective Enrollment Elemeantary (SEES),
Magnet \ Magnet Cluster \ Open Enroliment Elementary Schools (MES) , Magnet and Magnet
Program High Schools (MHS), intemnational Baccalaureate (IB) ,CTE {Career in Technical
Education) and Military Academies.

10
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o User D, Password and PIN Prompt.
For Spanish speakers, provide a PDF of the Spanish paper form.
o Populate with appropriate options- schools and programs based on student’s grade level
{rules to be provided by CPS).
o Identify entry errors in the application. First, the validation s limited to field character and
spacing only. (For example: Zip Code should be numeric and § digits). Second, the zip
code is validated against address entered.
Save Application: Parent may save data without submitting.
Reenter Application: Parent may reenter application using User |D, Password.
Display a recap of the appfication and allow print prior io Submit.
Cancel Application.
Submit Application. Upen submission, parent is locked out of application.
Send Email Confirmation to parent
Data Extracts
« SE, SEES, IB, MES, MHS, Military and CTE (7 daily data interface files).
= Parent accounts / PIN (1 daily data interface file).
=  Addresses for geo-coding (1 daily data interface file).
o Display three years of aclive datq; after three years, archive to retrievable offline
retention.
s Solution has a start date and end date for each year's application submission cycle. A
static message should be displayed at the end of the cycle.

o

[ 2 e v B o R o IR o B ¢

Addition of Registration/Admissions Screening System
o CPS would send letters with unigue cede/PIN to qualified students.
o Parents/Students would login with unique code.
o Upon login parents can select from testing and info sessions. Testing and infa sessions would
be displayed in a calendar/registration system. This would be a 'shopping cart’ approach where
the user could add more than one event.
L L The Admin panel would need to allow for the export of registrants by school.
L L CPS will upload data for Child’s efigibility for programs. (Provided via export from 3rd
party vender). NOTE: Integration is not included in this SOW.

Modifications to Application System
o Appfications will be modified into 1 application for all High School programs.

The application will allot far the following High School types:
Charter Schools

Contact

CTE Military

Selective Enroliment

IB

Magnet

o The application will allow for a ranking of the High Schools applied for.
L L# of choices is TBD.
L L 350 Total Programs.

o Locations of high schools will need to display on a map, much like current system.
o Application must allow for denoting siblings.
OAE Central Administration

o Search and display student application{g).

o Update Application.

o Capture and display audit trall of all application data updates, in case of future legal
challenge by parent.

11
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o Display and report siatistics.
Technical and Service Requirements

« User Interface

o The solution will have a browser-based user interface. No client software will be required
an user machines.

o The solution will work with and be tested on Intemet Explorer 6.0 or above, Firefox,
Chrome, and Safari browsers.

o The solution will be built in accordance to the Web Accessibility Guidelines provided by
the W3GC and should be easily accessible 1o the novice and experienced Internet user.

o The solution will meet all federally-mandated access requiremenis for ADA (Americans
with Disabilities Act) adopted under section 508 (1194.21-Software applications and
cperating systems 81194.22- Web-based intranet and internet information and
applications).

» Data Interface: The scope of the project includes creating a data interface that wil be provided
on request to the existing back-end Filemaker Pro system. This will be a comma-delimited (or
similar flat file) format. The fields and formats will be driven by the back-end system and a list will
be provided to Americaneagle.com.

» Hosting
o 24 x 7 99.95% availability during hosting period, except for mutually-agreed,
prescheduled maintenance window. Vendor to provide monthly reports of availability and
outages.
o Vendor will establish infrastructure and backup schedule, including redundancy and
offsite backups, to ensure availability requirements.
o In case of disaster, system will be available within 24 hours,
Offline archive data wili be able to be brought online with 48 hour notice (future).
o Must meet CPS security standards:
= Secure socket layer technology (HTTPS).
= CPS confidential data will be protected by 128 bit encryption or higher. CPS
confidential data includes, but is not limited to, all student-identifiable data and
User IDs and Passwords.
o No use of data supplied by the Board by Vendor is permitted other than for support and
testing of solution.
o Weekly database backups will be provided to CPS during application cycle.

o

»  Access

o Access to the online solution will be restricted to authorized users

o For CPS staff, user authenticalion using CPS Microsoft Active Directory.

+ The solution will include user roles with differentiated authorization access, rights,
and privileges which should include (in order of broadest to narrowest rights):
o District technical administrator

QAE administrator
School administrator
Parents
Other rolas as determined during sclution development, if any

0000

« Data Management
o Data interfaces will be in a standard format (e.g., Excel or cormmon flat files) and
approved by the Board’s Project Manager.
o Data interfaces with confidential data will be transmitted securely (.g., secure FTP).

» Support and Maintenance
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o Vendor toll-free line to live technical support for CPS administrators 7 am - 6 pm C8T or
of similar hours.

o OAE Online Applicafion will be developed in a Microsoft ASP.NET platform with Micresoft
$Ql. database.

o Vendor services provided by monthly accruable maintenance hours will be prioritized and
approved in advance by the Board's Project Manager,

Deliverables

. ® & & B ®

Mock screen shots/ prototype for parent usability testing.
Tested Board Site that meets the functional requirements required under this Agreement.
Programming Code for the Board Site and instructions for set-up, if CPS elects to install and host
in-house after the contract period.
Hosting of the Board Site and monthly availability report.
Load Test at full potential peak load.
Al the close of the application cycle, display a static message when the URL is accessed.
Technical support and maintenance.
Weekly database backups.
Project Management
o Project Plan, Issue Log, Change Log.
o Writien weekly status reporis during development cycle (7/15/2010- 10/1 572010Q).
o Periodic meetings with Vendor Account Manager to report review and address
implementation issues.

Graphic Design Strategy: Americaneagle.com will work with the existing graphic design of
https://apply.cps.edu. However, some graphic considerations will need to be taken for the “Select
Schocls” option cited in the Scope Document.

Application Additions to hitps:/fapply.cps.edu
Enhancements to hitps:/fapply.cps.edu

Testing: A series of tests will be conducted by Americaneagle.com in three phases:
o The programmer who creates the site will test his own work.

o From there, the project manager will then begin their testing. Their testing involves verifying that
each of the sites main functions are working correctly, that all aspects of the project plan are
functioning on the site and that all areas of the site have a user friendly interface.

o After the site goes to beta and the client has had a chance to critique the work and make their
first round of changes, Americaneagle.com alerts the quality control team to review the details of
the site. The quality control team uses a customized test plan to test each field and function of the
site looking for bugs, errors, broken links, and missing or incorrect information. In addition the
quality control team tests basic compliance to browser rules and testing for issues that can arise
by seldom used browsers, After the programmer fixes the issues reported, each issue is retested
by the qualily control personnel for finat verification.

Training: Americaneagle.comn will provide CPS with one half-day training session prior to the
launch of the new website. This will be conducted via Web demo, at Americaneagie.com offices,
or at the CPS office, whichever is preferred. Additional training can be provided within your
retainer hours or via a separate proposal; however, it is worth noting that the training sessions we
provide clients like CPS are typically very adequate. This is due to the fact that the interface is
developed to mimic word-processing software and is replete with intuitive prompts.

13
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« Launch: Americaneagle.com will launch the website on the current server. However, CPS can
also host in house if desired.

+ Content Submission/ Collection of Information: All content and files such as copy,
photographs, and branding materials should be delivered to Americaneagle.com in digital format

(MS Word, MS Excel, JPEG, etc.) at the outset of this project, This will conserve development
fime and ensure the wehsite is completed on schedule.

Performance Milestone /Deliverable Schedule:

This schedule assumes a contract is in place by August 27, 2012,

Step Task/Deliverable Cost Phase Time
Description

Project Planning & Kick Off Meeting, $10,000 Completed by

Consuitation Caonsultation, Additional 910112,
Meetings, Project Plan

Graphic Design Graphic Mock Ups $5,000 Completed by

9/24/12.
Registration& Americaneagle.com will $43,000 Completed by
Enhancements to Phase 1 | work with CPS OAE on the 9/28/12.

development of the
enhancements to the
hitps:/fapply.cps.edu
websitefonline gpplication.
The project includes a
registration component for
registering for school
evenis and testing, as well
as modifications to the
current system, including
combining all High School
Applications into one core
application. Please see
Outline of Additions and
Enhancements below for
full project details.

Testing Testing of application $4,000 Completed by
10/10/12.

Training Training session on CMS $1,500 Completed by
10/16/12.

Completion of Planning, Beta Site Live (secure $1,500 Completed by

Graphics, Additions, password protected), 10/20M12.

Enhancements, Testing, training completed.

and Launch,

Site set to full functionality. NA Completed by
111412,

HOSTING:

3 1 Dedicated Weh Server
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= 1 Dedicated Sql Server

HOSTING FEES:

October-lanuary $1,450.00/Month
February-September $400.00/Month
Total Annual Hosting Fees $9,000.00

“Payments are subject to completion and acceptance by the Board of the applicable Deliver
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