QE_HNARE UCENSE AND SERVICES AGREEME ENT
: ' [Equal Leval Inc]

. This SOFTWARE LICENSE and SERVICES AGREEMENT (‘Agre-ement"] is entered into as of
the 21 dayof.., . 2013 {*Effeclive Date’} by and between the Board of Education of the
‘City -of Chicago, a hudy polmc and corporate commonly known as the. Chmago ‘Public Schools {the
"Board” or "CPST) and Equak Leval Inc. (Mendor ).

RECGITALS - _
A, Vendor des:res to pmwde a soﬂware and, support sewst to the Board, and the Bnard

mndrhons that foliow; and
B. Vendor has demanstrated that it has the requisite knowledge, Skill, expefience and other

.remuroes nece.gsary o provide the soﬁware and suppoit services 10 1he Board

- 'NOW, THEREFORE, in consldaralian of the fcregmng and the mutual cwemmis contained berein, the
parties heréby afreé as {oliows:

" 4: Incorporation of Recita
01_' thls Aureemeni.

r-4 Qg!!ﬂitin ns:

: The miatters recited. above are hereby incorporated into and made a:part

: -have the nght. as parl of the hcense granted herem 10 make as ‘many addltlona! topies of the
Documenlahon as it may c!eem necessan; B

. B.°Software™ mears the software ndemlﬁad in Exbibit A, hosted and maintained by Vendor, and
a &ece.(ssib!e to the Board vig the Intemei ------

tha Effectlve Daie and
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or a CPS facliity. Any and ali deliveries made to a Chicage Public School shali ocour
hetweeon the hows of 8:00 a.m. - 2;30 p.m. and the Vendor shall advise carrier of this
restriciion. 1t is underslood and agreed that the Board shall have no liabifty for any
insurenice charges, and that frejght charges shali be limited to those specified i this
Agreement. The risk ‘of loss and damage to Products ordered by the Board shall pass to

* the Board only aftér défivory to the destination dasignated by the Board. Time js of the
essence 10 the defivery of all Products ordered hereunder.

i Inspection and Out-Of-Box Failures: The Board reserves the right to inspect all
Products and to perform any est the Board deems necessary o adequately demonstrate

*thal the Products maét all of the specifications, as more particulaily described in Exhibit

A, Products which do not conform to the specifications 'or that are otfterwise damaged
must either, at the Soards discretion, be retrieved by Vendor:(at Vénder's expenss) for
replacement at no charge 1o the Board, or the Board may cancel that portion of the

. perchase order ielating to the nonconforming Products. &t o charge to the Board. The
warranly penod for-any Product replaced pursiani to this Section shail be two {2 years
fram the date the replaced Product is received.by the Board, uniess othenwise Indicated
in the Specifications in Exhibit A.

i Wamanty: Vendor hareby warrants that all Products hirhished hercunder shail be new
and ‘conform fo the specifications in Exhibit A. The Products shall be of merchantable
fuality and in good working order, and shall be free from defects in material,
workmanship and d33|gn for a perod of three years from date of recelpt iof:shipment
unless otherwiss siated in Exhibit A. The warranly shall further cover accidel Nage

damage
- vapair or replacement of fhe Products for a period of three years. The Board shall have
the ‘option to require Vendor to repair of replkice defective Products withut. charge or
‘expense, or to reject any defective Products and otiain & full refund or credit for any

" . pavment therefore, Repaired Products, excluding out-of-hox. failures that are covered in
Section jii, shall be warranted for a minimum period of six (8} Tronths, frmn completmn of
repairs or the remajrider of the Product’s original warranty, whichever is longer. Vendor
shall be responsible for tianspartation charges for all waranty shipments. This warranty
shall suvive mspectlon ancaptanee, paymenl and exp ration” or’ ‘terminaticn of this
‘Agreement. 'nufaoturer's name,
the schooi’s |

Boal'd

-._5 gg[agnngl, _Vendnr agne __s 'to assrgn and maintain dunng lha tenn uf 1ms A_greemant and -any
: . y " p'_"priate

eded, quélified and 'a55|gned to perform the Services. If the Board detem
n_y_employee subcontractor or other person providing Services hereunder for the Vendor
g in accordance with the performanca standards or.other requirements, of ©
I__have the right to. dlrec:l the Vendor to rermave thal person from perten ing |

A Com@ssllo The tntal maximum compensation payable (o Vendor pursuarit 1o this Agreement

' ed Sixty Eight Thousand Five Hurdred and 007100 Dollars ($68,500) (Total Maximum
__j") Thie Board shall niot reirbiirse’ Vendor for any expenses. Vendor 1s not enfitled o any
fIs'the Board obligated to- pay Vender any amount solely by viilue -of entering into this
In the event of early termination of this Agreement, the Board shigll only bé obligated to pay
ferad up to the date of terminalion. In no event shall the Board be liable for the cost of

formed. after the erre;' Ve termmahon ar exp!raﬁon date of tms Agreemem Vendor shall be

r'(h in EKIJMI.Q {“Pncmg') i Uendor ovamharges I addition o all other remedies, the
b entified o a refund in the amount of the overcharge, plus mtmst st the rate of 3% per
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month from the date the overcharge was paid by ihe Boand until the date refund is made. The Board has
-thé right to offsst any overcharge against-any amounis chie' to Véndor under this or any other. Agresmenl
belween Vendor and the Board.

B. Purchase Orders: Crders must b on !he Board’s Standand Purchasa Order Form {PO"). The
pre-pnnled ierms and conditions found on the. PO shall apply. to the exteril:that ‘such terms supplement
- and are. nnt inconsistent w:th the tems and mndltmns nuntained in 1h|«; Agreemem, Ris understuod and

Semuea wrthmrt a val:d purchase orﬂer Ven:im shall not be entitied tu recewe auy payment for such
Semces .

valid purchase Ofdel' number, itemized descnptmn of the Sewlces rendered date the Services were
rendered, date the materials were delivered, invoice date, and invoice _amoum Invoices shall be
submitted in a timely manner. The final involce shall be submitted n later than ninety (30) days after the
exp:ratmn or termina!lon of this Agreemem 1 Vendﬂl' has more than one oontract ‘with the Board

courge of business after receapt of invoices and aff supportmg dncumenlatlon necessary for 1ha Boan:! to
venfy the Sérvices provlded under this Agreemem :

A Llcense Vendor hereby grants io the Board a non-exclusive perpeiual Worldwlde
' > Agre:

E._________&._Q&GFNISSJDIG Board Actl Noln_lng in this ‘@.egt!on ._s.ha.!.! pf.w.eﬂl _lh?»_._BDa_fd, liﬁ ﬁmp!mfs and
represenlatives from: B '

: i sharing repons and. data generated from the Vendor’s Serwces with other Veridors of the
Boand and .

mplemamalion Services for lhe “Software 56 that it IS accessible through the Board's oomputer
-workslamns .

_‘_ﬂﬂiﬂﬂﬁﬁi Véndor éha]l pr'ovtde a usemiame énd paéssword for eédt'licensed user. of the

F soﬁwara Sugp_gn Va»nclor shall provlde ‘the malntananca and supp:m Services m me Board as
gescribed in Agreement,

G. COnirniImg Agreem ent ~“The Board sha!l nol be bound by the telms and conddicns eantamed m
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ferms and conditions null and void and are nol binding on the Board. Rather, Vendor acknowledges and

agrees that the 1erms and conditions of this Agreement reprasent the pnlire agreement of the parties for

the Services. No additional terms or conditions shall apply to the Board dnless a written amendment o
. ﬂ'IIS Agreemeul is mal:le and sbned by both parfies and e Boand's Genaral Cuunsel

: capabil‘ty of maklng the Sof(ware accessible by the Boarvd thraugn a secure online means ‘set. forth by
Vendor and approved by ihe Board's Chief Information Officer (:CI07); and related materials, facilities and
services, in order to host the Software and the Board Data (as further described in the exhibis) and o
ctherwise make the Software and the Board' data accessible on demand by the Board's designated users
“{collestively, the "Hosting Sewrces") The Hosting Seivices shal[ be included inthe terrn "Services” as that
' 't!ie_.._ 78 eiﬁ_nect and used h_en_am‘

ompallbxﬁtg and Data 5 yg Vendor shall ‘ensure ihat the, Hostmg S&Wices alluws data to flow

o apprwed or neoommended by Vendor fnr use hy lhe Board in cnnnaactmn wﬁh the Soﬂware and
Senvices, be fully compatibie with, and must not materially and adversely’ “affect; or be meterzlly and
adversely affected by, each other of the other hardware, software, equlpment network conmponents;
systems, services, and other resources that™ are owned or leased by, or licensed to, the Board
) (mnaclrvely. the “anrd Resourcas'} At all l:mes Vendor must conperaie and wurk 85 mquesled vnth

li with the Board Resnumes in the Bnafd's Bnvironment and the [q{egfatmn and
-mierfacmg of: the SENIOBS of 5uch aother semce pmwders with the Soﬂware and Services;

v Provldlng Teasonable access 1o and use of the Sofiware and Samloes and

_w._Performing other reasonable necessary tasks in conpection with the Soﬂware and Semces in
order tu aeoompllsh lhe foregoing activities described in this sem:on

In the event of any dispute between the parties as to whelher & perticular service or function falls within
lha sco  of sarvices fo be pmwded by the Eloard’s ihlrd-palt service prowdei‘s g by Ihe Board ltselt)
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'a smndards of Perfunnggce- Vendor shall devote, and shall cause all ar its staff end suhcunhacloxs,

to- Aséure the fmost efféctive and efﬁcaent supply of Services and shall utilize, as tequired by aw or by this
Agreemeri, professionals licensed to practice in the State of Illincis in the apphcable pfoiesslon Vendor
: use efficient business administration methods and supply the Services in the bast way and. in the

"eaq:edhlous and eco_n mlcal menner cons:slem Wllh the besl_ uuerests of lhe Boar_d 80 a8 o assure.

or has dovess fo valuakle or mnﬁdenhai information or feconds of the E!oard that wllh mspecl 1% that
. informalien, Vendor agrees to be held to the standard of care of a ﬁduciary Any review, approval,
acce;}tanca of Services or deliverables or payment for any of the Sesvices' by the Board does’ not relieve
Vender of ils_respongibility for the professional skill, care, and technical accuracy of its Services and
_ ‘deliverables, ‘Vendor shall remain resporisibie for the professitnal and tectinical acouracy of all Services,

Inclucﬁng any delwerab!es fumished, whether by Vendors oF its subcontractors or-others on its behalf.

ggents of p_@ ault: Events of defailt (“Events cf Defaull“} inclide, bul are not Iirnited to, any of the
] followmg o

A, Any malerial mlsrepmsentatmn by Vendor i the mducement af the Auneemem orthe. pmuismn of
Services;

B - Breach of any agreernem rep'resemalion or warranty'made h’y Vehdﬂr in fhe-hgmgm_e_n_l;

: iii. Fallune to supply any purtaon of lhe Semcea hemn at lhe hme fxed for performance and in the
manner speclﬁed herain; .

v. Failure o supply the: Sevices in 3 manner. saﬁsfac:ory 1o the Board -or mabuhiy to 5upply the
Bervices sailsfamoniy as a result of msolvency or ﬁllng for bankmptcy,

: falllng to et the scope of Services. wrlhin a reasonabie tlme,

vii. Discontinuance of the supply of the Services for reasonis fiot beynnd Vendors reasonable
“control; ar

'conoemng insurance and nondiscnmmalton and any olher aﬂs spec:ﬁcally and. expmssl)' stated in t!ns
: -Agre _em mnstululmg an evens of clefault
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calandar days after notice; Vendor fails to commaence. and continue diligent efforls 1o cure in the sole
‘opinion.of the Board, iy permiit the Board fo-deciare Vender in defaull Whsther o aedare Vendor in
‘default is within the Sole discretion of the Chief Purchasing Officer. Written notification of an intention of
the Chief Pirchasing Officer to terminate this Agreement, in-whole or in part, shall be provided and shall
be final aind effective upon Vendor's Teceipt of such notice. Upan the giving of such notice as provided in
ihis Agregment, the Board may invoke gny of ali of the following remedies: -

" A. The right to take over and complete the supply of Seivicss or any part thereof, by contracl or
othierwise as agent for and at tha cost of Vendor either directly or through olhess. Vendor shall be fiable to
the Board for.any excess costs incuired by the Board. Any amotint due Vendor under tils Agreemer '
rd may be offset against ampurits ¢laimed dus by the

any other agreament Vendor may hava with the &
- Board; - '
~ ‘B. Therightio terminate this Agreement, in whole ar in part, as fo any or all of the Services yet 1o be
~ supplied effective-at 2 time ‘specified by the Board; ' - '

G. The right to suspend the supply-of Services during the fileen (15) day cure period If the defauit
resuits from Vendor's ‘action or feilure to act.which affects the safety or welfare of students or Board staff;

“:B: The right 1o Specific performance; an injunclion or any-other appropriate equitable remedy;

E. The right to receive from Vendor any and il damages incumed as a resull dr in sonsaquence of
@ Event of Defeut; ' . _ D
F. The right to money damages; and

G. The right to ose sn Event of Default a8 a basis to deém Veridor non-responsible in future
contracts to be awandéd by the Boarl, :

Thé Boaid may eled not 1o detlare Vendor in default or fo terminale ihis Agreement The parties

ackrowletige that this pravision is solaly for.the benefit of the Board and that ¥f the Board permits Vendor

to continue ta supply the Services despite one of more Events of Defaut, Vendor shall in no way be
velieved of any responsibilities, duties or obligations under this Agreement nor shall the Board walve of

relinguish asty of fts rights under this Agreement, at law, equity or statute.

The remadics under the terms of this Agreement are not intended to be exelusive of any other remedies

but esch and every & _ on 1o any other
semedies, existing now o hereafter, at law, in Squily or by statute. No. delay o 1 {0 exergise any
right ar power accruing upon any Event of Defaull shall be constried as & walver of any Evenl of Default

provided, but each and every ‘such remedy ‘shall bé cumulalive and shall be in addii

or acquiéscence-théreto, and every such fight and jpower may be exercised from tme to time and as
often ‘as may be deemed expedient. o
14; Bérly Tempipation. Suspension of Product Delivery: The Board may ferminete this Agresment in

whole or in pait, wilkiout cause upon thirly (30) days weitten notice:
After natice is‘received, Vendor irust restrictits activities and those of its subcoritractors, to winding down

any repofts, analyses, or olher dctivities previously begun.
Vendor must iglide in its contracts with Suticontractors and an «earty termination provision. In form and
subsiance equivalent 1o this early tetmination provision lo preverit claims agsinst the Board asising from

. termiination of subcentracts after the early ternination of this Agréement.

Vendor shall not be entitied to make any early termination claims against the Board resulting. from any
. subcontractor's claims against Vendor or ine Hoard to the extentinconsistent with this provision.

Thie Board may, upon fiteen (15) calendar day's waitten notice, reguest that Vendor suspend supplying
Services in whote of part, Vendor shall prompily resume Supplying Services upon-written notice from the
Board and_ipon such equitable extenston of fime s may be mutually
Board and Vendor. Responsibility for any addition 500 8)

result of remobiization shall bie defermined by Mmutual agreement of the pafties,

agreed upon, in writing, by the
aciually incurred by Vendor as a
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12. Assiapment: This Agreement shall be binding on the parties and their respective successors and
assigns, provided however, that Vender may not assign this Agreement or any obligations imposed
heraunder without the prior written consant of the Boamd.

13 Q_o,_uﬂggng_a_!_lgjﬂ_natmn, Disgemination. of In{_o_g_gggg, Qymefshig, Supvival: For pur'pGS'(as of
this Section 13 and subsections A through J, the term "Work Product® shall exclude ¢ any and &l {i) third
‘party mtelleduai prOperty and (‘) pre-exnstlng Vendor |ntellec;wal property. that § is delivered to the Board as

'clellvered to the Boand by Vendor hersunder.

L A. Confidential Information: In perfonnance of this Agreemem Vendor may have access to or
receive certain information that is not generally kriown fo others, sich as employee olunteer, student, or
teacher data |nclud1ng but not limited to name, address, student identification fiumber, sacial Security
number, phong number, email address, gender, date of bith,. ethmc:ly, race, foster care siatus,
. disabilities, school, grade, grade point average, standardized lest scores, ISAT $60r6S, assessment data,
‘after school aclwrtles. highest grade completed, d:scaphne history, ciiminal history; free or reduced Junch
-quallﬂcallons hauslng -status, Income,. household income or paymll imonnauun (" __demlal

B D ﬁmmg on, gf lmjormaﬁon Vendor shall not dussemmate any Ccunf dential information to @ third
e pnor wnuen consent of the Basrcl \.-'endnr shall ot issue pubhcrly news releases or

sent bf lhe Board. if Vendoris presemed with 2 ‘réquest for doctiments by any administrative
y or with & subpaena duges fecum regarding any Confidential Information or Work Product which
may be m Vendors possession, Vendor shall lmmed:ately gwe notice {0 {he Board and lts GEmeral

not be cbllgated to withhold detivery of dacuments beyond lhe fime ondered by 3 cotrt of faw ar
_Bdministrative agency, unless the request for production 0r subpoena IS quashed or withdrawn, or the

. {ime to produce is otherwise extended. Vendor shall cause its personnel, staff & su_bconﬁ‘acturs if any.

to underieke the same obligations regarding confidentiality and dissemination of informalion as-agreed to
__by Vendor under thls Agreemenl

Bxclusmly be dearnsci “works for hire" wlmrn the meaning and purvlaw of the Unlted States copynght
Adt, 17°U.S.C. 101§ ot seq. To the extenl any Work Product does niot qualify es a “work fnr hire,” Vender

. Frocluct In all media throughout the world In perpetuity and all intel!aciual properly rights therem. free and
c!ear of any liens, claims, o ather encumbrances, to the fulles! extent permitied by law., Al inteliectual
property, Confidential Informatian and Work Product shall at all times be and remain the pmperty of the
oand Vendor_ shall axecula all dommenh and perform aII acls that the Board may nathesi m ordsr to

:pmpeuy ngh&s relafing to the Work Product
D Mgnﬁgg@@_jmﬂm Vendnr wananis and represenis that it shall not use the

mformatlon in perrmmmg the Sarvices regardlass of where Uendor obtained ihe third paﬂy Confidential
Informanon of pmpne‘tary information {even if the third paity Confi derial Inforfigtion or -proprietary
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information was prowded by the Board) unless Vendor has previously secared the appropriate

“authorization in writing fiom such third party. ' In-accordancs with the pravisions of ‘Section 18 of this
Agreemenl Vendor herieb'_\ir agrees fo indemmfy and !'lold harmless the Board agalnst any and all claims

' H Staff and Suncnmrac.tors Vendur agrees 1o causa lls persmnei staff and mhnomraclu_rs_ if any,
S undertake the same obﬁgaﬂons nf mnﬁdannalrly and uwnarshlp agreed 1o herem b)r Vengor.

. Freedom of Infcrmatlon Ad Vendor acknowledges that thls Agreemem_ and__ _alf ﬂocuments

'lhat thts Agreement is -subject tu reporlmg rer 1 :
. acknowiedges thst thig Agreement shall b pnsted onthe Board‘s Intemet webstte at Iﬂg w c@ gg

R ' ; fntie: ndoy: © Vendor represe:ﬁs -and warrants- tha1 the. fa!lowing
_he ffue and bon‘eci as of the eﬁ'ecl‘ ve ‘date of this’ Agreerheni and shaﬂ mnlmue 1o be’ true and

mg—t'-’rae Warkplaoe ha {liinois Sludanrt Recofds. ﬁ..lhe Famlly Educatwn
- Act. the Protection of Pupli Rights Act aid -any others felating to nor-discrimingl on Fur‘tha_r Vendor is
and shal remain in compfiance Wwith all Board policies and rofes, including but not imited 1o the GPS

©: Stident Travel Poﬁcy. a5 may be amended fmm fima 0 ume Board poficies-and.: rulw are -available at
- :http.rmm cps edu!
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- under 1h|s Agreemeni.
E Gratumes No payment, gratuity, ar offer of emplo:rmenl was rnade to of by Vendor. any of is

subGontractors, in retation to this. Agreement or as'an mducemem far: award of this Agreement. Vendor ls
rand shall remaln m ocmphanﬁe wdh all app!lcable anﬂ-kldd:rack taws and regulallons ' :

or control, and any such change 5hall be subject 16 Board apprmrai mc-h sha!l not be unreasonably
' wlihheld

G Background. Invasllgalmns ang Q mgjal Back,gmund Invegggait ns; - Vendor regresents and
) int-

of the cnmmai or drug offense .
. _enumerated under the Sex Offenider &

| (7} years of any bther felony under the Jaw
other slale ur agamsl the taws of the Unﬁed Siates _iha 'if comritted of attempted in theState of llinois,

f Méndor is an mdmdual \!endor represents and wsrrants that Ve 'dar s compﬂance 1
' '5134-1 8.5 of the Hiriois School Cote as from time to time amended o5 bees nvictad of the
ﬂensss enumerated merein Further, Vendor agrees fo submit 1o ‘the - . _

[t is unclerstoud “and agreed tha! Vendm‘s non-;
breach.of this Agreement, and the Board also w_ill i ]

“ Vendor remedies such non-cempliance to the, Bnard's reasonable
remetdly available under this Agreemem or by ¥aw;

H, Research_Actviti Reguests: Vendor ackmmiedges and agrees that in the event
Vendnr seeks to condudt research acﬂvﬁies In any Board school or use Board student déla for research
purposes, Venidor shall comply with the Board’s Research Study and Data Palicy (10- 0728»1?09) adopted
0

July 28, 2010, 2s may be amended from time 1a time, Vendor acknowledges and agrees that it may

begin nny fesearch- admhes or oblain data: for research' pur'p' thout 1he pﬂor writt_ n censent of




THIS AGREEMENT 'WILL BE POSTED ON THE CPS INTERNET WEBSITE

I. Ethics: No officer, agent of employee of the Board is or will be employed by NMendor o has or will
~have a financial interest, diractly or indirecily, in ihis Agreement or the compensaﬂon 1o be paid
‘hareundes except as may be permitted in writing by the Board's Ethics Policy adopted May : 25, 2011 {11-
‘0525 P0O2), as may be amended fram time 10 time, which policy is incorporated herein by reference as if
B quy set farth hersin;

' 'um:lef lhe Agreement

: Assament of Warranties. \J’endor ‘has'the right; file, and sbllﬂy 10. ass:gn and shigll assmn 10 the
: Bnand any third-parly warranties. concerning the Software. and samces prowcied umdeér this Agreement
from the software manufacturer 10 the Board; '

M.. Documentatlon Warranty: All Documeritation provided:to. the Board from Vendor: gonceming the
Software and Services shalt be kept current with the upgrades-of the: Soﬁware and Services;

nershnn Vendor is the owier of the Services and ‘Soltware nr o‘lhem:se has the right to grant
A the Board the License without violating any rights of any third party, and there is curently no actual or
o -threatened st by any such third parly ‘based on an allaged wolalion ef such nght by Vendor; '

plig _
softviare including updaies or new releases t such ha W_a , Y oty ; ;
interface with other programs as required, snd the Documentation sha mplmely and accarately reﬂect
the ‘operafion of the Software. ‘Vendor shail promptly dorract any. falliira of the Suftwaie 1o perform in

© - ‘accordance: ‘with the current published specifications 4nd. Documentation. bist in no case shell the failure be
- "fnced |n Iess lhan five {5} buslness days,

Venclor shal! use commercia!ly reasnnable besl efrorls to ensure that

wrsions uf the Scﬁware free of cornputer Vinisas,

_ _.ﬂgt f_\ger Program. Vendor shall not, directly or mmugh & third parly, knowingly remove, alter,
nha' 3¢ of inferface with the SOﬁware or any other program for the' purpose of prevenﬂng the ‘Board from

_ .Soﬂware.
© T, Piohibited Acts: Whthin the three (3) years prior to the #ffective date of thns Agreeme_ni Vendur or

any of its members i ajoint. venture or a limited liability company; or any ofits or their respoctive officers,

directors, shareholders, members, managers, other officials, agents of ‘empkyees () have not been

_ mnwcted -.if btibery of attempting to bribs 2 public officer or employee of any public enlrty and (i} have
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not been conmaad of agréeing or colluding among contractors o prospective contraciars in restraint of
trade, including b:dnﬁggmg or bid-rotating, as those terms are defined under the llinois Criminal Code,
and -

U. Wamanty of Tiie: The Services are freg and clear from all liens, conliacts, chattel morigages or
other encumbrances; that Vendor has the lawfu! right to dispose of and sgll the Services and that Vendor
_ shall warrant and defend #stitle agamst all glaims.

' 15.- !ndegendent Contractor: Itis un_ders‘ln_ud and agreed that the relationship of Vendor to the Board.is
and shall continue 1o be that of an independent coniractor and neither Vendor nor sry of Vendor's Staff
shall ha en_lrlleﬂ to recewe Buard employee benefits. Il is further understood and agreed lhat the Board

' ‘Fed

lllty of Vendnr Vendor
or_agents of tha Board

. Vendor shall provide the Buard with a_ valid. taxpayer idenliﬁcaﬁoh it

ntemal Revenue Code, including, but not limited fo, & Soclal Securlty N
[demjf cation Number

Ilmﬂaﬁon costs and atiomey fees ansmg out of, or relatmg to, any and &l clanms “ens, damages
blrgauons acﬂons suits, judgmenlﬁ, seﬂlements or causes of aclmn of every kmd naiure and characier

R -of acﬁcn debt or !labllity (Inuudlng reasnnahm aﬂnmeys fees and expenses) that th :
‘misappropriates,’ or otherwise violates any .intelleciual propery (patent, copyright,
trademark) nghls of a third party.

y exp_e ses nsmg hereundar In 2
action __'u'endor shall. at Els uwn

~To the extend pmmlsslbie by faw, Vendur waives any limits io the amount of its obl:gations te defend,

indémnify, hold Rammless, or contribute to any stims due under any | losses, including any. claim by any
- -employee of Vendor that may be subject to the Workers. Gﬂmpensalsen Act, 820 ILGB 305/1 et seq. or
- any other related law or judicial decision (s ch as Kofecki v. Cyclops Wei'dfng corporau 146 11, 2nd
155 (1991)). The Board, howover, does not walve any limitations it may have on its Hability under the

[linois Workers Compensation Act, the Hinois Peasion Code. any gther statate of judicial decision
The indemnities set forth hierein shall suivive the _e;__cp_trgﬂon or lenriination of this Agreemetit.
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17, Nouid jability of Board Officials: Vendor agrees that no. Board member, smployee, agent, officer or
official shall be personally charged by Vendor; tts members if a joint venture or any- subcoriractors with
any liabllity or expense under the Agreement or be held personaliy liable under the Agreemert to Vendar,

l‘ls members ifa jmnt venlure ur any 5ubcnntracmrs

tate of | n«q _and rated'A Vli;'or bétler by Al M. Bestora comparébae ratmg service,
Ah Board satisfactory v nGe of Insurance_coveme_ and upon request,_ shal!

A Workers' mmpensaﬁon and Employers’ l_.:ab:_lr_ly Insurance: Workers’ Cmnpensatlon
Insuranoe affcrding workers‘ compensation berneﬁts for gl yees as reduired by. law 8 _mployers

rin‘g all employees who are.to prowde Services _under this Agt

eomplehun) and defense

~_Automablle Liablity Insura
wned, 1o d o hired) §

_ we 'Q and

: subjed 1o that nf me pnmary oovemge

: £ hAdditional lvsured. Vendor shell tave its General and /
pol‘cles-i_endorsed to provide that *the Board. of Education of the Ci

] . ‘and its wiembers, emploryaﬁ and agents and any other entity. as

"-.Board.-a

'tne Board".

e narfied -4 additionalinsured on a pnmary basis withoul recourse or qgh of contrit

: Rﬁk Management .
Board of Educauon of the City of cnicago
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125 8. Clark Street, 7th Floor
Chicago, l!llnois 60603

- Any failure of the: Board 10.demand oF recelve proof of insurance coverage shali not constitute a waiver of

' Vendurs obhgatlon lo btain the requlrad insurance The raoemi of any cemﬁcate do&s not cnnstmne

Any deductibles or. self-insured retentions on referenced insurance ‘coverage must be bome by Vendor.
Any- insurance of selfinsurance programs maintained by the Board of Education do not oonlribute with
instirance prowded bythe Vendor under this Agreement o

“The coverages and limils furnished by ‘endot in no-way limit the Vendor's liabllities and responsibiliiies

specified within his Agreement or by law. The requited insurance Is not limited by any limitations

expressed in the Indemnification Ianguage in this Agreement, if any. or any Iin'ntatlon that migtst be plaoed
on the indemnity in this Agreerment given as s matter of kaw.

“The Vandor agrees that insurers waive their rights of Subroga_liaon--against the Board.

Vendor mast register with the insurance certificate manitaring company desugnated by the Board and
~must maintain & current insurance certificate on file during the entire time of providing-sefvices to the

Board. The initial certificate monitoring company designated by Boarl is identified below. Vendor must

register and pay the annual monfitoring fee 10 the Insurance cartificale moniloring Company pricr to
performing services for the Board. The initial annual ‘monitoring fee is tureitly Twelve 007100 Dollars

($12 00) per year, butis subjec! 1o change

nitonig company. Tnsur ;
ine at the ﬂsdicaleﬂ wensﬂe esl_aplssn;ed

Topiary. A cations Inc, -
676 N LaSallé - Suite 230

go, IL 80854
_____ - (312) 494-5709

Email dsns@topnarycumm net

- Websﬂe for onfing regastrahan insurance cemﬁcate subrmssncms and annual fee paymenis. URL -
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A. Audit: Vendor shall fumish the Boardwith such information as may be réquésted relative 1o the
prograss, exacution and costs of supplying the Sarvices.. Vendor shall permit and cooperate in a pariadic
Vendorto mmply ir full and moperat& with the raguests of the Board or its agents shalf give lhe Board, in
' 'addituon to all other nghts and remedias hereunder the nghtto charge Vendcr farlhe cost of such audlt

same fight to inspect and audit said records as set fcrlh here.n

21, Notices: All notices requn'ed under this Agreement shall be‘in writing and sent to the addresses
and persons set forth below, or to such othér addresses as may be desgnated by & party i1 writing. All
notices stall be deemed. recewed when (i} delivered pérsonally, or (i} 3&8nt by conflimnéd telex-or facsimile
(fOIIOWEI:I by the actual document), or (i) one day after deposil with a ‘commercial exprass courier
g nexl da)' delwery, ‘with written verifi cation of receipt. Refusal to ageept’ dellvery has the same

IF TD THE BOARD Department of Pmcuremenl and Contracx‘;
Chicago. Public Schools .~
125 South Clark Streel 10“ Floor
Chlcagu L60E03
Aftn: Ravi Mangipudi

Copy to: James L. Bebley General Counsel
125 South (lark Street, Suite 700
Chicago, IL 60603
Fax; 713.553.1701

IFTQVENDOR: - Equalievel Inc

. : - 1 Research Gourt, Suite 450
Rockville, MD 20850 -
Atln: Giville Baitoy

2z, mm.g{_g_ty_ Vendor, and any of fts. Btaff supplying Sanrices s_hall_ be perrrutted to enter-Upan a
-sc!mnl site c'o'nne'éﬁon wﬂh the supply ¢ of lhe SaMues H r, subject fe thie terms ‘and conditions
stablish

all provide advance notice to the

Board or authorized Board represanta{we for the se of "such properly Any and all Qaims, suits or
judgments, costs, or expenses, including, but not fimited to, reasonabie attomeys fees, arising from, y
Teason of, or in conmection with any.such entiles shiall ba reated in accordance with the app!-c.ahle tenms
end conditions of this Agreement including without limitation the indemnification provisions mmamed in
this Agresment.

23 Non-Discimination: i shall be an unlawful employment practice for Vendor or any of its
sihcontractors to fail or refyse 1o hire or to discharge any individual, oF ‘otherwise to distriminate. agsinst
any Individual with respeci to compensation, or other ferms, ca ns, or pnvﬂeges of employment,
becauss of such individuaf's race, color, ancestry, religion, sex; sexual orientation, age, dl_SE_!l_l_]!t}_’ _marita!

slatus; parental siatus, miflitaly discharge status or natmnal oﬂgin, or o Hmit, segregate, or Glassify
employees or apphcants for employment in any way that wculd deprive ortend 1o depnve any Individual
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fiom equal employment opporiunities or otherwlse adversely affect an individusl's status as an empioyes
because of such individual's race, color, ancasty, refigion, sex, sexual ofientation, age; disability, manial
status, parental stetus, military discharge stafus or national origin, At all fimes, Vendor shail remain in
compliance -with, but Aol Bmiled to: the Civit Rights Act of 1964, 42 USCA §2000a, of seq, as
- -amended; the Age Discrimination in Employment Act, 28 US.C.A 8621, of Eefy: Saction 504 ‘ef the
-Rehabilitation Act of 1973, 26 U.S.C.A. §701, ‘ef seq’; as amended; the ‘Americans with Disabilties Act,

42 U:8.C.A, 12101, ef 5eq.7 the Individuals with Disabaktles Education Act, 20 U.S.C.A:§1400 et 564, 85

arnanaed the iL l-lurnan Rvgms Act, 775 ILCS 61- 101 er seq as ‘amended; the 1L SCI'IOOl Code 105

24- Entire Agregmgm and Amendmen Thss Agreemem Inclu.ding al exhiblts atlached woit and
mcorporated mto it, cnnshtutes the entire agreement of the parties w '

acsordance with ' ihe l&ws of the Siate of litinots.  Vendor [rrevocab!y Subrijts rtself 1o tha uragmal-
jurigdiction of thase counts located in the 60unty of Cook, State of Ainois, with regard 1o any controversy
arising oitt, of relating to, or in any way sonceming the -execation or performance of this Agreement.

Vendor-agrees that service of process on Vendor may be made, al-the aption. of the Board, by either

reglstered or cerified mail t6 the address and to the person set forth in the Notice Provision of this
-Agréement, to such other address or person as may be designated by Vendor in wiiling, to the office
actually mairdained by Vendor o by pérsonal delivery on any officer, director or managing or general
agent of Venddr. If any action is brought by Vendor against the Board oconcaring this Agresmeant, the
action shall only be bmughtln those cauits focated within the County of Cook, State of Ilingis.

26, Continuing Obiigation To Perform: in the event of any dispute between Vendor and the Board,
Vendor shall sxpeditiously and ditigently proceed with the perfomnance of all of s obligations under this

Agreemont with a reservation of all righ{s and remedies it may have under or pursuant to this Agreement
at'law or in equity.

27. Conflict OF Interest: This Agreement is not |egally binding o the Board if entered inta in
viotation of the provisions of 105 ILCS §/34-21.3, which restricts the employment of, or the [etting of
contracts to, former Board ‘members wllhln a one year period following explration or other termination of

their office,

28.  Indebtedness: Vendor agrées to comply with the Board's Indebtedness Policy (86-0626-P03)
a5 may bs amended fram fime to time, which Is hereby incorporated by reference mto and made a part of
this Agreamen! as fully set forth herem

29, nspector Geperal: Eachi paity to this Agreement hereby acknowledges thal in accondance wnh
105 ILGS 5/34-13.9, 1he tnspeclor General of the Chicago Board of Educatxon has the authomy to

.30. Watver: No delay oF omission by the Board ta exarcise any right hersunder shall be construed
as @ waiver of any suuh right and the Baard reserves tha right ta exercise any such Aght from time to time
and as ofien as may bz déemed expedient.

31.  Survival Severability: All express warmantics, representations and indemnifications made or
given in this Agreement shall survive the supply of Senvices by Vendor or the lermination of hls
Agreement for any reason. In the event thet any one or more of the provisions contained herain will for

any reason be held to be unenforceable or illegal, such provision will bs severed: and the entire
.Agreement wﬂl not fail, but the balance of this Agreement will continue in full foree and effect. In such
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event, the parties agree {0 negotiate in good faith a substilute anfomeable and Iegai provlsmn ihat mosl

: -neaﬂy effecls the intent of the-parties in entering into this Agreemem
32, Mﬂjﬂqbﬂ Veindor: acknowiedges that, In supplymg Seivices for the. Boam Vendor shall

not. utilize any firns. that have been debarred from doing business wilh the EBoard under the Board's
Debamment Poliey. and Erocedures, 08-1217-PO1, as amended from time 0 time, “If Vendor has engaged
-any firn 1o supply Sesvices that is later debarted, ‘Vendor shall sever ils telallonsmp wnlh that fim with

Tespect 1o supplying Services to-the Board.
' Force Ma "ure Neither parly shall mcul any Ilatuﬁty fcr any fallure to perfum‘l or de!ay m

[ Ilvered by {acsumi}e nr eledmmc means shall be oonmderad bind:ng for bath

parties:

 [Signature pege fo fallow]
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lN WtTNESS WHEREOF the. parties hereta hava carsed this Agreemenl 1o ke executed by their duly

THE BOARD OF EDUCGATION EQUAL LEVEL INC. -

- OF THE CITYOF CHICAGO

o o Okl A Borkey

Sebastlen De ]__ong_ aux
Chief Procurement Officer . ' : o
o ) | signatarer.

Aftachmets:

:E_xhibit A S:;o_pq of Services

Exhibit C: Pricing
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EXHIBIT A
BCOPE OF SERVICES

'Thls Scope of Services will be ‘conducted pursuant to the terms and cmdltmns of that Sofiware Lwense
and Seivices Agreement ("Agraement”) by and between Equal Level Jne. (Vendor®) and, The Board of
Education of the City of Chicago (the "Board™, commionly known as The Chicigo:-Public Schools "CPS").
I}et ned terms used in this Scope of Services will have the same meanmgs as thase ascribed to such

i& to bring mnreased wsb‘lily to all exteral Spend using punch{mtsand heisted mla!ogé.

i addition, the Vendor will deliver a sefi-service portal for CPS suppliers to rapidly develop and deploy
- punchouts,  Vendar will prowde the. following supporl slaff as part of the. implementation of this

eMarkelplace solution

Iret Golden — Project Managar

Bryan Way - Project Manager

Etidie Potocko — CTO

1. Vendor wil! enable the ability for a connection with Oracle [Procurement usmg ihe Oracle
Exohange connectmn type The vendor and CPS w:ll work togelher lo ensure that any ex[stmg

in’rc'grate ‘with the CPS eMaﬂcetplace sofution,
& A Successful integmtlen will not only- allow users shop and retur carls (imtlale shopping

4. Ability to bnng vﬁubilﬂy to CPS contracts lhrough the markelplaoe {search vendors and their
cornracis)




:.F°"'F'° @

. Ability to provide analytics on shopping behavior
. Provide intedligent search results basad onthe search crilerion = most retevant and price

. Ability in filier, compare, and manage shapping caris specific to CPS users

. Ability io pravide custom forms (free forn input capacrty) for sxmple professmnal service related

¥ publishing in produttion envirtriment)

THIS AGREEMENT WILL BE POSTED ON THE CPS INFERNET WEBSITE

Ability for CPS suppilers fo build punchouts within days using Magento software at no charge fo
both suppliers and CPE. Magento is a third party open source sofiware and Verdor will provide a
customized version of this software for CPS at no Gost.
o Aitomate vendor onboarding and managemenl of suppiier mformatuon through hosted
catalogs
Q Al:nllty for CPS supplier to contram with the Vendor 1o biild and rnamlam a punchout site

ar CPS administrator, the: content will be publlshed 10 the pmduclion environment

iletwis with GPS approved Inre'ﬂdt'.lr lists

DELIVERABLES:

. W2 20%: red
‘ Develop detsiled project implementation plen . ©; implementation plan
i including vendor fairs ; __and dates for vendor
"p[atforms and transiﬁon to brmg ad:llt_!onat : 4!1 2!2013 '
_. plat __m‘u) - 1o charge pmchouts i _ i
..... R SO o
: Cras_ie CES custom e-marketplace and. mngral_e_ 4HZ22013

existing punchéuts / calalogs with succesful : il
; inlegratlon t0 CPS Oracle iProcurement system to ; -'currenl CPS punchou!s
ensure CPE can support tha dalwery of appmved
purchasa orders via EDI and einail

!
1
Complete foundation huadmg ‘blocks for successful ; 411972013 CPS employees ready

[ train necessary CPS personne! 1T, admms and
: buyers) to transition the use of marketplace for N
1 hosting and management of supplier content with |

; : content placed on slaging environment prfnr o

e Vendor to provide llmc lrammg sessmns (onlmc}to

=
i
P

o Conducl Gpto Thiee vendor fairs nﬁ"er'm s @il | 1% ve i _
: =.- ( a'y arkshops as detaled in Exhibit C} to train hy 4!19!2013 ¥ for_GPS selecled
suppliers and deploy punchoits raal-time [target 81 1 &2 yendor | véndors
f least 20 punah outs for each sesslon). Expenses - , fair by b -

: 5!1512013
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Develop reports and dashboards for CPS - #a112/201% T Approved report
admlmstratam on shopping data irtelligence (done | .

thmugh secunng google analytics environment and !
; ensuring GPS administraiors gre trained fo use the |
same} :

T -Ongoing
{post go—!wa) _

thmuqh;Magentu_sofMare with presat templales

3
’
i
I.
'

_ argetAlle,
_approveci__by‘ CPS ! gppstgo-hve) e-marketplace

; Suppart 1o enahble punchmns ¢ hasted catélogs a5 T On-gomg

condiicled as Tiseded fo promoie the _:

_ eMarketplace selution _ :
-.'F"sﬂccessﬁmy ‘support and maintain the CPS 6- Ccmtract and
i markatplace for on-gcalng'odrilract'peﬂod o jdate :

plan aﬁnﬁ%}he remammg $62 500, L1} v.nll be pau:l on an annua['b 5i5

and mainienance of the eMarkmplace solutian. | : | s part
ice level metrics (Availability and Pmb!em Re ponseTrme} A L _: N

: tha q \_arte Iy perfonnance reviews.

A. Fully developed CPS’ e-Maiketplacs ith seam iess integration to Oratie
IPracurernent 10 -éhsure all exisltn,g prooesses [ncludlng EDlwark ﬁne and mlgraled
exlstmg punchouts / catalogs 1o tha marketp[ace

: dt'ténn excepﬁng the 55 000
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paid for the implementation of the project during the 1% year of the contrect.
4. OUTCOMES: Befow are the olfcomis expecied from the implementation of this solution:

»  Successiul mplementahon of CPS eMarketplace solution mugraimg all ex:shng punchcutsf
catalogs

» SelfService platform with templates, instructions, and training matenals to rapldly cveale and
deploy punchcuts for CPS Suppliers

* Vendor fairs as agreed with CPS project manager to train and build punchouts for epproved
CPS vendors (dates to be finalized)

» On-going support and mairtenance of the marketplace to meel the needs for the district to
bring intelligence

» Reports and dashboeards to defiver shopping data infelligence to CPS admm:stramrs

5 - PRICINGJRATES' Set atlached Exthibit C.
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EXHIBIT B- Service Level Agreement {"SLA")

The following Service Level ternis and conditions shall apply to the provision and vse of Services provided by the
Vender. This Service Leval Agreement provides for mirimer levels of service by Egual Lovel with tespect 1o
LPS's access to and use ol Uie'Service in commedtion wnh the CPS Markclplaoe as wnlemplated by the Agréement
entered into by C'PS and Eqnal Level.

 Sorvice UQ time

“liptimee” means that (he Service (including the CPS Marketpiace} is finlly accessitle angd fimctional as conternplated
by the Agreement, excluding;

1. schediile mainlenance, as more fully described in the "Schedule Maintenance” section below,

2. prabiems caused by delays or faflures in performance resulting from gots of God. stiikes, lockonts. riots,
pcts of war end terrorisui, embargoés. umanticipated changes in governmental regulaéions, epidemics, fire,
communication. ling failures, power failures, carlhguakes. other disasters, or any other reason where fhiture o
perform is bavand the control of. and niot ciused by, Equal Level or its vendors or supplicrs (eacll. an event of
“Force: Ma]eure ..

3, problemis caused by misconduct of CPS of end users of the Service. and

4. problems caused by unavoidable service impairments due to changes in the Servies, which have besn
ordored by CPS, or have become mandatory because of regulatory or lagal demands;

_ Total Monthly Howrs means the sumber of days in tlie month. multiplied by 24 hours a day exclading the four (4)
exceptions defined in the “Uptime” above.

Uptime Available is calculaled by the following equation;

Uptime Availablc — Uptime X100

' Total Monthly Hours

Uptime Service Level Credits

Equal Level guaranees Uptime Available af Jeasl 99.5% of the time in 2 given month, cxcleding “Scheduled
Maintenance” (as defined below). In the event Uptime falls below 99.3%, the Vendor will refind the Board
according to the schednle below, a portion of the quartesly fee charged for the quarier dusing which suclk loss of
service goourred:

‘_S(ﬁhed'nle ﬂ. 'gi'ng_ naﬂ

To cuntmuousbl nnprovc the performame and slabxhly of the Semce mammanoe is pe,rfmned a8 necessarv or

mionth and shall not cormenge before £:00 pan. Pac;ﬁc time and shall not -conclude after 6;00 a.m. Eew.tem Time.
Equal Level shall provide CPS with at kast 5 days prior notice of such schedunled unavaiability or maintenance.

Twpical mainténance npdates will be done on weekends.

Unlime Available B ' ' Credit

>99,0% buf <99.3% o 5%

>98,0% tut <=994% 10%

2035.0% bul <=98.0% . - fil5%

>00.0% it 4—95 9% 23%

~:900% e _ o 2..': ocredned[oreven' l%uﬂost.&vazlablllty
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Hclg Desk anil Technical Support

-E-‘-i:ai’!-and Interuet Support

CPS will access 1o 24 hour e-nail and Tnterned sapport for genera] suppcm refated Lo clatification of fiinctions and
features of the Service, clarification ol the documentation, guidance in the gperation of the Semoa and suggestion

related o Service confi iguration,

Tekephone Sgnggrt

Service pmblems m_av ‘be reporied direcily by telephone by contacting the Equal Level help desk at B38.327-1133
betwecn the hones of 8:00.4.m.. 10 8:00 p.m.. -Eastern Time, Manday- though Fnda; cliding the following Equal

Level observed holidays New Years, Memonal Day. July dth, Labor Day, Thanksgiving Christmas Bve, Christas,
New Ycars Bw, ("Normaal Sumgrt Haurs }

CPS will also have access fo the help desk siipport feam, o:mde of Normal Supnott Hours for yrgent suppnrt by
calling 888,327.1133. THIS NUMBER IS FOR URGENT SUPPORT ONLY AND SHOULD ONLY BE USED
FOR CRITICAL FAILURE OF SOFTWARE AND/OR SOFTWARE SERVICE PROBLEMS THAT CANNOT
BE RESOLVED WITHIN THE NORMAL SUPPORT HOURS. Equal Lével will tesolve all suppoit issues as

expeditiousty as poss:ble subject to the requirements of this Service Level Warranty.

'_Bm:l.u _' and_Dlsaster '_ ;

Elsilc Block Stare ("IlBS"} attached fo sthe CPS islancs funning: at. ECZ Ama:mn EBS prowdm high avaflabllity
n.ud rcliabifity o[l"-mslamx smraga volmm:s Ihal persasls mdcpcndemiv Itom the: hfc of an justance.

The data hackisp and dtnsl.et recovery pracess guntanices the full recovery of all data to provide business continuity.
Foll backups of the database are inade daily to Amazon S3 {Simple Storage Sesvice) which s rated at 99, 999995999
% Durability.

The backup systemn specification inchudes; |

Qiiota: 10 GB
Siorags duration: 1 waek
maximum mmunl ol' iwal]ah]e backups: 7

4 »w Pp
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Pm_h!s.m__lf?_ﬂ&amﬂqg ose Procedures

H‘CPS detemunes thal 8 problem cxists ‘.mh the pcrformmwc or avaﬂ&bxhty nf the Sen ice, CPS sha]l have tha nght
respond lG and onrracl am' ‘such pmblem in ‘accordance with tlle resp(msc and pmblem resolwtmn umes sel forth
'bﬂlcm _

A "Severity Eevel 1° problem is a ctitical problemy: having a serious of miateriat eﬁ'aclon lﬂ? performance
of the Service, the CPS Markctplacc. or CPS's business. operauom or-_rcputat_ion,

ArSeverity Levd 2“ problem is a major problem Ravirig a ‘major or a substantial effect on thé peifnmance
of the Servige orany problem which may adversely impact the Fonctionalify of availability of one or morc
l‘eawres of the CPS Markelplace.

A §M Level 3 problem is a minor problem identified with nggligible or no dwect or unmcdlale
Jedpact ‘o the pecformance of e Sérvice (mcluding ihe CPS ‘Marketplace) and wh 2T be COTT
-'du:mg regitlrly schedulsd mmntenance support. of when Updatcs e mp!emmled by Equa! Lewe

C S.gver]t}]_.m!el iimblmnkesponscand cholmion'l‘imc e T T e T T,

1
'tham-sse develop ‘md uup]emcnt d smlable temporary wm‘l-:around.
uc 1o use oommmw_:_:;all) rcasonablc C or_ls dep]oymg dadlm!ed
. z T T :-m mlhm ﬁw (2) hours of notification during Normal Business Tlours.

| Resolution: within siaty (60) hours of aotification.

s it very Tout (29 e o notifeation oving Noran Bisaess Fours

tay

‘| Resolution™ Equal Level shall provide correction. resehion, or othier preventive measures
durmn ng the neNl rogularly scheduled routine ‘pinterisnics window or imipleisht other
CoFrective procedures ds s00n a8 1§ reasonab_lv p;ami_c_able

Pr 'lem'__ sponse

After CPS reporls amy problem to- Equal Level. the appiopriate fist point of contact for escalations is Equal Level's
uamecl accounl andfor suppon representalive I Galden,” CPS will sead all severity levet 1 anﬂ 2 pmblem requests
: i ;

T 50 that timg and complelencss of suppon FRquest can be luc,ged
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Penalty for non-compliance of Problem Resnonss Time;

ke Problem Responsc Tiime of the services for any quarter is below the giatanteed kevel, the Véndor will rofund
* the Board accordmg to the schiedule below, & portion of the quaniexly fee chnrgdfnr the qiiarier durmg wluc‘h Sl.lt.h
. Joss of SefvVicE uccum-ed : ,

. ProblcmResyonseume G el lnionio _%oflthuarterlvfeccrﬂtﬂ
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EXHIBIT C

826 e-Comimerce w the Clood

[ cPs e-Ma_rket_p_!ace solution: | $62,500 per-year (inciudes maintenance]
' Separate creat:on of CPS -1t _'_'_rketplace

custom hrand_lng—.CPS lo.gos, co!ors, and
navigation layout. Includes full administration
with catalog price verification, cart level
reporiing, and UNSPSC to NIGP mapping for
items returning to iProcurement.

includes all .S, Communlties approved contracts
and all existing “Core” CPS punch-out and static
-catalogs {not to exceed 25 catalogs). EQL will
develap and deploy search connector APis to all
appropiiaté Core punch-out sites,

Includes up 6 15 addition non-Core punch-out or
skatlc catalogs. EQL will develop and deploy
search confector APls to all appropnate non-
Core punch-out sites.

Includes unlimited supplier managed Magento*
punchrout e-commerce sites (EQL provides
hostmg and Initial setup)

Inchudes set-up, standard implementation,
creation of a punch-out connection to Oracle,
and two online training workshops, a two-day on
1 site suppller falr {see Appendix B agenda and
requrrements) A cleta:led prolect plan will be

[ implementation services ) 56,000 cne tie

reqmrements fisted in the RFQ

Addltional professional services '$150 per hour
Any additional requirements beyond the detailed
project plan are to be approved in advance by
CPS as part of a separate project plan and subject '




equalk

B2B a-Comatarce w rha Clouc

| to a$150 hourly professional services fabor rate.

£0L managed Magento punch-out sites
{EQL provides hosting and initial setup at no
charge) -

Supplier pays, see Appendix A

Additional Non-Core punch-out and static
catalogs: -

| Catalog 16+ $0.0 per catalog/year
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Appendix &

Equal Levai Commerce

spomrad* 100 $KUs 500 SKtls 1,000 SKUs

_____ 10,000 SKUS _

Om;cnng Gatalog
‘Updaies {fio chiame
for Infliel Yoad)

. Sandang Ul

Adaplar o

G.enem! Supperl
(FAQs, Suppont
Malesats)

Pigmium Sup;:a"ﬂ"

Noctarge S‘?.:‘ropnryqar ' :H.Dﬁﬂ.nér;saar' :

$250perkoad 5250 perioad $250 per load

sez5 sz se2s s225 . .

Inclvgad Included Inciuged inciuded

Fickided Inetucied Included nciuded

Nocharge $375 per 8525 per $625 per

No'chargs No chirge Mo charge No eharge

545 545 $45 Sdg

‘$1.250 peryear

$260 per luad

Inctute
Iacluded
$900-per
No eharge

L]

 {per fickel)

et i

B duppirt for non Bug retoud. roqueea,

T‘mmbe betehgesd nhmﬂ it '-‘Jsaannamwiﬂlbr 72 rathis.

B'?B e-c-;:ra;rie.'cé " {ha Cf.qu»f .




B2B e-Commerce i the Cloud
Appendix B

Supplier Conference Quiline

Objectives: | s Presentthe CPSe-procurement strategy
+  Explain the'role of the supgplier

+ Demonstrate the e-marketplace
* Review.the participation requirements

* Demonstrate an actual EOL Commeree punch-out setup
s Address questions and concerns

| Agenda: * Introducticn to CPS e-procurement project {15 mii)

» EQL introductions and overview of e-procurement {30 min)

* Demonstration of CP$ e-marketplace (25 min)

+  Supplier information portal & implementation (20 min)

*  Overview EQL Magento punch-cut program & case study (30 min)
e ¢-Commerce readiness survey (20 min)

* Q8A

¢ Next steps & timeline

Logistics: Requirements
& Access to Internet connection
¢ large projection screen
* Seating for up to 50 suppliers (EQL will provide pens and notepads)
¢ Coffes, juice, and water
¢ Optional --doriuts in the AM and cockies in the PM
* 3 sosslons over two days
o Day1, 8:30 - 11:30 AM and 1:00-4:00 PM
o Day2, 8:30—11:30 AM
* Portions of the session can be taped on Day 2 and made available
on the CPS wabslte







