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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body

~ corporate of the State of I1linois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as “County”, and WageWorks, Inc. doing business as a Corporation of the State of
California hereinafter referred to as “Contractor”, pursuant to authorization by the Cook County
President on the 18th day of September, 2013, as evidenced by the attached Cook County
Signature Page.

BACKGROUND

The County of Cook issued a Request for Proposals “RFP” for administering the County’s
Transportation Benefits Program for the County's eligible employees. Proposals were evaluated in
accordance with the evaluation criteria published in the RFP. The Contractor was selected by the
County representatives based on the proposal submitted, along with clarifications thereto,
supplemental responses and supporting documents. .

Contractor represents that it has the professional experience and expertise to provide the
necessary services and further warrants that it is ready, willing and able to perform in
accordance with the terms and conditions as set forth in this Agreement.

NOW, THEREFORE, the County and (jontractor agree as follows:

TERMS AND CONDITIONS

ARTICLE 1) INCORPORATION OF BACKGROUND
The Background information set forth above is incorporated by reference as if fully set forth
here.

ARTICLE 2) DEFINITIONS
a) Definitions

The following- words and phrases have the following meanings for purposes of this Agreement:

"Additional Services" means those services which are within the general scope of Services of
this Agreement, but beyond the description of services required under Article 3, and all services
1
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reasonably necessary to complete the Additional Services to the standards of performance
required by this Agreement. Any Additional Services requested by the Department require the
approval of the Chief Procurement Officer in a written modification to this Agreement before
Contractor is obligated to perform those Additional Services and before the County becomes
obligated to pay for those Additional Services.

"Agreement" means this Professional Services Agreement, including all exhibits attached to it
-and incorporated in it by reference, and all amendments, modifications or revisions made in
accordance with its terms.

"Chief Procurement Officer" means the Chief Procurement Officer for the 'County of Cook and
any representative duly authorized in writing to act on his behalf.

"Department” means the Cook County Using Department.

"Services" means, collectively, the serv1ces duties and responsibilities described in Article 3 of
this Agreement and any and all work necessary to complete them or carry them out fully and to
the standard of performance required in this Agreement.

"Subcontractor”" means any person or entity with whom Contractor contracts to provide any
part of the Services, including subcontractors and subcontractors of any tier, suppliers and
materials providers, whether or not in privity with Contractor.

b) Interpretation

i) The term "include” (in all its forms) means "include, without limitation" unless the
context clearly states otherwise.

ify . Allreferences in this Agreement to Articles, Sections or Exhibits,'unless otherwise
expressed or indicated are to the Articles; Sections or Exhibits of this Agreement.

iify . Words importing persons include firms, associations, partnerships, trusts, corporations
and other legal entities, including public bodies, as well as natural persons.

iv) Any headings preceding the text of the Articles and Sections of this Agreement, and any
table of contents or marginal notes appended to it, are solely for convenience or reference and do
not constitute a part-of this Agreement nor do they affect the meaning, construction or effect of
this Agreement.

V) Words importing the singular include the plu.rzil and vice versa. Words of the masculine
gender include the correlative words of the feminine and neuter genders.

vi) All references toa number of days mean calendar days, unless expressly indicated
otherwise.

Cock County Contract No. 12-23-123 -
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c) Incorporatlon of Exhibits
The following attached Exhibits are made a part of this Agreement:

Exhibit A Scope of Services
Exhibit B Evidence of Insurance

~ ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONTRACTOR
-~ a) Scope of Services |

This description of Services is intended to be general in nature and is neither a complete
description of Contractor's Services nor a limitation on the Services that Contractor is to provide
under this Agreement. Contractor must provide the Services in accordance with the standards of
performance set forth in Section 3¢. The Services that Contractor must provide include, but are
not limited to, those described in Exhibit A, Scope of Services, which is attached to this
Agreement and incorporated by reference as if fully set forth here.

b) Deliverables

In carrying out its Services, Contractor must prepare or provide to the County various
Deliverables. "Deliverables" include work product, such as written reviews, recommendations,
reports and analyses, produced by Contractor for the County.

The County may reject Deliverables that do not include relevant information or data, or do not
include all documents or other materials specified in this Agreement or reasonably necessary for
the purpose for which the County made this Agreement or for which the County intends to use
the Deliverables. If the County determines that Contractor has failed to comply with the
foregoing standards, it has 30 days from the discovery to notify Contractor of its failure. If
Contractor does not correct the failure, if it is possible to do so, within 30 days after receipt of
notice from the County specifying the failure, then the County, by written notice, may treat the
failure as a default of this Agreement under Article 9.

'Partial or incomplete Deliverables may be accepted for review only when required for a specific
and well-defined purpose and when consented to in advance by the County. Such Deliverables
will not be considered as satisfying the requirements of this Agreement and partial or incomplete
Deliverables in no way relieve Contractor of its commitments under this Agreement.

c) Standard of Performance

Contractor must perform all Services required of it under this Agreement with that degree of
skill, care and diligence normally shown by a contractor performing services of a scope and
purpose and magnitude comparable with the nature of the Services to be provided under this
Agreement. Contractor acknowledges that it is entrusted with or has access to valuable and

3
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confidential information and records of the County and with respect to that information,
Contractor agrees to be held to the standard of care of a fiduciary.

Contractor must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable discipline
and appropriately licensed, if required by law. Contractor must provide copies of any such
licenses. Contractor remains responsible for the professional and technical accuracy of all
Services or Deliverables furnished, whether by Contractor or its Subcontractors or others on its -
behalf. All Deliverables must be prepared in a form and content satisfactory to the Department
and delivered in a timely manner consistent with the requirements of this Agreement.

Any review, approval, acceptance or payment for any of the Services by the-County does not
relieve Contractor of its responsibility for the professional skill and care and technical accuracy
of its Services and Deliverables. This provision in no way limits the County’s rights against
Contractor either under this Agreement, at law or in equity. -

d) Personnel
i) Adequate Staffing

Contractor must, upon receiving a fully executed copy of this Agreement, assign and maintain
during the term of this Agreement and any extension of it an adequate staff of competent
personnel that is fully equipped, licensed as appropriate, available as needed, qualified and
assigned exclusively to perform the Services. Contractor must include among its staff the Key
Personnel and positions as identified below. The level of staffing may be revised from time to
. time by notice in writing from Contractor to the County and with written consent of the County,
which consent the County will not withhold unreasonably. If the County fails to object to the
revision within 14 days after receiving the notice, then the revision will be considered accepted
by the County. '

ii) Key Personnel

Contractor shall provide the County with reasonable notice, to the extent practicable, of the
reassignment or replacement of Key Personnel. "Key Personsnel" means those job titles and the
persons assigned to those positions in accordance with the provisions of this Section 3.d(ii). The
Department may at any time in writing request, for stated objective reason, that Contractor
replace one or more Key Personnel. A list of Key Personnel is found in Exhibit A, Scope of
Services. :

iti)  Salaries and Wages

Contractor and Subcontractors must pay all salaries and wages due all employees performing
Services under this Agreement unconditionally and at least once a month without deduction or
-rebate on any account, except only for those payroll deductions that are mandatory by law or are

permitted under applicable law and regulations. If in the performance of this Agreement

4
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Contractor underpays any such salaries or wages, the Comptroller for the County may withhold,
out of payments due to Contractor, an amount sufficient to pay to employees underpaid the
difference between the salaries or wages required to be paid under this Agreement and the
salaries or wages actually paid these employees for the total number of hours worked. The
amounts withheld may be disbursed by the Comptroller for and on account of Contractor to the
respective employees to whom they are due. The parties acknowledge that this Section 3.4(c) is
solely for the benefit of the County and that it does not grant any third party beneficiary rights.

e) Minority and Women's Business Enterprises Commiiment.

In the performance of this Agreement, including the procurement and lease of materials or
equipment, Contractor must abide by the minority and women's business enterprise commitment
requirements of the Cook County Ordinance, (Article IV, Section 34-267 through 272) except to
the extent waived by the Compliance Director. Contractor's completed MBE/WBE Utilization
Plan evidencing its compliance with this requirement are a part of this Agreement, in Section 1
of the Economic Disclosure Statement, upon acceptance by the Compliance Director. Contractor
must utilize minority and women's business enterprises at the greater of the amounts committed
to by the Contractor for this Agreement in accordance with Section 1 of the Economic
Disclosure Statement .

Contractor must provide and maintain at Contractor ‘s own expense, during the term of this
Agreement and any time period following expiration if Consultant is required to return and
perform any of the Services or Additional Services under this Agreement, the insurance coverages and
requirements specified below, insuring all operations related to this Agreement.

f) Insurance

Waiver of Subrogation and Insurance Requirements

Subrogation and Waiver

The Vendor shall require all policies of insurance that are in any way related to the work a.nd are
secured and maintained by Vendor to include clauses providing that each underwriter shall waive
all of its rights of recovery, under subrogation or otherwise, against Cook County, Board of
Commissioners and employees of the County. -

' The Vendor shall waive all rights of recovery against Cook County, Board of Commissioners

and employees of the County which Vendor may have or acquired because of deductible clauses
in or inadequacy of limits of any policies of insurance that are in any way related to the work.

i) . Insurance To Be Provided

Prior to the effective date of this Contract, the Vendor, at its cost, shall secure and maintain at all
times, unless specified otherwise, until completion of the term of this Contract the insurance
specified below.

Transportation Benefit Services



Nothing contained in these insurance requirements is to be construed as limiting the extent of the
Vendor's responsibility for payment of damages resulting from its operations under this Contract.
Commercial General Liability required herein is to be on a primary and non-contributory basis
with respect to any insurance or self-insurance programs carried or administered by the County.

The Vendor's Commercial General Liability Insurance shall apply separately to each insured
against whom claim is made or suit is brought, except with respect to the limits of the insurer's
liability. :

The limits of liability shall be as stated below, unless, prior to the effective date of this Contract,
written approval is granted by the Cook County Department of Risk Management for variance
from those limits. :

Vendor shall require all Subcontractors to provide the insurance required in this Agreement, or

Vendor may provide the coverages for Subconiractors. All Subcontractors are subject to the
same insurance requirements as Vendor.

Coverages

(a) Workers Compensation Insurance

‘Workers' Compensation shall be in accordance with the laws of the State of
Illinois or any other applicable jurisdiction.

The Workers Compensaﬁon policy shall also ihclude the following provisions:
(1>  Employers Liabﬂity‘ coverage with a limit of
$500,000 each Accident

$500,000 each Employee
$500,000 Policy Limit for Disease

| (2) Broad form all states coverage

(b) Commercial General Liability Insurance

The Commercial General Liability shall be on an occurrence foﬁn basis to cover
bodily injury and property damage including loss of use.

General Liability limits shall not be less than $1,000,000 per occurrence and
$2,000,000 aggregate combined single limit for bodily injury and property
damage. The General Liability policy shall include without limitation, the
following coverages and shall delete ISO endorsement CG 21 39 or its equivalent
whi_ch limit confractual liability::

(1)  Premises and operations;
(2) Independent Contractor's Protectlon L1ab111ty,
(3) = Contractual Liability;

)
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if)

(d)

©

(4)  Products/ Completed. Operations;

~(5)  Employees included as additional insured;

(6)  Property Damage Liability;
(7y  Cross Liability.

Commercial Automobile Liability Insurance

When any motor vehicles are used in connection with the Services tobe
performed, Vendor shall secure Commercial Automobile Liability Insurance to
cover all owned, non-owned and hired automobiles, trucks and trailers. The
Commercial Automobile L1ab1l1ty Insurance limits shall not be less than the
following:

(1) Liability — Non-owned and Hired Autos Bodily InJury & Property
Damage - $1,000,000 per
- Occurrence

(2) Uninsured/Underinsured Motorists: Per Illinois Requirements

Umbrella/Excess Liabilit_v Insurance

In addition to the coverages and limits specified abové, Vendor shall secure and
maintain a limit of liability no less than:

(1)  $4,000,000 each occurrence and $4,000,000 annual aggregate

Professional Errors & Omissions Insurance

Vendor shall secure Professional Liability insurance covering claims arising out of
the performance or nonperformance of professional services for the County under
this Agreement. This professional liability insurance shall remain in force for the
life of the Vendor’s obligations under this Agreement, and shall have a limit of
liability of not less than $2,000,000 annual aggregate with a deductible of not more
than $250,000. If any such policy is written on a claims niade form, the retroactive
date shall be prior to or coincident with the effective date of this-contract, Claims
made form coverage, or extended reporting following the expiration or termination
of this contract, shall be maintained by the Vendor for a minimum of three years
following the expiration or early termination of this contract andthe Vendor shall
annually provide the County with proof of renewal.

Additional Requirements

(a)

Additional Insured

Cook Cbunty, its officials, employees and agents shall be named as additional
insureds under the Commercial General Liability, Automobile and
Umbrella/Excess insurance policies.

!
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()  Qualification of Insurers

- All insurance companies providing coverage shall be licensed or approved by the
Department of Insurance, State of Illinois, and shall have a financial rating no
lower than (A-) VII as listed in A.M. Best's Key Rating Guide, current edition or

interim

report. Companies with ratings lower than (A-) VII will be acceptable

only upon written consent of the Cook County Department of Risk Management.

{c) Insurance Notices

(1)

Consultant must furnish the County of Cook, Cook County, Office of the -
Purchasmg Agent, 118 N, Clark St., Room 1018, Chicago, IL. 60602,
original Certificates of Insurance, or such similar evidence, to be in force
on the date of this Agreement, and Renewal Certificates of Insurance, or
such similar evidence, if the coverages have an expiration or renewal date
occurring during the term of this Agreement. Consultant must submit
evidence of insurance on the County Insurance Certificate Form or
equivalent prior to Agreement award. The receipt of any certificate does
not constitute agreement by the County that the insurance requirements in

- this Agreement have been fully met or that the insurance policies indicated

2

on the certificate are in compliance with all Agreement requirements. The
failure of the County to obtain certificates or other insurance evidence
from Consultant is not a waiver by the County of any requirements for
Consultant to obtain and maintain the specified coverages. Consultant
must advise all insurers of the provisions in this Agreement regarding
insurance. Non-conforming insurance does not relieve Consultant of the
obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of
this Agreement, and the County retains the right to terminate this
Agreement or to suspend this Agreement until proper ev1dence of
insurance is pr0v1ded

Consultant must provide 60 days’ prior written notice to be given to the
County in the event coverage is-canceled. All deductibles or self-insured

- tetentions on referenced insurance coverages must be borne by Consultant.

@
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Consultant agrees that insurers waive their rights of subrogation against
the County of Cook, its employees, elected officials, agents or
representatlves

The coverages and limits furnished by Consultant in no way limit
Consultant’s liabilities and responsibilities specified within this
Agreement or by law. Any insurance or self-insurance programs
maintained by the County of Cook apply in excess of and do not
contribute with insurance provided by Consultant under this Agreement.
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(4)  The required insurance is not limited 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.

(5)  The County’s Risk Management Office maintains the right to modify,
delete, alter or change these requirements. "Risk Management Office"
means the Risk Management Office, which is under the direction of the
Director of Risk Management and is charged with reviewing and
analyzing insurance and related liability matters for the County.

h) Indemnification

The Contractor covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns, from and against any and all costs, expenses, attorney's fees, losses,
damages and liabilities incurred or suffered directly or indirectly from or attributable to any
claims arising out of or incident to the performance or nonperformance of the Contract by the
Contractor, or the acts or omissions of the officers, agents, employees, contractors, _
subcontractors, licensees or invitees of the Contractor. The Contractor expressly understands and
agrees that any Performance Bond or insurance protection required of the Contractor, or
otherwise provided by the Contractor, shall in no way limit the responsibility to 1ndemn1fy the
County as heremabove provided.

i) Confidentiality and Ownership of Documents

- Contractor acknowledges and agrees that information regarding this Contract is confidential and
shall not be disclosed, directly, indirectly or by implication, or be used by Contractor in any way,
whether during the term of this Contract or at any time thereafter, except selely as required in the
course of Contractor's performance hereunder. - Contractor shall comply with the applicable
~ privacy laws and regulations affecting County and will not disclose any of County’s records,
materials, or other data to any third party. Contractor shall not have the right to-compile and
distribute statistical analyses and reports utilizing data derived from information or data obtained
from County without the prior written approval of County. In the event such approval is given,
any such reports published and distributed by Contractor shall be furnished to County without
charge. Notwithstanding the foregoing, Contractor and its Subcontractors shall be permitted to use
aggregate de-identified data in connection with its provision of Services hereunder.

All documents, data, studies, reports, work product or product created as a result .of the
performance of the Contract (the “Documents™) at the express written consent of the County and -
pursuant to the County’s specifications shall be included in the Deliverables and shall be the
property of the County of Cook. Notwithstanding the foregoing, Contractor shall retain all right,
title and interest in and to any work product created in connection with the general provision of
services in its normal course of business. It shall be a breach of this Contract for the Contractor to
reproduce or use any documents, data, studies, reports, work product or product obtained from the
County of Cook or any Documents created hereby, whether such reproduction or use is for

9
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Contractor’s own purposes or for those of any third party. During the performance of the Contract

~Contractor shall be responsible of any loss or damage to the Documents while they are in
Contractor’s possession, and any such loss or damage shall be restored at the expense of the
Contractor. The County and its designees shall be afforded full access to the Documents and the
work at all times during the term-of this Agreement.

D Patents, Copyrights and Licenses

If applicable, Contractor shall furnish the Chief Procurement Officer with all licenses required for
the County to utilize any software, including firmware or middleware, provided by Contractor as
part of the Deliverables. Such licenses shall be clearly marked with a reference to the number of
this County Contract. Contractor shall also furnish a copy of such licenses te the Chief
Procurement Officer. Unless otherwise stated in these Contract documents, such licenses shall be
perpetual and shall not limit the number of persons who may utilize the software on behalf of the
County. :

Contractor agrees to hold harmless and indemnify the County, its officers, agents, employees and
affiliates from and defend, at its own expense (including reasonable attorneys', accountants' and
contractors' fees), any suit or proceeding brought against County based upon a claim that the
ownership and/or use of equipment, hardware and software or any part thereof provided to the
County or utilized in performing Contractor's services constitutes an infringement of any United
States patent, copyright or license or any other property right. : '

In the event the use of any equipment, hardware or software or any part thereof is enjoined,
Contractor with all reasonable speed and due diligence shall provide or otherwise secure for
County, at the Contractor's election, one of the following: the right to continue use of the
- equipment, hardware or software; an equivalent system having the Specifications as provided in
this Contract; or Contractor shall modify the system or its component parts so that they become
non-infringing while performing in a substantially similar manner to the original system, meeting
the requirements of this Contract.

k)  Examination of Records and Audits

The Contractor agrees that the Cook County Auditor or any of its duly authorized representatives

- shall, until expiration of three (3) years after the final payment under the Contract, have access and
the right to examine any books, documents, papers, canceled checks, bank statements, purveyor's
and other invoices, and records of the Contractor related to the Contract, or to Contractor's
compliance with any term, condition or provision thereof. The Contractor shall be responsible for
establishing and maintaining records sufficient to document the costs associated with performance
under the terms of this Contract.

The Contractor shall use commercially reasonable efforts to assist the Cook County Auditor or any

of its duly authorized representatives shall, until expiration of three (3) years after final payment

~ under the subcontract, to obtain access and the right to examine any books, documents, papers,

canceled checks, bank statements, purveyor's and other invoices and records of any subcontractor
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involving transactions relating to the subcontract, or to such subcontractor's compliance with any
. term, condition or provision thereunder or under the Contract.

In the event the Contractor receives payment under the Contraci, reimbursement for which is later
disallowed by the County, the Contractor shall promptly refund the disallowed amount to the
County on request, or at the County's option, the County may credit the amount disallowed from
the next payment due or to become due to the Contractor under any contract with the County.

To the extent this Contract pertains to Deliverables which may be reimbursable under - the
Medicaid or Medicare Programs, Contractor shall retain and make available upon request, for a
period of four (4) years after furnishing services pursuant to this Agreement, the contract, books,
documents and records which are necessary to certify the nature and extent of the costs of such
services if requested by the Secretary of Health and Human Services or the Comptroller General
of the United States or any of their duly authorized representatives. If Contractor carries out any
of its duties under the Agreement through a subcontract with a related organization involving a
value of cost of $10,000.00 or more over a 12 month period, Contractor will cause such
subcontract to contain a clause to the effect that, until the expiration of four years after the
furnishing of any service pursuant to said subcontract, the related organization will make
available upon request of the Secretary of Health and Human Services or the Comptroller
General of the United States or any of their duly authorized representatives, copies of said
subcontract and any books, documents, records and other data of said related organization that
are necessary to certify the nature and extent of such costs. This paragraph relating to the
retention and production of documents is included because of passible application of Section
1861(v)(1)(T) of the Social Security Act to this Agreement; if this Section should be found to be
inapplicable, then this paragraph shall be deemed inoperative and without force and effect.

3] Subcontract Subcontracting or Assignment of Contract or Contract Funds

Once awarded, this Contract shall not be subcontracted or assigned, in whole or in part,
without the advance written approval of the Chief Procurement Officer, which approval shall be
granted or withheld at the sole discretion of the Chief Procurement Officer. In no case, however,
shall such approval relieve the Contractor from its obligations or change the terms of the Contract.
The Contractor shall not transfer or assign any Contract funds or anyinterest therein due or to
become due without the advance written approval of the Chief Procurement Officer. The
unauthorized subcontracting or assignment of the Contract, in whole or inpart, or the unauthorized
transfer or assignment of any Contract funds, either in whole or in part, or any interest therein,
- which shall be due or are to become due the Contractor shall have no effect on the County and are
null and void. B

Prior to the commencement of the Contract, the Contractor shall identify in writing to the
Chief Procurement Officer the names of any and all subcontractors it intends to use in the
performance of the Contract. The Chief Procurement Officer shall have the right to disapprove
any subcontractor, m which case, either party may immediately terminate this Agreement.
Identification of subcontractors to the Chief Procurement Officer shall be in addition to any
communications with County offices other-than the Chief Procurement Officer. Contractor
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remains fully liable for the acts of its subcontractors.

The Contractor must disclose the name and business address of each subcontractor,

- attorney, lobbyist, accountant, contractor and any other person or entity whom the Contractor has

retained ot expects to retain in connection with the Matter, as well as the nature of the relationship,
and the total amount of the fees paid or estimated to be paid. The Contractor is not required to
disclose employees who are paid or estimated to be paid. The Contractor is not required to
disclose employees who are paid solely through the contractor’s regular payroll. “Lobbyist”
means any person or entity who undertakes to influence any legislation or administrative action on
behalf of any person or entity other than:1) a not-for-profit entity, on an unpaid basis, or (2),
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If the Contractor
is uncertain whether a disclosure is required under this Section, the Contractor must either ask the
County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility for
any reason. All contractors and subcontractors of the Contractor shall be accountable to the Chief .
Procurement Officer or his designee while on any County property and shall abide by all rules and
regulations imposed by the County.

ARTICLE 4) TERM OF PERFORMANCE
a) Term of Performance

This Agreement takes effect when approved by the Cook County President and its term shall
begin on September 18, 2013 ("Effective Date") and continue until September 17, 2016 or until
this Agreement is terminated in accordance with its terms, whichever occurs first.

b) Timeliness of Performance

1) Contractor must provide the Services and Deliverables within the term and within the
time limits required under this Agreement, pursuant to the provisions of Section 4.a and Exhibit
A. Further, Contractor acknowledges that TIME IS OF THE ESSENCE and that the failure of
Contractor to comply with the time limits described in this Section 4 may result in economic or
other losses to the County

ii) Neither Contractor nor Contractor’s agents, employees or Subcontractors are entitled to
any damages from the County, nor is any party entitled to be reimbursed by the County, for
damages, charges or other losses or expenses incurred by Contractor by reason of delays or
hindrances in the performance of the Services, whether or not caused by the County.

c) Agreement Extension Option
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The Chief Procurement Officer may at any time before this Agreement expires elect to extend
this Agreement for up to 2 additional one-year periods under the same terms and conditions as
this original Agreement, except as provided otherwise in this Agreement, by notice in writing to
- Contractor. After notification by the Chief Procurement Officer, this Agreement must be
modified to reflect the time extension in accordance with the provisions of Section 10.c.

ARTICLE 5) COMPENSATION
a) Basis of Payment

“The County will pay Contractor according to the Compensation and Payment Terms in the
attached Exhibit A, Sec. ITI (A) for the successful completion of services.

b) Method of Payment

All invoices submitted by the Contractor shall be in accordance with the cost provisions
according to the Schedule of Compensation in the attached Exhibit A. The invoices shall contain
a detailed description of the Deliverables for which payment is requested. All invoices shall
reflect the amounts invoiced by and the amounts paid to the Contractor as of the date of the _
invoice, and shall be submitted together with a properly completed County Voucher form (29A).
Invoices for new charges shall not include “past due” amounts, if any, which ainounts must be
set forth on a separate invoice. No payments shall be made with respect to invoices which do not
include the County Voucher form or which otherwise fail to comply with the requirements of
this paragraph. Contractor shall not be ent1tled to invoice the County for any late fees or other
penalties, .

c) Funding »

The source of funds for payments under this Agreemeli_t is identified in Exhibit A, Schedule of
Compensation. Payments under this Agreement must not exceed the dollar amount shown in
Exhibit A without a written amendment in accordance with Section 10.¢.

d) Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the County
for payments to be made under this Agreement, then the County will notify Contractor in writing
of that occurrence, and this Agreement will 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
notification will be made to Contractor. No payments will be made or due to Contractor and
under this Agreement beyond those amounts appropriated and budgeted by the County to fund
payments under thls Agreement.
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e} Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers' Occupation Tax, Use Tax and
Municipal Retailers' Occupation Tax do not apply to deliverables, materials or services purchased
by the County by virtue of statute. The price or prices quoted herein shall include any and all other
federal and/or state, direct and/or indirect taxes which apply to this Contract. The County s State of
Ilinois Sales Tax Exemption Identification No. is E-9998-2013-05.

f) Price Reduction

If at any time after the contract award, Contractor makes a general price reduction mn the .
price of any of the Deliverables, the equivalent price reduction based on similar quantities and/or
considerations shall apply to this Contract for the duration of the Contract period. For purposes of
this Section 5.f., Price Reduction, a general price reduction shall include reductions in the effective
price charged by Contractor by reason of rebates, financial incentives, discounts, value points or
other benefits with respect to the purchase of the Deliverables. Such price reductions shall be
effective at the same time and in the same manner as the reduction Contractor makes in the price of
the Deliverables to its prospective customers generally.

g) Confractor Credits

To the extent the Contractor gives credits toward future purchases of goods or services, financial
rincentives, discounts, value points or other benefits based on the purchase of the materials or
services provided for under this Contract, such credits belong to the County' and not any specific
using department. Contractor shall reflect any such credits on 1ts invoices and in the amounts it
invoices the County.

ARTICLE 6) DISPUTES |

Any dispute arising under the Contract between the County and Contractor shall be decided
by the Chief Procurement Officer. The complaining party shall submit a written statement
detailing the dispute and specifying the specific relevant Contract provision(s) to the Chief
Procurement Officer. Upon request of the Chief Procurement Officer, the party complained
against shall respond to the complaint in writing within five days of such request. The Chief
Procurement Officer will reduce her decision to writing and mail or otherwise furnish a copy
thereof to the Contractor. The decision of the Chief Procurement Officer will be final and bmdmg
“Dispute resolution as provided herein shall be a condition precedent to any other action at law or in
equity. However, unless a notice is issued by the Chief Procurement Officer indicating that
additional time is required to review a dispute, the parties may exercise their contractal remedies,
if any, if no decision is made within sixty (60) days following notification to the Chief
Procurement Officer of a dispute. No inference shall be drawn from the absence of a decision by
the Chief Procurement Officer. Not\aiithstanding a dispute Contractor shall continue to discha:rge
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proceeding unless otherwise agreed to by the County in writing.

ARTICLE 7) COMPLIANCE WITH ALL LAWS

The Contractor shall observe and comply with the laws, ordinances, regulations and codes
of the Federal, State, County and other local government agencies which may in any manner affect
the performance of the Contract including, but not limited to, those County Ordinances set forth in
the Certifications attached hereto and incorporated herein. Assurance of compliance with this
requirement by the Contractors employees, agents or. subcontractors shall be the responsibility of
the Contractor.

The Contractor shall secure and pay for all federal state and local licenses, permits and fees
required hereunder

ARTICLE 8) SPECIAL CONDITIONS
a) -Warranties and Representations
In connection with signing and carrying out this Agreement, Contractor:

i) warranis that Contractor is appropriately licensed under [llinois law to perform the
Services required under this Agreement and will perform no Services for which a professional
license is required by law and for which Contractor is not appropriately licensed,

i) warrants it is financially solvent; it and each of its employees, agents and Subcontractors
of any tier are competent to perform the Services required under this Agreement; and Contractor
is legally authorized to execute and perform or cause to be performed this Agreement under the
terms and conditions stated in this Agreement;

iii)  warrants that it will not knowingly use the services of any ineligible contractor or
Subcontractor for any purpose in the performance of its Services under this Agreement;

iv) warrants that Contractor and its Subcontractors are not in default at the time this

Agreement is signed, and have not been considered by the Chief Procurement Officer to have,

within 5 years immediately preceding the date of this Agreement been found to be in default on
-any contract awarded by the County ;

v) represents that it has carefully examined and analyzed the provisions and requirements of
this Agreement; it understands the nature of the Services required; from its own analysis it has
satisfied itself as to the nature of all things needed for the performance of this Agreement; this
Agreement is feasible of performance in accordance with all of its provisions and requirements,
and Contractor warrants it can and will perform, or cause to be performed, the Services in strict
accordance with the provisions and requirements of this Agreement;
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vi) represents that Contractor and, to the best of its knowledge, its Subcoﬁtractors are not in
violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E as amended, and the
Illinois Municipal Code, 65 ILCS 5/11-42.1-1; and

vii)  acknowledges that any certification, affidavit or acknowledgment made under oath in
connection with this Agreement is made under penalty of perjury and, if false, is also cause for
termination under Sections 9.1 and 9.3. -

b) Ethies
1) In addition to the foregoing warranties and representations, Contractor warrants:

(1)  no officer, agent or employee of the Counfy is employed by Contractor or has a financial
interest directly or indirectly in this Agreement or the compensation to be paid under this
Agreement except as may be permitted in writing by the Board of Ethics.

(2)  no payment, gratuity or offer of employment will be made in connection with this
Agreement by or on behalf of any Subcontractors to the prime Contractor or higher tier
Subcontractors or anyone associated with them, as an inducement for the award of a subcontract
or order.

¢)  Joint and Several Liability

If Contractor, or its successors or assigns, if any, is comprised of more than one individual or
other legal entity (or a combination of them), then under this Agreement, each and without
limitation every obligation or undertaking in this Agreement to be fulfilled or performed by
Contractor is the joint and several obligation or undertaking of each Such individual or other
legal entity.

d) Business Documents

At the request of the County, Contractor must provide copies of'its latest articles of
incorporation, by-laws and resolutions, or partnership or joint venture agreement, as applicable.

- €) Conflicts of Interest

1) -~ No member of the governing body of the County or other unit of government and no
other officer, employee or agent of the County or other unit of government who exercises any
functions or responsibilities in connection with the Services to which this Agreement pertains is
permitted to have any personal interest, direct or indirect, in this Agreement. No member of or
delegate to the Congress of the United States or the Illinois General Assembly and no
Commissioner of the Cook County Board or County employee is allowed to be admltted to any

: share or part of this Agreement or to any financial benefit to arise from it.
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ii) ~ Contractor covenants that it, and to the best of its knowledge, its Subcontractors if any
(collectively, "Consulting Parties"), presently have no direct or indirect interest and will not
acquire any interest, direct or indirect, in any project or contract that would conflict in any
manner or degree with the performance of its Services under this Agreement.

ity Upon the request of the County, Contractor must disclose to the County its past client list
and the names of any clients with whom it has an ongoing relationship, subject to compliance
with Contractor’s contractual confidentiality obligations to such clients. Contractor is not
permitted to perform any Services for the County on applications or other documents submitted
to the County by any of Contractor’s past or present clients. If Contractor becomes aware of a
conflict, it must immediately stop work on the assignment causing the conflict and notify the
County. '

iv)  Without limiting the foregoing, if the Consulting Parties assist the County in determining
the advisability or feasibility of a project or in recommending, researching, preparing, drafting or
issuing a request for proposals or bid specifications for a project, the Consulting Parties must not
participate, directly or indirectly, as a prime, subcontractor or joint venturer in that project or in

. the preparation of a proposal or bid for that project during the term of this Agreement or
afterwards. The Consulting Parties may, however, assist the County in reviewing the proposals
or bids for the project if none of the Consulting Parties have a relationship with the persons or
entities that submitted the proposals or bids for that project.

v) The Contractor further covenants that, in the performance of this Agreement, no person
having any conflicting interest will be assigned to perform any Services or have access to any
confidential information, as defined in Section 3.11 of this Agreement. If the County, by the
Chief Procurement Officer in his reasonable judgment, determines that any of Contractor's
Services for others conflict with the Services Contractor is to render for the County under this
Agreement, Contractor must terminate such other services immediately upon request of the
County. '

Vi) Furthermore, if any federal funds are to be used to compensate or reimburse Contractor

- under this Agreement, Contractor represents that it is and will remain in compliance with federal
restrictions on lobbying set forth in Section 319 of the Department of the Interior and Related
Agencies Appropriations Act for Fiscal year 1990, 31 U.S.C. § 1352, and related rules and
regulations set forth at 54 Fed. Reg. 52,309 ff. (1989), as amended. If federal funds are to be
used, Contractor must execute a Certification Regarding Lobbying, which will be attached as an
exhibit and incorporated by reference as if fully set forth here. '

f)  Nomn-Liability of Public Officials

~Contractor and any assignee or Subcontractor of Contractor must not charge any official,
employee or agent of the County personally with any liability or expenses of defense or hold any
official, employee or agent of the County personally liable to them under any term or provision
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of this Agreement or because of the County's execution, attempted execution or any breach of
this Agreement. :

ARTICLE 9) EVENTS OF DEFAULT, REMEDIES, TERMINATION, SUSPENSION
AND RIGHT TO OFFSET '

a) * Events of Default Defined -
The following constitute events of default:

i) Any material misrepresentation, whether ne gligent or willful and whether in the
inducement or in the performance, made by Contractor to the County.

ii) Contractor's material failure to perform any of its obligations under this Agreement
including the following:

(a) Failure due to a reason or circumstances within Contractor's reasonable control to
perform the Services with sufficient personnel and equipment or with sufficient material to
ensure the performance of the Services;

(b)  Failure {o perform the Services in a manner reasonably satisfactory 1o the Chief ‘
Procurement Officer or inability to perform the Services satisfactorily as a result of insolvency,
filing for bankruptcy or assignment for the benefit of creditors;

(c) Failure to promptly re-perform within a reasonable time Services that were rejected as-
erroneous or unsatisfactory, to the extent applicable;

(d) Discontinuance of the Services for reasons within Contractor's reasonable control; and

(e) Faﬂure to comply with any other material term of this Agreement, 1nclud1ng the
provisions concerning insurance and nondiscrimination.

i) - Any material change in ownership or control of Contractor without the prior written
approval of the Chief Procurement Officer, which approval the Chief Procurement Officer will
not unreasonably withhold. '

iv) Contractor's default under any other agreement it may présently have or may enter into -
with the County during the life of this Agreement. Contractor acknowledges and agrees that in
the event of a default under this Agreement the County may also declare a default under any
such other Agreements.

(v) Failure to comply with Section 7a. in the perfonné.nce of the Agreement.

(vi) Contractor’s repeated or continued violations of County ordinances unrelated to '
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performance under the Agreement that in the opinion of the Chief Procurement Officer 1ndlcate a
“willful or reckless disregard for County laws and regulations.

b) .  Remedies

The occurrence of any event of default permits the County, at the County’s sole option, to
declare Contractor in default. The Chief Procurement Officer may in his sole discretion give
Contractor an opportunity to cure the default within a certain period of time, which period of
time must not exceed 30 days, unless extended by the Chief Procurement Officer. Whether to
declare Contractor in default is within the sole discretion of the Chief Procurement Officer and
neither that decision nor the factual basis for 1t is subject to review or challenge under the
Disputes provision of this Agreement

The Chief Procurement Officer will give Contractor written notice of the default, either in the
form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be granted, a default
notice ("Default Notice"). If the Chief Procurement Officer gives a Default Notice, he will also
indicate any present intent he may have to terminate this Agreement, and the decision to
terminate (but not the decision not to terminate) is final and effective upon giving the notice.
The Chief Procurement Officer may give a Default Notice if Contractor fails to effect a cure
within the cure period given in a Cure Notice. When a Default Notice with intent to terminate is
given as provided in this Section 9.b and Article 11, Contractor must discontinue any Services,
unless otherwise directed in the notice, and deliver all materials accumulated in the performance
of this Agreement, whether completed or in the process, to the County. After giving a Default
Notice, the County may invoke any or all of the following remedtes:

1) The right to terminate this Agreement as to any or all of the Services yet to be performed
effective at a time specified by the County;

i} The right of specific performance, an injunction or any other appropriate equitable
remedy;

iii) = The right to money damages;
iv) The right to withhold all or any part of Contractor's compensation under this Agreement;

,v') The right to consider Contractor non-responsible in future contracts to be awarded by the
County.

If the Chief Procurement Officer considers it to be in the County’s best interests, he may elect
not to declare default or to terminate this Agreement. The parties acknowledge that this
provision is solely for the benefit of the County and that if the County permits Contractor to
continue to provide the Services despite one or more events of default, Contractor is in no way
relieved of any of its responsibilities, duties or obligations under this Agreement, nor does the
County waive or relinquish any of its rights.
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The remedies under the terms of this Agreement are not intended to be exclusive of any other
remedies provided, but each and every such remedy is cumulative and is in addition to any other
remedies, existing now or later, at law, in equity or by statute. No delay or omission to exercise

- any right or power accruing upon any event of default impairs any such right or power, norisita
waiver of any event of default nor acquiescence in it, and every such right-and power may be
exercised from time to time and as often as the County considers expedient.

B c) Early Termination

In addition to termination under Sections 9.1 and 9.2 of this Agreement, the County may
terminate this Agreement, or all or any portion of the Services to be performed undet it, at any
time by a notice in writing from the County to Contractor. The County will give notice to
Contractor in accordance with the provisions of Article 11. The effective date of termination will
be the date the notice is received by Contractor or the date stated in the notice, whichever is later.
If the County elects to terminate this Agreement in full, all Services to be provided under it must
cease and all materials that may have been accumulated in performing this Agreement, whether
completed or in the process, must be delivered to the County effective 10 days after the date the
notice is considered received as provided under Article 11 of this Agreement (if no date is given)
or upon the effective date stated in the notice.

After the notice is received, Contractor must restrict its activitics, and those of its Subcontractors,
to winding down any reports, analyses, or other activities previously begun. No costs incurred
after the effective date of the termination are allowed. Payment for any Services actually and
satisfactorily performed before the effective date of the termination is on the same basis as set
forth in Article 5, but if any compensation is described or provided for on the basis of a period

~ longer than 10 days, then the compensation must be prorated accordingly. No amount of
compensation, however, is permitted for anticipated profits on unperformed Services. The
County and Contractor must attempt to agree on the amount of compensation to be paid to
Contractor, but if not agreed on, the dispute must be settled in accordance with Article 6 of this
Agreement. The payment so made to Contractor is in full settlement for all Services
satisfactorily performed under this Agreement.

Consultant will not be entitled to make any early termination claims against the County resulting
from any Subcontractor’s claims against Consultant or the County. If the County's election to
terminate this Agreement for default under Sections 9.1 and 9.2 is determined in a court of
competent jurisdiction to have been wrongful, then in that case the termination is to be
considered to be an early termination under this Section 9.3.

d) Suspension

The County may at any time request that Contractor suspend its Services, or any part of them, by
giving 15 days prior written notice to Contractor or upon informal oral, or even no notice, in the
event of emergency. No costs incurred after the effective date of such suspension are allowed.
Contractor must promptly resume its performance of the Services under the same terms and
conditions as stated in this Agreement upon written notice by the Chief Procurement Officer and
such equitable extension of time as may be mutually agreed upon by the Chief Procurement
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Officer and Contractor when necessary for continuation or completion of Services. Any
additional costs or expenses actually incurred by Contractor as a result of recommencing the
Services must be treated in accordance with the compensatwn provisions under Article 5 of this
Agreement '

No suspension of this Agreement is permitted in the agprepate to exceed a period of 45 days
within any one year of this Agreement. If the total number of days of suspension exceeds 45 -
days, Contractor by written notice may treat the suspension as an early termination of this
Agreement under Section 9.3. : '

€) [Intentionally omitted.]
f) Delays

Contractor agrees that no charges or claims for damages shall be made by Confractor for any
delays or hindrances from any cause whatsoever during the progress of any portion of this
Contract.

g.) Prepaid Fees -

In the event this Contract is terminated by either party, for cause or otherwise, and the County has
prepaid for any Deliverables, Contractor shall refund to the County, on a prorated basis to the
effective date of termination, all amounts prepaid for Deliverables not actually provided as of the
effective date of the termination. The refund shall be made within fourteen (14) days of the
effec‘uve date of termination. .

ARTICLE 10) GENERAL CONDITIONS
a) Entire Agreement -

i) General

This Agreement, and the exhibits attached to it and incorporated in it, constitute the entire
agreement between the parties and no other warranties, inducements, considerations, promises or
interpretations are implied or impressed upon this Agreement that ‘are not expressly addressed in
this Agreement,

ii) Order of Precedence

In the event that there is a conflict between or among any of the terms and conditions of any of
the documents described below (which are collectively referred to herein as the “Contract”), the
order of precedence to be used in interpreting the documents, from highest to lowest in priority
and precedence, shall be as follows:
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(1) Professional Services Agreement

(2) Exhibit A — Scope of Services

(3) Exhibit B - Evidence of Insurance

(4) Contractor’s Response to Request for Proposal dated March 19, 2012, entitled
“Questionnaire for Cook County Commuter Transit Benefit Program.”

il No Collateral Agreements

Contractor acknowledges that, except only for those representations, statements or promises
expressly contained in this Agreement and any exhibits attached to it and incorporated by
reference in it, no representation, statement or promise, oral or in writing, of any kind

whatsoever, by the County, its officials, agents or employees, has induced Contractor to enter

into this Agreement or has been relied upon by Contractor, including any with reference to: (i)

the meaning, correctness, suitability or completeness of any provisions or requirements of this
Agreement; (if) the nature of the Services to be performed; (iii) the nature, quantity, quality or
volume of any materials, equipment, labor and other facilities needed for the performance of this

‘Agreement; (iv) the general conditions which may in any way affect this Agreement or its

performance; (v) the compensation provisions of this Agreement; or (vi) any other matters,
whether similar to or different from those referred to in (i) through (vi) immediately above,

- affecting or having any connection with this Agreement, its negotiation, any discussions of its

performance or those employed or connected or concerned with it.
iv)  No Omissions

Contractor acknowledges that Contractor was given an opportunity to review all documents
forming this Agreement before signing this Agreement in order that it might request inclusion in
this Agreement of any statement, representation, promise or provision that it desired or on that it
wished to place reliance, Contractor did so review those documents, and either every such
statement, representation, promise or provision has been included in this Agreement or else, if
omitted, Contractor relinquishes-the benefit of any such omitted statement, representation,
promise or provision and is willing to perform this Agreement in its entirety without claiming
reliance on it or making any other claim on account of its omission.

b) Counterparts

This Agreement is cOmpriséd of several identical counterparts, each to be fully signed by the

parties and each to be considered an original having identical legal effect. -

) Modifications and Amendments

The parties may during the term of the Contract make modiﬁcations and amendments to the |
Contract but only as pr0v1ded i this section. Such modifications and amendments shall only be
made by mutual agreement in writing.
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“Tn the case of Contracts not approved by the Board, the Chief Procurement Officer may amend a
contract provided that any such amendment does not extend the Contract by more than one (1)
year, and further provided that the total cost of all such amendments does not increase the total
amount of the Contract beyond $150,000. Such action may only be made with the advance
written approval of the Chief Procurement Officer. If the amendment extends the Contract
beyond one (1) year or increases the total award amount beyond $150,000, then Board approval
will be required. :

d) Governing Law and Jurisdiction

‘This Contract shall be governed by and construed under the laws of the State of Illinois.
The Contractor irrevocably agrees that, subject to the County's sole and absolute election to the
contrary, any action or proceeding in any way, manner or respect arising out of the Contract, or
arising from any dispute or controversy arising in connection with or related to the Contract, shall
. be litigated only in courts within the Circuit Court of Cook County, State of Illinois, and the
Contractor consents and submits to the jurisdiction thereof. In accordance with these provisions,
Contractor waives any right it may have to transfer or change the venue of any litigation brought
against it by the County pursuant to this Contract.

e) Severability

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal,
inoperative or unenforceable as applied in any particular case in any jurisdiction or in all cases
because it conflicts with any other provision or provisions of this Agreement or of any

~ constitution, statute, ordinance, rule of law or public policy, or for any other reason, those
circumstances do not have the effect of rendering the provision in question invalid, illegal,
inoperative or unenforceable in any other case or circumstances, or of rendering any other
provision or provisions in this Agreement invalid, illegal, inoperative or unenforceable to any
extent whatsoever. The invalidity, illegality, inoperativeness or unenforceability of any one or
more phrases, sentences, clauses or sections in this Agreement does not affect the remaining -
portions of this Agreement or any part of it.

f) Assigns

All of the terms and conditions of this Agreement are binding upon and inure to the benefit of the
partles and their respectlve legal representatives, successors and assigns.

g) Cooperation

Contractor must at all times cooperate fully with the: County and act in the County's best

interests. If this Agreement is terminated for any reason, or if it is to expire on its own terms,

Contractor must make every effort to assure an orderly transition to another provider of the

Services, if any, orderly demobilization of its own operations in connection with the Services,
‘ | 23
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uninterrupted provision of Services during any transition period and must otherwise comply with
the reasonable requests and requirements of the Department in connection with the termination
Or expiration.

h) Waiver

Nothing in this Agreement authorizes the waiver of a requirement or condition contrary to law or
- ordinance or that would result in or promote the violation of arly federal, state or local law or
ordinance.

Whenever under this Agreement the County by a proper authority waives Contractor's
performance in any respect or waives a requirement or condition to either the County's or
Contractor's performance, the waiver so granted, whether express or implied, only applies to the
particular instance and is not a waiver forever or for subsequent instances of the performance,
requirement or condition. No such waiver is a modification of this Agreement regardless of the
number of times the County may have waived the performance, requirement or condition. Such
waivers must be provided to Contractor in writing.

iy  Independent Contractor

This Agreement is not intended to and will not constitute, create, give rise to, or otherwise
recognize a joint venture, partnership, corporation or other formal business association or -
organization of any kind between Contractor and the County. The rights and the obligations of
the parties are only those expressly set forth in this Agreement. Contractor must perform under
this Agreement as an independent contractor and not as a representative, employee, agent, or
partner of the County.

This Agreement is between the County and an independent contractor and, if Contractor is an
individual, nothing provided for under this Agreement constitutes or implies an employer-
employee relationship such that:

i) The County will not be liable under or by reason of this Agreement for the payment of
any compensation award or damages in connection with the Contractor performing the Serv1ces
required under this Agreenient. :

ii) Contractor is not entitled to membership in the County Pension Fund, Group Medical
Insurance Program, Group Dental Program, Group Vision Care, Group Life Insurance Program,
Deferred Income Program, vacation, sick leave, extended sick leave, or any other benefits
0rdinarily provided to individuals employed and paid through the regular payrolls of the County.

iiiy  The County is not required to deduct or withhold any taxes, FICA or other deduc’uons
from any compensation provided to the Contractor.
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i Governmental Joint Purchasing Agreement

Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS 525) and the Joint
Purchase Agreement approved by the Cook County Board of Commissioners (April 9, 1965), other units
of government may purchase goods or services under this contract.

ARTICLE 11)  NOTICES

All notices required pursuant to this Contract shall be in writing and addressed to the
parties at their respective addresses set forth below. All such notices shall be deemed duly given if
- hand delivered or if deposited in the United States mail, postage prepaid, registered or certified,
return receipt requested. Notice as provided herein does not waive service of summons or process.

If to the County: COOK COUNTY CHIEF PROCUREMENT OFFICER
Cook County Building
118 Nozth Clark Street. Room 1018
Chicago, Illinois 60602
(Include County Contract Number on all notices)

and Cook County Department of Risk Management
Cook County Building :
118 N. Clark Street, Room 1072
Chicago, Illinois 60602

Ifto Contractor: - WageWorks, Inc.
1100 Park Place
San Mateo, CA 94403
Attn: General Counsel

Changes in these addresses must be in writing and delivered in accordance with the provisions of

this Article 11, Notices delivered by mail are considered received three days after mailing in

accordance with this Article 11. Notices delivered personally are considered effectlve upon
-receipt. Refusal to accept delivery has the same effect as receipt.

ARTICLE 12) AUTHORITY

Execution of this Agreement by Contractor is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing document, and the signature(s) of each person
signing on behalf of Contractor have been made with complete and full authority to commit
Contractor to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations,
certifications and warranties collectively incorporated by reference in it.
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document (“EDS") is to be completed and executed by every
Bidder on a County confract, every party responding fo a Request for Proposals or Request for Qualifications
“(Proposer’}, and others as required by the Chief Procurement Officer. f the Undersigned is awarded -a confract
pursuant to the procurement process for which this EDS was submitted (the “Contract™), this Economic Disclosure
Statement and Execution Document shall stand as the Undersigned’s execution of the Contract.

Definitions. Capitalized terms used in this EDS and not otheMise defined herein shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for Qualifications, or
other documents, as applicable.

“Affiliated Entity” means a person or entity that, directly or indirectly: controls the Bidder, is
controlled by the Bidder, or is, with the Bidder, under common control of another person or entity.
“Indicia of control include, without limitation, inferlocking management or ownership; identity of
interests among family members; shared facilities and equipment; commeon use of employees; and
organization of a business entity following the ineligibility of a business entity to do business with
the County under the standards set forth in the Certifications included in this EDS, using

" substantially the same management, ownership or principals as the ineligible entity.

“Bidder,” "Proposer,” “Undersigned,” or “Applicant,” is the person or entity executing this
EDS. Upon award and execution of a Confract by the County, the Bidder, Proposer, Undersigned
or Applicant, as the case may be, shall become the Contractor or Contracting Party.

"Proposal,” for purposes of this EDS, is the Undersigned’s complete response fo an RFP/RFQ, or
if no RFQ/RFP was issued by the County, the “Proposal”’ is such other proposal, quote or offer
submitted by the Undersigned, and in any event a "Proposal” includes this EDS .

“Code” means the Code of Ordinances, Cook County, lilincis available through the Cook County
Clerk’'s Office website (hitp:/mww.cooketyclerk.com/sub/ordinances.asp). This page can also be
accessed by going to www.cocketyclerk.com, clicking on the tab labeled "County Board
Proceedings,” and then clicking on the link to “Cook County Ordinances,”

“Contractor” or “Contracting Party” means the Bidder, Proposer or Applicant with whom the
County has entered into a Contract.

 “EDS” means this complete Economic Disclosure Statement and Execution Document, inciuding
alf sections listed in the Index and any attachments. .

“Lobby” or “lobbying” means to, for compensation, atiempt to influence a County official or
‘County employee with respect to any County matter.

“Lobbyist” means any person or entity who iobbies.

“Prohibited Acts” means any of the acfions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Sections 1 through 3: MBE/WBE Documentation. Sections 1 and 2 must be completed in order fo satisfy the
requirements of the County's MBEWBE Ordinance, as -set forth in the Contract Documents, if applicatle. If the
Undersigned believes a waiver is appropriate and necessary, Section 3, the Petition for Waiver of MBE/AWBE
Participation must be completed.

Section 4: Certifications. Section 4 sets forth certifications that are required for contracting parties under the Code.

. Execution of this EDS constitutes a warranty that all the statements and certifications contained, and all the facts

stated, in the Certifications are true, correct and complete as of the date of exscution.

Section 5: Economic and QOther Disclosures Statement. Section & is the County’s required Economic and Other
Disclosures Statement form. Execution of this EDS constitufes a warranty that all the information provided in the
EDS- is true, correct and complete as of the date of execution, and binds the Undersigned to the warranties,
representations, agreements and acknowledgements contained therein.

EDS-i
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Sections B, 7, 8; Execution Forms. The Bidder executes this EDS, and the Contract, by completing and signing
three copies of the appropriate Signature Page. Section 6 is the form for a sole proprietor; Section 7 is the form for a
partnership or joint venture;.and Section 8 is the form for a corporation. Proper execution requires THREE |
ORIGINALS; therefors, the appropriate Signature Page must be filled in, three copies made, and all three copies
must be properly signed, notarized and submitted. The forms may be printed and completed by typing or hand
writing the information required. The County is in the process of converting these forms into a format that may be
downloaded and completed on the user's computer. Once this feature is available, those having the necessary
software may foliow the instructions set forth below under the heading “Instructions for Completing PDF Forms.”

Required Updates. The information provided in this EDS will be kept current. in the event of any change in any
information provided, including-but not limited to any change which would render inaccurate or incomplete any
certification or statement made in this EDS, the Undersigned wilf supplement this EDS up to the time the County
* takes action, by filing an amended EDS or such other documentation as is requested.

Additional Information. The County’s Governmental Ethics and Campaign Financing Ordinances, impose certain
duties and obligations on persons or entities seeking County contracts, work, business, or transactions. For further
information please contact the Director of Ethics at (312) 603-4304 (68 W. Washington St. Suite 3040, Chicago, IL
60602) or visit our web-site at www.cookcountygov.com and go fo the Ethics Depariment link. The Bidder must
comply fully with the applicable ordinances.

EDS-ii
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MBEWBE UTILIZATION PLAN (SECTION 1)

BIDDER/PROPOSER HEﬂEBY_STATES that afl MBEMWBE firme included in this Plen are ceriified MBESMWEES by at least ane of the entities
Iisted in the General Conditions.

L

' BIDDERIPROPOSER MBE/WEE STATUS; (check the appropriate ling)
Bidder/Proposer Is a certifled MBE erBE firm. {If sb. attach copy of appropriate Letter of Certification)

Bidder/Proposar is a Joint Yenture and one or more Joint Yenture pariners are certified MBEs ar WBEs. (If so,
attach copies of Letter(s) of Cerfification, a copy of Joint Veniure Agraement clearly describing the role of the MBE/WBE
firm(s} and its awnership interest in the Joint Venture and & completed Joint Veriure Affidavit ~ available from the Office

of Confract Compllance)

x_\ Bidder/Proposer is not a carﬂﬁed MBE or WBE firm, nor a Joint Ventura with MBE/WBE partners, Eut will utilize MBE
- and WBE firms gither directly or indirectly in the performance of the Contract, (If so, complete Sectlons Il and If).

Direct Participation of MBEAWBE Firms D indirect Participetion of MBEIWBE Firins -

Where goale have not been achieved through direct participation, BidderiProposer shall include documentation outlining efforis to
achieve Direct Participation at the time of Bid/Proposal submission. Indirect Participation will only be considered after all efforts to
achleve Direct Parficipation have been exhausted. Only after wrliten documentation of Good Faith Efforts Is received will Indirect
Participation be considered.

MBEsMWBES that wlll parform as subr:ontraciorsisupplaers.’cunsultants include the following;

ok 5& {,{'h@ﬂﬁ“ zyf /i],m,wm Toe.

E-mail: s I

Contact Person: Qﬁ%l’li& jmfi- o, 3l - ‘%@D“*La”za{g
Dolar Amount Perticipation: §__“21 & - ) ?‘-’—-w Q*Oe’?ul"—

Percent Amaunt of Paﬂécipatfon: > . e
*Letler of Intent attached? Yes No i

“Lefter of Certification attached? Yes _ «x 4

MBE/WEE Firm,_ ) @!uéxu\é%}“ I«}g{m A!:;z‘. ’DJ_ ¢, P;ni.ig_ ne
Address; :?6 '?E} 6 43 f ot

st Will m,\tm’zmk A b @9’@%&:’?

E-ma:, o 2 P'MI Z:) M!WMC &ér’y’l

Contact Parson: D L V’VLI PA‘, et} l‘i L‘t Phone: /730 ”713{'{ I {’/St; _

Dollar Amount Participation: $; "[:@é; ldf{ = 9’9_ o éﬂ&f%“f?‘l"’ €S B {_cai lﬂ?L"n-a“{ ov.:QM.«L
Percent Amount of Participation; 3 . (} : %

e P —

Attach additionaf sheats as needed:

"Additionally, all Leiters of Intent, Letiers of Ceriification and documentation of Good Faith Efforts omitied from this
bid/proposal must be submitted to the Office of Contract Compliance so as to assure receipt by the Contract
Compliance Administrator not later than three {3 business days after the Bid Opening date.

EDS-1
11.1.11



COO0K COUNTY GOVERNMENT LETTER OF INTENT [SECTION 23

e b af , & Aveien Pnes
m: L8 Mg ‘7 oo s mi'ﬁﬁmmfyﬂgmancy _ , ——
Cercatan Expleion Dale: . .. =2 l= 200 Z

_ weanliie lebla ..  FENK i
Phane: DI~ ELD ~ 13 ax*%D %é F*!J-‘D Contac! Parson: o e jﬁY{_@Q
Email: l-‘:’; Oyl w&” ﬁ"sm CI}M " Coritract #; rz- - ! 8 122‘

A%
Participation: i [\/ ] Diract T&DI ndirect ,’\' i \\D

Wilt tha MAWBE firm ba subcontracting any of the performance of this canlrac to anothar frm?

{4 INo [ [Yes ~Plaase stiach explanalion. Proposad Subconlractor:

The undersigned MMEE fa prepared lo provida the forruwing Cummodlllasl&‘emicea for [he above named Profacl/ Contrack:

Indicate the Dollar Amgiin}, or Patreniage, and (he Terms of Paymand for the abova-described Commoditiss/ Services:

-

_ Erddedepase.rs recelpt af & Sigd-Synligat fram the County of Cook. The
“SiElgER b his ﬁmmeﬁ. i aliu_ i under Desoripfion of Sarvicef Suppiy/

THE UNDERSIGNED PARTIES AGREE that this Lelter of fntent wilf bacome a bindng Subcontact Agrsemant condiflaned upon the
ndarsignedAames do alse cerliy thet thoy did not afiix thair

gre compigfad.

(Bhimes BlodeyProposer)
_@m.ﬂ_ :r ofas Kurﬂ Aadzson,

Frint que B Print Nama

Firm Name ¢ o T B j'_" FIrmNarna

- N o B A ; ,1.;.,7 } G/}t)
Cale : T " 'Dafa [ (S

Subscribed and sworn befora me

Subscdhad and swam befora me

SEAL

BFFtGlAL SEAL
JITTALN PRIEST

RUSSELLLBAGLEY |}
COMM. # 2023450 T 11043
NOTARY PUBLIC- CALIFORNIA s

SAN MATEQ COUNTY =
My Camm, Expires May 5, 2017 §

Notary Pubilc - State of Hiinoie ‘
My Commission Expires Oct 30, 2016




Cook County Government

Office of Contract Cbmp]iance

certlﬁ% that the cntena for certification as a

has been met by

Risk Management Solutions of America, Inc.

Insurance: Risk Management Consulting, Claims, Investigations, Enrollment and Wholesale Brokerage

lssued Date: Sepiember 21, 2012
Neo Change Affidavit Due: September 21, 2013
NIGP Code(s): 95300

- e LaVerne Hall
Ethmcity Code: B Cnntract Compliance Director

County: Coaok
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Cook County. Government

Office of Contract Compliance

certifies that the criteria for certification as a

e a@nmen Z@uzmeg

as*been met by

{ssued Date: June 28, 2012
No Change Affidavit Due: June 29, 2013

NIGP Code(s): 96500, 96600

=y P e
Ethnicity Code: 8 ‘ o Contract Compliance Director

County: DuPage _'
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Cook County Government

Office of Contract Compliance

certrf' ies that the cr{terla for certification as a

has been met by

Risk Management Solutions of America, Inc.

Insurance: Risk Management Consulting, Claims, Investigations, Enroliment and Wholesale Brokerage

Issued Date: September 21, 2012
No Change Affidavit Due: Seplember 21, 2013
NIGP Code(s): 95300

‘ ' ‘ / i rLaVeme Hail '
Ethnicity Code: 6 Coniract Compliance Director

County: Cook
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Cook County. Government

Office of Contract Compliance

certifies that the criterla for certification as a

Issued Date:  June 29, 2012
No Change Affidavit Due: June 29, 2013

NIGP Cade(s): 98500, 96600

. LaVeme Hall | |
Contract Compliance Director

Ethnicity Code: 8
County: DuPage




PETITION FOR WAWEB OF MBE/WBE PART!CIPATION {SECTION 3)

A BIDDERIPROPOSER HEREBY REQUESTS:
l:l FULL MBE WAIVER D FULL WBE WAIVER

REDUCTION (PARTIAL MBE andior WEE PARTICIPATION)

M % of Reduction for MBE ﬁarﬂcipation ((0520 ‘ @M‘)

% of Reguction for WBE Participation

B. REASON FOR FULL/REDUCTION WAIVER REQUEST
Bldden'Proposer shall check each item appfcable to I!S reason fora waiver request Addlhonally, suggortmg docgmegtatlon shall

_subm:ssmn date,

(1) Lack of sufficient qualified MBEs and/or WBEs capable of providing the goods or services reqmred by the contract,
{Please explain} .

{2} The specifications and nacessary requirements for performing the contract make it impossible or economically
" Infeasible to divide the contract to enable the confractor to utiize MBEs andfor WBEs in accordance with the
applicable participation. (Please explain)

(3) Price(s) quoted by potential MBEs and/or WBEs are above competitive levels and increase cost of doing business
and would make acceptance of such MBE and/or WBE bid economically impeacticable, taking into consideration
{he percentage of total contract price represented by such MBE and/or WBE bid. (Please explatn)

{4} There are other relevant factors making it impossibla ar economically infeasible to utilize MBE andfor
-WBE firms, {Please explain)

GOQD FAITH EFFORTS TQ QBTAIN MBEWBE PARTICIPATION
{1} Made timely written solicitation to identified MBEs and WBEs for utitization of goods and/or services;
and provided MBEs and WBEs with a imely opportunity to review and obtain relevant specifications,

terms and conditions of the proposal to enable MBEs and WBEs to prepare an informed response fo
solicitation. (Please attach)

{2} Followed up initial solicitation of MBEs and WBES to determine if firms are Interested in doing '
busiress. (Please attach}

(3) Advertised in a timely manner In one or mare daily newspapers and/or trade publication for MBES and
WBESs for supply of goods and services. {Please attach) '

(4) Used the services and assistance of the Office of Contract Compliance staff. (Piease explain)

{5} Engaged MBEs & WBEs for indirect participation. (Piease explain)

®WOOo 0O 0O 0 K O

OTHER RELEVANT INFORMATION

B

Attach any other documentation relative to Good Faith Efforts in complying with MBEMWBE participation.

EDS-3

11.1.11
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1050 YWest Washingion - FHONE  4B0-281-0383 wWww wagewaorks.com

Suite 1014

Tempe, AZ 85281

June 3, 2013

Lisa Alexander .
Office Manager

Office of Contract Compliance

County of Cook
118 North Clark, Room 1020
Chicago, IL 60802

Dear Ms. Alexander:

With regard to contract No 12-18-122 that is being entered into between Cook County Government {Risk
Management) and WageWorks, Inc. for Flexible Spendmg Account and Transportation Benefit
administration we are respectfully requestlng a part[al waiver of the MBE and WBE ut1llzat|on goal as part
of the fulfilment of this agreement

It has been determlned by WageWorks Client Services Department that a reduct:on of 32% of the goal
amount is necessary in light of the estimated contract award amount of $484,176 for FSA and $92,268 for
Transportation Benefits. We feel confident that we can make good faith efforts to reach 3% utilization
through direct and indirect efforts in the fulfillment of this agreement.

We have obtained signed letters of intent from Risk Management Solutions of America, Inc. and D & D
Business Inc. dba DDI Printing. We plan to engage both vendors by requesting they attend open
enroliment meetings on an annual basis and provide printed participant cellateral throughout the plan

- year. Also, whenever feasible, we will make good faith efforts to engage the MBE/WBE vendors identified

above as subcontractors, suppliers or consultants in the normal course of our business operatlons and -
not just as it relates to the direct fulfillment of this contract, .

Please let us know if you have any questions or concerns as it relates to this request for a partial waiver

- of the MBE/WBE utilization goal.

Sincerely',

/ﬂé’? Do ik
Lisa Corrao

Relationehip Manager, Client Services
WageWorks, Inc.

7/30/2013 - ' ~ Page




CERTIFICATIONS (SECTION 4)

THE FOLLOWING CERTIFICATIONS ARE MADE FURSUANT TO STATE LAW AND THE CODE. THE UNDERSIGNED IS
CAUTIONED TO CAREFULLY READ THESE CERTIFICATIONS FRIOR TO SiGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE UNDERSIGNED THAT ALL THE STATEMENTS,
“GERTIFICATIONS AND INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND
CORRECT AS OF THE DATE THE SIGNATURE PAGE IS SIGNED. THE UNDERSIGNED IS NQTIFIED THAT IF THE
COUNTY LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT
ENTERED INTO WITH THE UNDERSIGNED SHALL BE SUBJECT TO TERMINATION.,

A,

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a coniract or sub-contract, for a period of five (5} years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business antity:

1) Has been convicted of an act committed, within the State of fiiinois, of bribery or attempting to bribe an officer
or employee of a unit of state, federal or local government or schoal district in the State of lllincis in that
officer's or employee's official capacity,

2) Has been convicted by federal, state or local governmsnt of an act of bid-rigging or attempting to rig bids as
defined in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.8.C. Section 1 &f seq.;

3) Has been convicted of bid-rigging or afternpting to rig bids under the laws of federal, state or local
government;

4) Has bean convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined
by the Sherman Anti-Trust Act and the Clayton Act. 15 U.8.C. Section 1, et seq,, ‘

5) Has been convicted of price-fixing or attempting to fix prices under the laws the State;

8) Has been convicted of defrauding or attempting to defraud any unit of siate or [ocal government or school
district within the State of llinois; )

N . Has made ap admission of guit of such conduct es set forth in subsections (1) through (B) above which

admission is a matter of record, whether ar not such person or business entity was subject o prosecution for
the offense or offenses admitted to; or ' :

8) Has entered a plea of nolo confendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in
sub-paragraphs {1) through (6) above.

In the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an official, agent or
employee of such busingss enfity committed the Prohibited Act on behalf of the business entity and pursuant ta the
direction or authorization of an officer, director or other responsible official of the business entity, and such Prohibited
Act accurred within three years priar fo the award of the contract. In addition, a business entity shall be disqualified if
an owner, partnar or sharehaldsr controliing, directly or indirectly, 20 % or more of the business entity, or an officer of
the business entity has performed any Prohibited Act within five years prior to the award of the Cantract.

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned has read the provislons of Section A, Persans
and Entities Subject to Disqualification, that the Undersigned has not committed any Prahibited Act set forth in Section
A, and that award of the Contract to the Undersigned would not violate the provisions of such Section or of the Cods,

BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT; In accordance with 720 ILCS 5/33 E-11, neither the Undersigned
nor any Affiffiated Entity Is barred from award of this Confract as & result of & conviction for the violation of State jaws

* prohibiting bid-rigging or bid rotating.

DRUG FREE WORKPLACE ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned will provide & drug free workplace, as required by
Public Act 86-1459 (30 ILCS 580/2-11).

EDS-4
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F

DELINQUENCY IN PAYMENT OF TAXES

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned is nof an owner or a party responsible for the
payment of any fax or fee administered by Cook County, by a local municipalily, or by the ilinois Dapartment of Revenus,
which such tax or fee is definguent, such as bar award of a contract or subcantract pursuant to the Code, Chepter 34,
Section 34-128,

HUMAN RIGHTS ORDINANCE _

Mo parson who is a party fo a contract with Cook County ("County”) shali engage in untawful discrimination or sexual
haragsment against any individual in the terms or condltions of employment, credt, public accommodations, housing, or
provision of Caunty facilities, services or programs (Code Chapter 42, Saction 42-30 et seq).

ILLINOIS HUMARN RIGHTS ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: !t is in compliance with the the iliinois Human Righis Act (775 ILCS
5/2-105}, and agrees lo abide by the requirements of the Act as pert of its confractual obfigations.

MACBRIDE PRINCIPLES, CODE CHAPTER 34, SECTION 34-132

If the primary contractor currently conducts business operations in Northern Ireland, or will conduct business during the
projecied duration of a County contract, the primary contractor shall make all reasonable and gocd faith efforts to conduct
any such business operations in Northern Ireiand in accordance with the MacBride Principles for Northern Ireland as
defined In lliinois Public Act B5-1390. '

LIVING WAGE ORDINANCE PREFERENCE (COOK COQUNTY CODE, CHAPTER 34, SECTION 34-127;

The Code requires that a living wage must be paid to individuals employed by a Contractor which has & County Contract
and by all subcontractors of such Contractor under a County Contract, throughout the duration of such County Contract.
The amount of such living wage is determined from time to time by, and Is available from, the Chief Financial Officer of the
County.

For purposes of this EDS Section 4, H, "Contract” means any written agreement whereby the County is committed to or
does expend funds in connection with the agreement or subcontract thereof, The term "Contract™ as used in this EDS,
Saction 4, |, specifically excludes confracts with the foliowing:

1) Not-For Profit Organizations (defined as a corporation having tex exempt status under Section 501(C)3) of the
United State Internal Revenue Code and recognized under the illinois State not-for -profit law);

2} Community Development Block Grants;

3} ' Cook County Works Dep'arlment:

4) Sheriff's Work Altemative Program; and

5) Depantment of Correction inmates.

EDS-6
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REQUIRED DISCLOSURES (SECTION B)

1. DISCLOSURE OF LOBBYIST CONTACTS

List ail persons or enfities that have made lobbying contacts on your behalf with respect fo this confract:

Name Address

_NDNVE

2, LOCAL BUSINESS PREFERENGE DISCLOSURE; CODE, CHAPTER 34, SECTION 34-15%(p);

"Local Business" shall mean a person authorized to transact business in this State and having a bona fide establishment for
transacting business located within Cook County at which it was actually fransacting business on the date when any competitive
solicitation for a public contract is first advertised or announced and further which employs the majority of its reguar, full time work
force within Cook County, including a foreign corporation duly authorized to transact business in this State and which has-a bona
fide establishment for transacting business located within Cook County at which it was actually transacting business on the date
when any competitive soficitation for a pubiic contraet is first advertised or announced and further which employs the majority of ils

regular, full time work force within Cook County,

a} Is Biddef a "Local Busingss” as defined al'_.\ove?
Yes, .. ~ - Noy \~/
b) tf yes, list business addresses within Cook County:
c) Does Bidder employ the majority of its regular full-time workforce within Cook County?
Yeas, A Nb: - '\/
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE {PREFERENCE {CODE, CHAPTER 34, SECTION 34-3886)

Every Applicant for a County Priviiege shail be in full compliance with any chiid support order before such Applicant is entifled to
receive or renew a County Privilege. When delinguent child support exists, the County shail not issue or renew any Gounty
Privitege, and may revoke any County Privilage. All Applicants are required fo review the Cook County Affidavit of Child Support
Cbligations attached to this EDS and complete the following, based upon the definiions and other information included in such

Affidavit:

: \/ ” Applicant has no "Substantial Owner.”

The Coak County Affidavit of Child Support Obligations has been completed by all
“Substantiai Qwners” and is attached to this EDS.

EDS-6
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4, . REALESTATE OWNERSHIP DISCLOSURES.
The Undersigned must indicate by checking the appropriate provision below and providing all required information that either:
a) The following is a complete ligt of all real estate owned by the Underaigned in Gook County:

PERMANENT INDEX NUMBER(S): .

[ATTAGH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
b} ;\/___The Undersigned owns no real estate in Cook County.
& EXCEPTIONS TO GERTIFICAHONS OR DISCLOSURES.

if the Undersigned s unable to cerhfy to any of the Certifications or any other statements confained in this EDS end not explained
elsewhere in this EDS, the Undersigned must explain below:

NA

If the lettera, “NA”, the word “None” or *No Response” appears above, or if the space is left blank, it will ba conclusively preeumed
that the Undersigned certified o all Cerlifications and other statemenis contained in this EDS.

EBR8-T
11.1.11



GOOK GOUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Caok County Code of Ordinances (§2-610 et seq.) requires that any Applicant’ for any County Action must disclose information -
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with all
information: current as of the date this Statement is signed. Furthermors, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained in
this Statement will ba maintained in 2 database and made available for public viewing.

.If you are asked to list names, but there are no applicable names to list, you must state NONE. An Incomplete Statement will be

retumed and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action

taken by the County Board or County Agency being voided.

“Applicant' means any- Entity or person making an apphcatien {o the County for any County Actlon

“Counly Action’” means any action by & Couniy Agency, a County Department, or the Courity Board regardlng"a'n ordinance or
ordinance amendment, a Gounty Board approval, or cther County agency approval with respect to confracts, leases, or sale or
purchase of real estate.

"Entlly” or "Legal Entilty" means a sole proprietorship, corporation, 'partnersmp, association, business trust, estate, two or mors
persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any-beneficiary or benefi c:arles i
thereof.

“This Disclosure of Qwnership Interest Statement must be submitted by :

1. An Applicant for County Acticn and

,‘2 An individual or Legal Entity that holds stock or a beneficial interest in the Applicant and is listed on the Applicant’s Statement {a

“Holder") must file a Statement and complate #1 only under Ownership Interest Declaration.

Please print or type responses clearly and Ieglbly Add addmonal pages if needed, belng careful to identify each portion of the form to
which each additional page refers

This Statement is being made by the [ \/] Applicant or { 1Stock/Beneficial Interest Holder

This Statement is an: £ -/ ] Original Statement or [ I Amended Statement

Idantlfying Informatlon
" D/B/A;__ ‘ EINNG;;

oy i MM—@ > _ ';seaie;:_ | QA' o ZipCc;ée:L__ﬁL{_’{(Dé_
Phone No.:. (_ﬁq;b*’ 59? ”5—100

Form of Legal Entity: P
[_I © . Sole Proprietor [ ] Parinership [-/( Corpoaration [1] Trustee of Land Trust

[] Business Trust [ ] Estate [ 1 Association [ 1 Joint Venture

[} Other (describe)

EDS-9
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Ownership Interest Declaration:

1 List the name(s), address, and parcent ownership of each individual and each Entity having a Iegal or beneficial
interest {including ewnership) of more than five percent (5%) in the ApphcantlHolder

Address Percentage Interest in
ApphcentfHoider

D04

GUDlcle"2Dle2.
2. lf the interest of any |nd1vrdua! or any Entlty listed in (1) above is held as an agent or agents, or a nominee or
nominges, list the namé and address of the principal on whose behalf the interest is held.
Name of Agent/Nominee " Name of Principal Principal's Address

3 Is the Appllcant construotwely controlled by another person ar Legal Entlty? { lYes | v/ "] No

lf yes, state the name, address and percentage of beneficial interest of such person or Iegal entity, and the
relatronshlp under which such control is bemg or may be exercised.

Nama Address _ Percentage of i Relationship
i Beneficial Interest - -

Declaration (check the applicable box):

113 | state under oath that the Applicant has withheld no dlsclosure as 1o ownership interest in the Applicant nor esenred

any information, data or plan as to the intended use or purpose for which the Appilcant seeke County Board or other
County Agency action.

['{/] | state under oath that the Holder has withheid no disclosure as to ownership interest nor reeenred any information
required to be disclosed.

Wity Aadkson. | _ ',s_xrp}'e_mm,\_mc_omscl
i Title

--7/30_//_3;

birny . ;ackson@waqf,worts cﬂm/ ¢50.5%7F. 520’"'1
E- ma|l address _ o ' Phone Number ’
Subs ibed to and sworn before me : My commisaion expires:

day o'f}' Ll |, 20"3

Notary Seel

~Notary Public Signature

T AR
% COMM.¥ 2023450 -
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
" CHICAGO, ILLINOIS 60602
- 312/603-4304
312/603-9988 FAX 312/603-1011 TT/TDD

FAMILIAL BELATIONSHIP DISCLOSURE PROVISION:

Section 2-382 of the Cook County Ethics Ordinance requires any person or persons doing business with Cook County, upon
execution of a coniract with Cook County, to disclose to the Cook County Board of Ethics the existence of familial
relationships they may have with all persons holding clective office in the State of Tllinofs, the County of Cook, or in any
municipalify within the County of Cook

The disclosure required by this section shall be filed by January 1 of each calendar year or within thirty (30) days of the
execution of any contract or lease. Any person filing a tate disclosute statement after January 31 shall be assessed a late filing
fee of $100.00 per day that-the disclosure is late. Any person found guilty of vrolatmg any provision of this-sectionor -
knowingly filing a false, misleading, or incomplete disclosure to the Cook County Board of Ethics shall be prohibited, for a
period of three {3) years, from engaging, directly or indirectly, in any-business with Cook County, Note: Please see Chapter 2
Administration, Article V11 Ethzcs, Section 2- 582 of'the Cook County Code to view rhe fall provrsmns of this section. :

if you have questions conceming this disclosure requirement please calf the Cook County Board of Ethics at (312) 603-4304,
Note: A current list of contractors doing business with Cook County is available via the Cook County Board of Ethics’ websm: af:
hiep:/www. nunkcountygov.com/taxonomyleth|cs&1stmgs/cc ethies_VendorList_ pdf

_DErmrrroNs:

“Calendar yeor” means J anuary | to December 31 of each year,

“Doing business” for this Ordinance prov;sion means any one or any combination of leases, contracts, or purchases to or with
Cook County or any Cook County agency in excess of $25,000 in any caferidar year., -

“Familial relationship” means a person who is related to an official or employee as spouse or any of the Tollowing, whether by
blood, marriage or adoption:

= Parent a Grandparent = Stepfather

= Child _ = Grandchild = Stepmother

= Brother ' = Fathet-in-taw = Stepson

= Sister = Mother-in-law ® Stepdaughter

" Aunt = Son-in-law = Stepbrother
= Uncle o = Daughter-in-law C = Stepsister

= Niece o . = Brother-in-law = Half-brother

» Nephew _ u Sister-in-law = Half.sister

“Person’” means any individual, entity, corporatlon, partnershrp, firm, association, union, trust, estate, as well a8 any parent or
subsidiary of any of the foregoing, and whether or not operated for profit.

EDS-11 _
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SWORN FAMILIAL RELATIONSHIP DISCLOSURE FORM

Pursuant to Sectiont 2-582 of the Cook County Ethics Ordinance, any person* doing business* with Cook County must dlSG]DSe
to the Cook County Board of Ethics, the existence of familial relationships* to any person holding elective ofiice in the State of
IlImOts, Cook County, or in any municipality within Cook County. Please print your 1esponses.

Narme of Owner/Employee: ‘é&ﬂﬂlﬂ@w‘*‘.oj fjﬂﬁkﬁﬁ}’t Title: &5 ‘l - S B -
Business Entity Name: X, .,Vbb"’ fgt) ’\.;VIC Phone:. (JSI)‘ 5_:; ?‘ 5’26;
Business Entity Address: Hb& @Jﬁrh yﬁcﬁ ﬁ‘@" 4 E:}"Mk Mﬁ;{é@ CA "’?""MBS

The following familial relationship exists between the owner or any employee of the business ent:ty contracted to do
business with Cook County and any person holding eléctive office in the State of Illmons, Cook County, or in any
mumc1pallty within Cook County. :

: OwnerlEmployee Name: Related to: Reiationship:

If more space is needed, attach an ac_idiﬁona] sheet folloWing the above format.
\/ There is ne familial relationship that exists between the owner or any employee of the business entity
contracted to do business with Cook County and any person holding elective office in the State of Iilinois, Cook
County, or in any municipality within Cook County.

To the best of my § o\wledge and belief, the information provided above is true and cdmplete.

Subscribe and sworn before me this 3 O Dayof _—N_L2 {0 ,200 3

dtary Public in and fég\ﬁ ‘m&; County

(Signature)

NOTARY PUBLIC
SEAL

M&.Commission expires s j/ g (/ / "]

Completed forms must be filed within 30 days of the execution of any coniract or lease with Cook County and should be mailed
to:
Cook County Board of Ethics
69 West Washingion Street,
Suite 3040 -
Chicago, Illineis 60602

CGMM # 2023450
& NOTARV PUBLIC- CALIFORNIA
«;j . SAN MATEO COUN?! 7 -

P

"f‘" g
?&% %)
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SIGNATY E BY A SOLE P IETOR
(SECTION'S)

The Undersigned hereby cerifies and warrants: that all of the statements, certifications and representations set forth in this EDS
are true, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance throughout the term
of the Contract or County Priviege issued to the Undersigned with all the policies and requiremenis set forth i this EDS; and that
all facts and infermation provided by the Undersignad in this EDS are true, complete and correct. The Undersigned agrees to
inform the Chief . F’rocurement Officer in wiiting if any of such staiements, certifications, representations, facts or |nformatmn

becomes or is found to be-untrue, incomplete or incorrect during the term of the Caoniract or County Privilege,

BUSINESS NAME:____,

BUSINESS ADDRESS:;

SOLE PROPRIETOR'S SIGNATURE:

BUSINESS TELEPHONE:, o _ FAX NUMBER:

FEIN/SSN:,

COOK COUNTY BUSINESS REGISTRATION NUNMBER:.

PRINT NAME:

DATE: ° _ = - —— —

Subscribed' to and swom before me this

day of - e e 20 :
. My commission expires:

Notary Public Signature ) ) 0 'tharySEal

'EDS-13a
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.BIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTUREL '

(SECTION 7) ’

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth In this EDS
are true, complete and correct; that the Undersigned is in full compliance and will continue ta be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the poiicies and requirements. set forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are trus, complete and correct. The Undersigned agrees to
* Inform the Chief Procurement Officer in writing if any of such statements, - cerlifications, repreésentations, facts or information.
becomes or is found o be untrue, incomplete or incorrect during the tarm of the Contract or County Privilege. .

BUSINESS WANIE:___ : . ; —_— -

BUSINESS ADDRESS: ___

BUSINESS TELEPHONE, _____ FAXNUMBER_._

CONTACT PERSON: N FEIN/SSN:

*CQOK COUNTY BUSINESS REGISTRATION NUMBER".}

SIGNATURE OF PARTNER AUTI-_IORIZED.TO EXECUTE CONTRACTS ON BEHALF OF PARTNERSHIP:

"BY:.

Date:

Subiscribed to and sworn before me this

: day of : w20
' . My commission expires:
Notary Public Signature : ~ Notary Seal
B Attach hereto a partnership resclution or other document authorizing the individual signing thie Signature Page

to so sign on behalf of the Partnership.

EDS-14a
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SIGNATURE BY A CORPORATION
(SECTION B}

The Undersigned heraby cerlifies and wamants: that all of the statements, certifications, and representations set forih in this EDS
are true, complete and corract; that the Undersigned 1s in full compliance and will continue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are true, complete and corract. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, cerifications, represeniations, facts or information
becomes or is found to be untrus, incomplete or incorrect during the term of the Contract or County Privilege.

Bus_lmEss;ogbﬂRﬁ'ss:- 1 l D @)Ark ?l&tc,é l“{'h" F Do
Ston Modeo, CA QU
Ly F 7 - ‘:5 Fax NumBgR_0 DD 5?4 5720]

BUSINESS TELEPHONE; (£

BUSINESS NAME:

CONTACT PERSON;____ Kim Jackson

FEIN:_94-3351864 _ *|L CORPORATE FILE NUMBER:

LIST THE FOLLOW! E.OFFICERS:

f L‘u Y Lkﬂ;m’\_ VICE PRESIDENT; EAM Mﬁ\rl'{fs
LEE,0v\  TREASURER: J?—v(&l/\ﬂ WJ 6"’6(‘.’%

PRESIDENTrg

b tu /ﬂ
*SIGNATURE O RES "/’

ATTEST:, / z (CORPORATE SECRETARY)

SEGRETARY:_{=

Subscribed and swom {0 before me this

20
‘ y%. 20)_1 My commigsion expires: f/ $ // )

Notary Public Signtyre ' S ' Notary Seal

A If the corporation [s not regis {n the State of lilinois, a copy of the Cartificate of Good Standing from the state

of incorporation must be submitted with this Signature Page.

bkl In the event that this Signature Page is signed by any persons than the President and Secretary, attach either a

certified copy of the corporate by-laws, resofution or other authorization by the corporation, authorizing such
persons to sign the Signature Page on behalf of the corporation.

RUSSELL | SAGLEY
, COMM. # 2023450
OTARY PLIRHIC- CMJFORNIA
SAN MA'IEO COUNTY
M 5 2017

EDS-15¢
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COOK COUNTY SIGNATURE PAGE
T _ . (SECTION 9)

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS
CONTRACT IS HEREBY EXECUTED BY:

The 2L

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS ‘ _Y ~ DAYOF Sﬁpm W .20 35

IN THE CASE OF A BID PROPOSAL, THE COUNTY HEREBY ACCEPTS:

| THE FOREGOING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

OR

ITEM(S), SECTION(S), PART(S):

TOTAL AMOUNT OF CONTRACT: § RQ\! NG N‘QULJ(' ‘“0«\
{DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO FORM:

N O‘f' K’Q@u H:@J

ASSISTANT STATE'S ATTORNEY

EDS-16
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EXHIBIT A
SCOPE OF SERVICES

1L DEFINITIONS

"Bill Payment Services" means services under which Contractor shall pay expenses descrlbed in
this Exhibit on behalf of a Participant to a payee designated by the Participant.

"Contractor" means WageWorks, Inc.

"County" means the County of Cook, Illinois, a body politic and corﬁorate.
"Director" means the Director of Risk Management and/or his designee.

"Flexible Spending Plan" or "Plan" means the WageWorks administered flexible spending plan
for the County’s transportation plan to County s eligible employees and their dependents pursuant
to IRC Sections 125 and 129 -

"RC" shall mean the Internal Revenue Code of 1986, 26 USCS § 1, ef seq., as amended.

"Participant” means an individual who has elected to participate in the benefits previded by the
County under this Exhibit A. :

"Reimbursement Services" means services under which Contractor will pay a Participant amounts
eligible for reimbursements of benefits under the Flexible Benefit Plan, or provide a file to the
County which will make reimbursement through payroll for benefits under the Transportation
Benefits Program. Reimbursement services may be provided by WageWorks d.lrectly or by one or
more of subcontractor.

“ResponSe to Request for Proposals” shall refer to those documents submitted by the Contractor to
County in response to the County's requests for information and proposals relative to a Flexible
Spending Account Program in preparation for the County's formulation of a recommendation to the
Board of a contractor to provide the services described in this Contract, portions of which Response
to Request for Proposal are on file with the Cook County Purchasing Agent and are hereby
mcorporated into this Section by reference :

"Transportation Benefit Pro gram" shall mean the County's qualified transportation fringe beneﬁts as
the term is defined under IRC § 132(f)

IL. OBLIGATIONS OF CONTRACTOR
A, ADMINISTRATION SERVICES

1. The Contractor shall administer the Plan, which shall include but not be limited to
- administering the Transportation Benefits Program for the County's eligible employees.
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Participants without web access may request benefits statements via Contractor’s toll free
number, email, or by writing and Contractor shall provide electronic notification for
items such as claim filing reminders, acknowledgement of deposits, claim form recelpt

acknowledgment and quarterly statements.

10.

11.

. Contractor shall maintain the Plan files in an accurate and timely manner.

Contractor shall underwrite the cost of any County employee or. timekeeper -
communications, training materials and sessions necessary for marketing the Plan.
Notwithstanding the foregoing, the County shall be tespensible for all printing, shlppmg
and handling costs associated with such communications and materials.

Contractor shall administer reimbursement accounts beginning January 1, 2013 for Cook
County's Transportation Benefit Pro gram.

Contractor shall comply with all processes and procedures pursuant. to all laws and
regulations applicable to these programs, including IRC §132. Contractor shall notify the
County and Participants of any relevant changes to IRC § 132 regulations and laws.

Contractor shall maintain a license as a third party administrator to the extent required
under applicable law throughout the term of this Contract. :

_Contractor shall provide the County with a dedicated Account Manager.

'Contractor‘ shall maintain a disaster recovery plan and have the capacity to execute such

plan, which shall be submitted to the County for approval.

Contractor shall prepare an implementation schedule, which shall be approved by the
County.

Contractor shall conduct educational meetings, if requested by the County, not to exceed
eight (8) meetings per year at Cook County facilities with 500 plus eligible employees
per site. Contractor shall be entitled to payment of $500 per day, plus reimbursement of
County approved travel costs and expenses if the eligible count 1s less than 1,000 per site.

In the event that the eligible count is less than 1,000 per site, the County shall reimburse

the Contractor for its employees® expenses for employees who live further than 50 miles

from Chicago only. The following expenses shall be the only expenses that are

reimbursed:

Air-Fare

The County will reimburse the Contractor for employees’ coach class auhne tickets. The
County will not reimburse for first class travel. Any charges incurred as a result of
changes to an original airline reservation made prior to or during travel are subject to
approval by Cook County before reimbursement will be allowed. Reimbursement for air
fare will be contingent on the Contractor submitting itemized receipts.
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Lodging :

The rate for Lodging Reimbursement shall be pursuant to the maximum per dlem rates
for Chicago as established by the U.S. General Services Administration. These rates can
_ be found at the GSA Domestic Per Diem Rates website at www.gsa gov/perdiem, For
b ' 2013, the maximum per diem rate for lodging in Chicago is $190.00. There will be no
reimbursement for lodging beyond this rate.

Living Expenses :

Living Expenses will include meals and incidental expenses.

The rate for Reimbursement shall be pursuant to the per diem rates established by the
U.S. General Services Administration. For 2013, the per diem rate for meals and
incidental expenses-in Chicago is $71.00. There will be no reimbursement for meals and
incidental expenses beyond this rate, When lodging is not required, the County will not
reimburse the Contractor’s employees for meals and incidental expenses.

Transportation

The County will reimburse the Contractor for employees’ reasonable transportatlon costs
- ‘ in the course of County business. Transportation will include railroads, buses, taxicabs
and other usual means of conveyance. Reimbursement for transportation will be
contingent on the Contractor submitting itemized receipts.

Transportation between place of lodging and place of County business shall be allowed
as a transportation expense. Transportation between airport and place of lodgmg shall be
allowed as a transportation expense.

The County will not reimburse the Contractor for the cost of rental cars.

'12. Contractor shall offer the following communication services at no additional cost:

* On-line pre-enrollment information, benefit calculator, cligible expenses information
and enrollment guidelines/FAQ
Electronic communication matérials
Email content for program announcement
Intranet/newsletter content
- WageWorks Guide to Commuter Benefits

B. TRANSIT PASS ADMINISTRATION

1. Contractor shall provide for direct distribution of transit passes and vouchers to Participants.

2. Contractor shall support both pre-tax and post-tax payroll deductions.

3. Contractor shall provide the following transit options for Participants:
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¢  WageWorks Transit Card — A reusable stored-value card that can be used to
purchase transit tickets and passes at transit agency vending machines and -
ticket windows that accept credit cards.

e Buy My Pass — Enables Participants to select monthly pass, tlcket book or
vanpool voucher and have product mailed to Participants’ homes.

e Direct Load for SmartCards — Contractor loads the value directly onto the
card automatically every month.

Contractor shall provide the following parkjng options for Participants:

e Pay My Parking — Participant advises Contractor of the garage and dollar
amount and Contractor sends payment directly to the provider.

e  WageWorks’ Parking Card — A reusable stored-value card that can be used at

. parking facilities that accept credit cards.

e Pay Me Back — Participants submit claims by mail or fax and Contractor
processes claims daily, Monday through Friday. :

If the County notifies the Contractor of an operator that Contractor does not support,

Contractor shall attempt to add such passes to its transit catalog.

Contractor shall provide monthly election files electronically to the County. The file shall
contain pre-tax deductions, post-tax deductions and monthly administration fee.

Contractor’s services shall include vanpool payment and election options. Contractor shall
offer an express, direct payment feature and vanpool vouchers for public and private vanpool
services. If neither of these options works for the Participant the Contractor shall offer cash
reimbursement.

Participants shall be able to select the specific fare media from the Contractor’s catalog by

‘using the Contractor’s secure website, wageworks.com, or by calling customer service. If a

Participant is an infrequent commuter or a Participant’s commuter needs change from day to
day, Participants may elect to purchase a WageWorks Commuter Card.

Contractor shall provide a single login for the Commuter Plan.

- 10. For participants who elect to use a Transit Card, Contractor shall issue one Transit Card to the

1.

participant. There shall be no additional cost for a replacement Transit Card if the card is lost
or stolen.

C. OPEN AND ONGOING ENROLLMENT

Contractor. shall provide open enrollment support, including but not limited to
providing electronic communications and attending no less than 10 the County’s
open enrollment sessions per year. Contractor shall be entitled to payment of $500
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per day, plus reimbursement of County approved travel costs and expenses if the
eligible count is less than 1,000 per site. The terms and conditions for reimbursement
of travel costs and expenses shall be the same as outlined in Section II(A)(11) above.

Contractor shall develop, produce and distribute Open Enrollment materials.

Contractor shall provide a toll free telephone number for Cook County's account for
customer service. Contractor shall also provide the County with a separate toll free telephone
for the Contractor’s Employer Service Group that handles mqmnes from the County’s
Human Resource or Benefits Administration personnel.

Contractor shall process and audit participant elections and load on its proprietary
software.

Contr'a(_:tor shall send Participants an automatic election confirmation and reminders
for recurring monthly elections. The notifications shall verify current election, -
election amount and benefit month.

Contractor shall send an electronic file to the County, which the County can
download and upload to the County's payroll system to ensure the proper deduction
fields are set up to operate the accounts. Any development activities will be subject
to payment to Contractor of $150 per hour.

Contractor shall offer enrollment through the WageWorks employee website, by
telephone or by email.

Contractor shall develop an election form for ongoing enrollment.

b. WEBSITE

. Contractor shall provide a website that will allow Participants to order products, check
benefits and account status for Plan years or benefits that will commence on or after January 1,
2013 and filing claims for the Transportation Benefit Program.

. Contractor’s website shall be available at wageworks.com twenty-four (24) hours a day, seven
(7) days per week, and 365 days a year. Contractor’s website shall provide Participants with
real-time access to their commuter accounts.

. Contractor’s website shall allow Participants to access transit and parking elections and
provide up-to-date account information regarding savings calculations, pending orders, order
history, account. balance and transactions. Contractor shall also provide transaction
information by telephone using the interactive voice response (IVR) menu or by speaking
directly with customer service representatives, Monday through Friday.

. Contractor shall send Participants standard automatic election confirmations and reminders for
recurring monthly elections. Notifications shall verify current election, election amount and

' Page 5 of 11



benefit month.

5. Contractor shall provide Participant’s with an account te its mobile website which shall be
accessible on anty Smartphone.

6. Contractor shall offer an online Leaming Center that will answer frequently asked quéstions
and provide webinars to help Participants make the best choice for their transportation needs.

7. Contractor’s website shall provide the County with access to a program dashboard:that wall
allow the County to access Participant and program information, audits and general
- accounting.

E. CUSTOMER SERVICE

1. Contractor shall provide Participants with a toll-free customer service telephone number.
Contractor shall provide live customer service representatives to answer Participants’
calls Monday through Friday, 8:00 a.m. to 8:00 p.m. Eastern Time, excluding nationally
recognized holidays. Participants will be able to call after hours and access the IVR
system. :

2. .Contractor shall provide an internal escalation system to handle Participants’ calls that =~

cannot be addressed by customer service representatives in-order to ensure that
Participants’ questions are resolved.

3. Contractor shall monitor calls to Customer service for quality control.

4. Contractor shall conduct regular surveys in order to measure Participants’ satisfaction in
the areas of account management, customer service, claims and product satisfaction.

‘F. REPORTING REQUIREMENTS

1. Contractor shall prepare the following monthly reports:

Election Report

Payroll Report : ‘
Commuter Pay Me Back Report
Credits Report

Adjustments Report

Lost Pass County Report
Employer Parking Adds and Terms
Employer Parking Report
Forfeiture Report

Other Checks - Invoice Detail

2. Contractor shall provide the County with a quarterly Unclaimed Checks Report.
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3. All of Contractor’s reports shall be downloaded as Excel spreadsheets.

4. Contractor shall provide Participants with custom reports upon request. Any custom
report development activities will be subject to payment to C0ntractor of $150/hour. -

5. Contractor shall provide reports that are easy to sort. Each record shall contain e1ght key
participant reference fields:

Last name

First Name

Participant/Employee 1D

Last Four digits of social security number
Benefit group code

Payroll group code

Company code

Location code

- III. COMPENSATION AND PAYMENT TERMS

. A. COMPENSATION FOR THE PLAN

During the Term of this Contract, the monthly Commuter Fee payable by County employees for the
voluntary Transportation Plan implemented by the Contractor shall be collected by the County through
automated monthly payroll deductions. The monthly. deduction from County employees who elect to
participate in the Transportation Plan will be tiered depending upon the total number of County
employees that elect to participate in the Transportation Plan. The pricing tiers will be as follows:

Service Description | Participation Participation Cost
' Range(s)

Standard  Service | 0 to 1,000 $4.66

Offering | 1,001 to 2,000 13438 -
2,001 to 3,000 $4.02
3,001 to 4,000 $3.76
4,001 to 5,000 $3.56
5,001 to 6,000 $3.38
6,001 to 7,000 $3.22
7,001 to 8,000 $3.07
8,001 to 9,000 $2.93

There are no one-time charges, account set-up and conversion (implementation) fees, monthly per
partlcrpa.nt debit card fees, reporting fees, charges for employee statements, run-out fees when
contract is terminated, or annual set-up fees/renewal fees.

Coﬁnty employees shall have the opportunity to become a Transportation Plan Participant and their
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- participation in the Transportation Plan will begin as soon as practicable after they have elected to
participate in the Transportation Plan. The County’s sole responsibility under this Contract with
regard to the Transportation Plan shall be to make the appropriate monthly payroll deduction from
Transportation Plan Participants. For benefits under IRC Section 132 (f) (qualified transportation
fringe), a Participant is defined as an eligible employee that has enrolled in the WageWorks programs
and who has either (i) made a benefit election for the month under which a deduction occurs, or (if)
received any benefit for the month, except that a Participant who has both a deduction and received a
benefit in the same month shall only be counted as one Participant. For benefits under IRC Section
125 Participant will be charged for each month within the Plan Year that the individual is
enrolled regardless of whether the individual has termmated employment.

(1) For the purpose of determining fees under this paragraph, a “Participant” shall mean any
individual who is enrolled in the Trangportation Plan or receiving benefits through the
Transportation Plan. :

(2) - Run-out Period: Contractor shall process Participant claims for Transportation Benefit
Program for eligible expenses incurred prior to the termination of the Agreement and shall allow
Participants to continue to access the balance on their Contractor debit card for at least 90 days from
the expensc occurrence date. All terms and conditions of the Agreement shall apply to post-
termination run-out services. However, contractor shall not provide run out services after the
Agreement’s termination if the Agreement was terminated because the County failed to pay fees or
due to any other material breach by County.

(3) Invoices: At the beginning of each month, the Contractor shall generate an invoice detailing
the services performed during the previous month and the applicable fees for said services. The invoice
shall be directed to:

Manager of Employee Benefits, Cook County Department of Risk Management, 118 North Clark
Street, Room 1072, Chicago, Tllinois 60602

The County shall pay each invoice within Sixty (60} days of receipt.
V. FUNDING ARRANGEMENTS

A County shall provide all amounts collected from payroll deductions to WageWorks no
later than the 4th of the month prior to the benefit month. The benefit month is the month
in which the transportation benefits are usable. (e.g., if a transit pass is usable in June,
then all funds shall be provided to WageWorks no later than May 4th.)

B. Concurrent with the funding in preceding paragraph, County shall also provide, via
electronic data file in a format specified by Contractor, the names of individuals and the
amounts withheld from such individuals. If the amount withheld for an individual is less
than the amount elected as benefits by that individual, no benefits will be delivered to that
individual. (e.g., if an individual, Y'Y, elected to purchase a $100 transit pass, plus a
$4.75 fee, County must provide to WageWorks $104.75. If County only provided only
$90 for YY, YY's benefits will ot be purchased for delivery.) County is responsible for
reconciling the enrollment file as provided by WageWorks to its payroll deduction file.
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C All transit passes are F.OB. at the point of delivery to the US Postal Systems. Unless
County agrees to pay for the replacement, WageWorks shall not replace any transit pass

claimed by not to have been received by a participant

V.  PERFORMANCE GUARANTEES

The Service Delivery Standards apply only to commuter services. Contractor is willing to tie a
portion of quarterly administrative fees to each category which will be measured quarterly. Each
item is valued at 1% of the quarterly service fees, with the aggregate of all items subject to a
maximum of 20%. To ensure uniformity of reporting, measurements are based on overall book
of business. Amounts of adjustment shall be credited to the County’s invoice in the month
following the quarterly measurement. Failure to meet any metric shall exclude items caused by
the force majeure events, such as: acts of nature (earthquake, fire, floods); acts of terrorism or a

- public enemy; war (whether declared or not); acts of the Government in either its sovereign or
contractual capacity, degradation or loss of public utilities (such as telecommunication services
not under Contractor’s direct control; widespread loss of electrical power); or congestion, failure
or other inability to access the Internet, and other items beyond the reasonable control of

Contractor,

Contractor agrees to adhere to the following.Perfohnance Standard Schedule.

Client Best Guarantee |Fees at Risk | Cook
Services Practice County
Measure Specific
of Book
of
Business
Timely Client Within one Average response | None N/A
Response business day from | time will be within -
receipt of issue. one business day
from receipt of
issue.
Customer service | 30-45 seconds. = | 80% of calls 1% of quarterly Book of
call response The preferred answered within administrative fees | Business
times metric for ' 30 seconds with the aggregate
telephone | of all items subject

responsiveness is
80-90% of calls
answered in 30

to a maximum of
20%
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seconds

1% of quarterly

Call abandonment | 5-7 %. Results <5% Book of
| rate reported on a administrative fees | Business
shared resource with the aggregate
- basis. of all items subject
t0 a maximum of
20% '

First contact 90% within one > 0% 1% of quarterly Book of

resolution business day and administrative fees . | Business
98% within five with the aggregate
business days of all items subject

‘ to a maximum of
20%

Claims accuracy | 97-98% claims 99% paid 1% of quarterly Book of
paid accurately — | accurately- administrative fees | Business
financially and financially and with the aggregate '

- procedurally procedurally of all items subject
to a maximum of
20%

Claims | 95-98 % claims | 99% of claims 1% of quarterly Book of

processing - processed within | processed within | administrative fees | Business
2-5 business days | 2-5 business days | with the aggregate

for visibility on of all items subject
“website. to a meximum of
20%

Claims >90% of >90% of approved | 1% of quarterly Book of

reimbursement approved claims | claims paid out administrative fees | Business
paid out within 5 | within 5 business | with the aggregate
business days days from of all items subject

| from processing | processing to a maximum of
| 20%
System uptime . 99% + 99% or higher 1% of quarterly Book of
‘ administrative fees | Business
with the aggregate '
of all items subject
to a maximum of
20%

File processing | 98% in 2-3 99% of files 1% of quarterly Book of

business days loaded within 48 | administrative fees | Business
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business hours and
balances updated
within 72 business
hours

with the aggregate
of all itemns subject
to a maximum of

| 20%
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIDDIYYYY)
7/30/2013

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFIGATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies} must be endorsed If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this cemflcate does not confer rights fo the
certificate holder in lieu of such endorsement(s)

PRODUCER

Woodruff-Sawyer & Co.
50 California Street, Floor 12

San Francisco CA 94111

BNTACT
NANE: Stacy Salomon

N, Exty415-391-2141

FAX —
| 7% nexd15-980-9923

E-MAIL
ApDRESs:ssolomon@wsandco.com

INSURER(S) AFFORDING COVERAGE NAIC #

INSURED .

WageWorks, inc.
1100 Park Place
San Mateo CA 94403

WAGEINC-01

msurer A :Trayelers Property Casualty Company  R5674 |
NsuRer B:L|oyds of London - Beazley

| nsurer ¢ :.Unjted States Fire Insurance Compan 1113
INSURERD :
INSURERE :
INSURERF :

COVERAGES

CERTIFICATE NUMBER: 1688648959

REVISION NUMBER

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TC THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED. NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
GCERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TC ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUGH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

INSR ADDL[SUBR] BOLICY EFF | PDLICY EXP
ETR TYPE OF INSURANCE INSR!wWvD POLICY NUMBER (MMIDDIYYYY) [{MM/DDYYYY) LIMITS
A GENERAL LIABILITY Y |Y [B306C0586895 1/1/2013 1i1/2014 EACH OCCURRENCE $1,000,000
. " DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) | 1,000,000
CLAIMS-MADE QCCUR MED EXP {Any one person} 510,000
PERSCNAL & ADV INJURY | 1,000,000
GENERAL AGBREGATE | $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $2,000,000
X | Poucy o Log ‘ - 5
A | AUTOMOBILE LIABILITY ' Y Y |BA6CO74489 \AR013 firi2014 e VaLE LMIT™ 150,000
ANY AUTO BODILY INJURY (Per person) | $ -
AL OUNED - SCHEDULED BODILY INJURY (Per accident) |
[ % | NON- OWNED | PROPERTY DAMAGE $
HIRED AUTOS AUTO! {Per accident)
: $
A X | UMBRELLA LIAB X | occur Y CUPBC 059695 14172013 1/1:’2'014 EACH OCCURRENGE 415,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $15,000,000
DEDTX LRETENTION 50 3
A | WORKERS COMPENSATION HJUBSC 24989613 /2013 - /172014 X | T [
AND EMPLOYERS' LIABILITY YIN|
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICERMEMBER EXCLUDED? NIA
(Mandatary in NH} £ L. DISEASE - EA EMPLOYEE| $1,000,000
If yes, describe under *1
DESCRIPTION OF CPERATIONS below E.L. DISEASE - POLICY LIMIT | $1,000,000
B Errors & Omissicns V12341130201 1/1/2013 /1/2014 E&C Limit $10,000,000
C Crime/Fidelity Including 8260339754 - 1/1/2013 /12044 Crime Limit $5,000,000
Client Coverage R .

General Liability policy per policy form.

DESCRIPTION OF OPERATIONS /LOCATIONS / VEHICLES (Attach ACORD 101, Additlonal Remarks Schadule, if more spacs is required)

Cook County, its offi c:lals employees and-agents are included as additional insureds as respects Commercial General Liability (per aftached
form CG D4 17 07 08) and Automobile Liability (per attached form CA T3 53 01 04). Waiver of Subrogation applies under Commercial
General Liability and Automobile Liability. Umbrella Liability follows form. Insurance is primary and non-centributory under the Commercial

Chicago IL 60602

L

118 N. Clark Street, Suite 1018

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWERED IN
Cook County ACGORDANGE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

e

'AGORD 25 (2010/05)

©1988-2010 ACORD CORPORATION All rights reserved.

The ACORD name and logo are registered marks of ACORD
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NAMED INSURED: WageWorks, Inc.
POLICY NUMBER: 6306C059695

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
TECHNOLOGY XTEND ENDORSEMENT

COMMERGIAL GENERAL LIABILITY

This endorsement modifies insurance provided under the following:
. COMMERCIAL GENERAL LIABILITY COVERAGE PART

GENERAL DESCRIPTION OF COVERAGE - This endorsement broadens coverage. Mowever, coverage for any
injury, damage or medical expenses described in any of the provisions of this endorsement may be excluded or
limited by another endorsement to this Coverage Part, and these coverage broadening provisions do not apply fo
the extent that coverage is excluded or limited by such an endorsement. The following listing is a general cover-
age description only. Limitations and exclusions may apply to these coverages. Read all the provisions of this en-
dorsement and the rest of your policy carefully to determine rights, duties, and what is and is not covered.

A,

TMmD Oom

Reasonable Force Propetty Damage — Excaption
To Expected Or Intended Injury Exclusion

Non-Owned Watercraft Less Than 75 Feet
Aircraft Chartered With Pilot

Damage To Premises Renied To You
Increased Supplementary Payments

Who Is An Insured -~ Employses And Voiunteer
Workers — First Aid

Who Is An insured — Employees — Supervisory
Pasitions

Who Is An Insured - Newly Acquired Or Formed
Organizations

Elanket Additional insured — Owners, Managers
Or Lassors Of Premises

PROVISIONS

A,

REASONABLE FORCE PROPERTY DAMAGE -
EXCEPTION TO EXPECTED OR INTENDED IN-

- JURY EXCLUSION

The following replaces Exclusion a., Expected Or
Intended Injury, in Paragraph 2., of SECTION 1 ~
COVERAGES - COVERAGE A BODILY IN-
JURY AND PROPERTY DAMAGE LIABILITY:

a. Expected Or intended Injury Or Damage
*Bodily injury” or "property damage” expected
or- intended from the standpoint of the in-

sured. This exclusion does not apply to "bod-
ily injury” or “propetty damage" resulting from

the use of reasonable force to protect any

person or property.

NON-OWNED WATERCRAFT LESS THAN 75
FEET | :

The following replaces Paragraph (2} of Exclusion

" g., Aircraft, Auto Or Watercraft, in Paragraph 2.

CG D417 07 08

4

K.

Blanket Additional insured —. Lessors Of Leased
Equipment : ,

Btanket Additional Insured —~ Persons Or Organi-
zations For Your Ongoing Operations As Re-
guired By Written Contract Or Agreement

Blanket Additional Insured — Broad Form Vendors

M. Who Is Anlnsured —~ Unnamed Subsidiaries

PO 9o

© 2008 The Travelers Companies, Inc.

Who Is An Insured - Liability For Conduct Of Un-
named Parnerships Or Joint Ventures

Coniractual Liability — Railroads

Knowladge And Notice Of Occurrence Or Offenée
Unintentional Omission

Blanket Waiver Of Subrogation

of SECTION | - COVERAGES ~ COVERAGE A

~ BODILY INJURY AND PROPERTY DAMAGE

LIABILITY: .
{2) Awatercraft you do not own thatis:
(a) Less than 75 feet long; and

- {b) Not being used to carry any. person or
property for a charge.
AIRCRAFT CHARTERED WITH PILOT

The following is added to Exclusion g., Aircrafi,
Auto Or Watercraft, in Paragraph 2. of SECTION

" | = COVERAGES -~ COVERAGE A BODILY [N-

JURY AND PROPERTY DAMAGE LIABILITY:
This exclusion does not apply to an aircrait that

© I8

{a} Chartered with a pilot 1o any insured;
(b) Not owned by any insured; and

{¢) Not being used fo carry any person or prop-
erly for a charge.

Page { of 6

includss the copyrighted materiat of Insurance Services Office, Inc, with its permission.



COMMERCIAL GENERAL LIABILITY

* D. DAMAGE TO PREMISES RENTED TO YOU

.

Page 2 of 6

The first paragraph of the -exceptions in Ex-

‘clusion j., Damage To Property, in Para-

graph 2. of SECTION | - COVERAGES -~
COVERAGE A BODILY INJURY AND
PROPERTY DAMAGE LIABILITY is deleted.

The following replaces the last paragraph of
Paragraph 2., Exclusions, of SECTION | —
COVERAGES - COVERAGE A BODILY IN-
JURY AND PROPERTY DAMAGE LIABIL-
iTY:

- Exclusions ¢., g. and h., and Paragraphs (1),

(3) and (4} of Exclusion J., do not apply to
"premises damage”. Exclusion f.(1){a} does
not apply ‘to “premises damage" caused by
fire unless Exclusion f. of Section | — Cover-
age A — Bodily Injury And Property Damage
Liability is replaced by another endorsement
to this Coverage Part that has Exclusion — All
Pollufion Injury Or Damage or Total Pollution
Exclusion in it title. A separate limit of insur-
ance applies to "premises damage" as de-
scribed in Paragraph 6. of Sectlon il — Limits
Of Insurance.

The following replaces Paragraph 6, of SEC-
TiON Il — LIMITS OF INSURANCE:;

6. Subject to 5. above, the Damage To
Premises Rented To You Limit is the
 most we will pay under Coverage A for
damages because of "premises damage"

to any one premises.

The Damage To Premises Rented To
You Limit will be:

a. The amount shown for the Damage
To Premises Rented To You Limit on

the Declarations. of this Coverage

Part; or

b. $100,000 if no amount is shown for

the Damage To Premises Rented To
You Limit on the Declarations of this
Coverage Part.

The following replaces Paragraph a. of the
definition of “insured contract" in the DEFINI-
TIONS Section:

a. A contract for & lease of premises. How-
ever, that portion of the contract for a

lease of premises that indemnifies any

person or organization for “premises
damage” is not an "insured contract”;

5. The following is added to the DEFINITIONS

Saction:

*Premises damage” means “property dam-

age" to:

a. Any ptemises while rented to you or tem-
porarily occupied by you with permission
of the owner; or

b. The contents of any premises while such

premises is rented to you, if you rent sugh

“premises-for a period of seven or fewer
consecutive days.

The foliowing replaces Paragraph 4.b.(T}{b)
of SECTION IV - COMMERCIAL GENERAL
LIABILITY CONDITIONS:

(b} That is insurance for "premises damage”;
or
Paragraph 4.b.(1{c) of SECTION IV -

COMMERCIAL GENERAL LIABILITY CON--
DITIONS is deleted.

E. INCREASED SUPPLEMENTARY PAYMENTS

1.

The following reptaces Paragraph 1.b. of
SUPPLEMENTARY PAYMENTS — COVER-
AGES A AND B of SECTION | — COVER-
AGES:

b. Up to $2,500 for cost of bail bonds re-
quired because of accidents or traffic law
violations arising out of the use of any
vehicle to which the Bodily Injury Liability
Coverage applies. We do not have to fur-
nish these bonds.

The following replaces Paragraph 1.d. of
SUPPLEMENTARY PAYMENTS - COVER-

- AGES A AND B of SECTION | ~ COVER-

AGES:

d. All reascnable expenses incutred by the
insured at our request to assist us in the
investigation or defense of the claim or
"suit", including actual loss of earnings up
to $500 a day because of time off from
work.

F. WHO |S AN INSURED - EMPLOYEES AND
VOLUNTEER WORKERS ~ FIRST AID

-1

© 2008 The Travelers Companies, Inc.

The following is added to the definition of "oc-
currence" in the DEFINITIONS Section;

Unless you are in the business or occupation
of providing professional health care setvices,
"occurrence” also means an act or omission
committed by any of your “employees" or
“volunteer warkers”, other than an employed

CGD4170708
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or volunteer doctor, in providing or failing to
provide first aid or "Good Samaritan services”,
to a person,

2, The following is added to Paragraph 2.a.(1) of
SECTION Il - WHO IS AN INSURED:

Unless you are in the business or occupation
of providing professional heaith care services,
Paragraphs {1 ){a}, {b), {¢) and (d) above do
not apply to "bodily injury" arising out of pro-
viding or failing fo provide first aid or "Good
Samatritan services" by any of your "employ-
ees" or "volunteer workers", other than an
employed or volunteer doctor. Any of your
"employees” or “volunteer workers" providing
or failing to provids first aid or "Good Samari-
tan services" during their work hours for you
will be deemed fo be acting within the scope
of their employment by you or performing du-
ties related to the conduct of your business.

3. The following Is added to Paragraph 5. of
SECTION Il - LIMITS OF INSURAMNCE:

Far the purposes of determining the applica-
ble Each Gccurrence Limit, all related acts or
omissions committed by any of your "employ-
ees" or “volunteer workers" in providing or
failing to provide first aid or "Good Samaritan
setvices" to any one person will be desmed to
be one "accurrence”.

4. The following is added to the DEFINITIONS
Section:

"Good Samaritan services" means any eimner-
gency medical servicas for which no compen-
sation is demanded or received.

. WHO 1S AN INSURED - EMPLOYEES - SU-

PERVISORY POSITIONS

The following is added to Paragraph 2.a.(1) of
SECTION 1 -WHO IS AN INSURED:

Paragraphs (1 )(a) (b) and (c) above do not apply
to "bodily injury" or *personal injury" to a co-
"employee” in the course of the co-"employee's”
employment by you arising out of work by any of

your "employees” who hold a supervisory posi-

Hon.

. WHO IS AN INSURED — NEWLY ACQUIRED

OR FORMED ORGANIZATIONS

The following replaces Paragraph 4. of SECTION
II-WHO IS AN INSURED:

4. Any 'organization you newly acquire or
form, other than a partnership or joint
venture, of which you are the sole owner

COMMERCIAL GENERAL LIABILITY

or in which you maintain the majority
ownership interest, will qualify as a
Named insured if there is no other insur-
ance which provides similar coverage to
that organization, However;

a. Coverage under this provision is af-
forded only;

(1) Until the 180th day after you ac-
quire or form the organization or
the end of the policy period,
whichever is earlier, if you do not
report such organization in writing
to us within 180 days after you
acquire or form it; or

(2) Until the and of the policy period,
when that date Is later than 180
days after you acquire or form
such organization, if you report
such organization in writing to us
within 180 days after you acquire
or form it, and we agree In writing
that it will continue to be a
Named insured until the end of
the policy period; '

b. Coverage A does not apply to “bodily
injury” or "property damage" that oc-
curred hefore you acquired or formed
the organization; and

¢. Coverage B does not apply to "per-.
sonal injury" or “advertising injury”
arising out of an offense committed
before you acquired or formed the
organization.

BLANKET ADDITIONAL INSURED — OWNERS,
MANAGERS OR LESSORS OF PREMISES

The following is added to SECTION Il - WHO IS
AN INSURED:

Any person or organization that is a premiseg
owner, manager or lessor is an insurad, but only
with respect to Hability arsing out of the owner-
ship, maintenance or use of that part of any prem-
ises leased to you.

The insurance provided to such premises owner,
manager ot lessor does not apply to:

a. Any “bodily injury" or "property damage"
caused by an "occurrence” that takes place,
or "personal injury" or ‘advertising injury”
caused by an offense that is committed, after
you cease to be a tenant in that premises; or

© 2008 The Travelers Comparies, Inc. Page 3 of 6
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b. Siructural alterations, new construction or
demolition operations performed by or on be-
-half of such premises owner, manager or les-
SOr.

J. BLANKET ADDIT!ONAL INSURED - LESSORS

OF LEASED EQUIPMENT

The following is added to SECTION It - WHO IS
AN INSURED:

Any person or organization that is an equipment
lessor Is an insurad, but only with respect to liabil-
ity for "bodily injury", “property damage", "per-
sonal injury® or "advertising Injury" caused, in
whole or in part, by your acts or omissions in the
maintenance, operation or use by you of egquip-
ment leased to you by such equipment lessor.

~ The insurance provided to such equipment lessor

does not apply to any "bodily injury" or "property
damage" caused by an “occurrence" that takes
ptace, or "personal injury" or "advertising injury"
caused by an offense that is committed, after the
equipment lease expires.

. BLANKET ADDITIONAL INSURED ~ PERSONS
OR ORGANIZATIONS FOR YOUR ONGOING
OPERATIONS AS REQUIRED BY WRITTEN
CONTRACT OR AGREEMENT

The following is added to SECTION 1] — WHO IS
AN INSURED:

Any person or organizatioh that is not otherwise
an insured under this Coverage Part and that you
have agreed in a written contract or agreement to
include as an additional insured on this Coverage
Part is an insured, but only with respect to Hability
for "bodily injury" or "proparty damage" that:

8. s caused by an "occurrence” that takes place
after you have signed and executed that con-
tract or agreement; and

b. s caused, in whole or in par, by your acts or

omissions in the performance of your ongoing -

operatiocns o which that contract or agree-
ment applies or the acts or omissions of any

person or organization performing such op-

erations on your behalf,
The limits of insurance provided to such insured

wili be the limits which you agreed to provide in.

the written contract or agreement, or the limits
shown in the Declarations, whichever are less.

BLANKET ADDITIONAL INSURED — BROAD
FORM VENDORS

. The following is added to SECTION Il — WHO |8
AN INSURED:

© 2008 The Travelers Companies, Inc.
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Ay person ot organization that is 2 vendor and
that - you have agreed in a written contract or
agreement to include as an additional insured on
ihis Coverage Part is an insured, but only. with re-
spect to fiability for “"bodily injury® or "property

damage" that: '

a. |s caused by an "occurrence” that takes place
after you have sighed and executed that con-
tract or agreement; and

b. Asises out of "your products® which are dis-
tributed or sold in the regular course of such
vendor's business.

The Insurance provided to such vendor s subject
to the following provisions:

a. The limits of insurance provided to such ven-
dor will be the limits which you agreed to pro-
vide in the written contract or agreement, or
the limits shown in the Declarations, which-
ever are |ess,

b. The insurance provided to such vendor doas
not apply to:

(1) Any express warranty not authorized by
yol;

{2) Any change in "your products" made by
- such vendor,

{3} Repackaging, unless unpacked solely for
the purpose of inspection, demonstration,

" testing, or the substitufion of parts under
instrucfions from the manufacturer, and -
then repackaged in the original coniainer;

(4) Any failure to make such inspections, ad-
justments, tests or servicing as vendors
agree to perform or normally undertake to
perform in the regular course of business,
in connection with the distribution or sale
of "your products";

(5) Demonstration, instaliation, servicing or
" repair operations, except such operations
performed at such vendor's premises in
connection with the sale of "your prod-
ucts"; or

{6} "Your products” which, after distribution
or sale by you, have been labéled or re-
labeled or used as a container, part or in-
gredient of any other thing or substance
by or on behalf of such vendor.

Coverage under this provision dogs not apply to:

a. Any person or organization from whom you
have acquired "your products”, or any ingre-
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dient, part or container entering into, accom-
panying or containing such products; or

b. Any vendor for which coverage as an addi-
tional insured specifically is scheduled by en-
dorsament.

M. WHO IS AN INSURED ~ UNNAMED SUBSIDI-

ARIES

The following is added to SECTION Ii ~ WHO IS
AN INSURED: - |

Any of your subsidiaries, other than a partnership -

or joint venture, that is not shown as a Named In-
sured in the Dedclarations is a Named Insured if:

a. You maintain an ownership interest of more
than 50% in such subsidiary on the firsi day
of the policy period; and

b. Such subsidiary is not an insured under simi-
iar other insurance.

No such subsidiaty is an insured for *bodily injury”
or "proparty damags" that occurred, or "personal
injury" or "advertising injury® caused by an of-
fense committed:

a. Before you maintained an ownership interest

of more than 50% in such subsidiary; or

b. After the date, if any, during the policy period
that you no longer maintain an ownership in-
torest of more than 50% in such subsidiary,

. WHO iS AN INSURED - LIABILITY FOR CON-

DUCT OF UNNAMED PARTNERSHIPS OR
JOINT VENTURES

The following replaces the last paragraph of
SECTION It - WHO IS AN INSURED:

No person of organization is an insured with re-
spect to the conduct of any curren{ or past part-
nership or joint veniure that is not shown as a
Named Insured in the Declarations. This para-

graph doés not apply to any such parinership or

joint venture that otherwise qualifies as an in-
sured under Section Il - Who Is An Insured.

0. CONTRACTUAL LIABILITY — RAILRQADS

1. The following repiaces Paragraph c¢. of the
definition of “insured coniract’ in the DEFINI-
THONS Section:

¢. Any easement or license agreement;

2. Paragraph f.{1) of the definifion of "insured
contract" in the DEFINITIONS Section is de-
leted.

CG D417 07 08
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P. KNOWLEDGE AND NOTICE OF OCCUR-

RENGE OR OFFENSE

The following is added to Paragraph 2., Duties in
The Event of Qccurrence, Offense, Claim or
Suit, of SECTION (V ~ COMMERCIAL GEN-
ERAL LIABILITY CONDITIONS:

e. The following provisions apply to Paragraph
a. above, but only for the purposes of the in-
surance provided under this Coverage Part to
you or any insured listed In Paragraph 1. or 2.
of Seclion I} = Who Is An Insured;

{1) Nofice to us of such "oscurrence" or of-
fense must be given as soon as practica-
ble only after the "occurrence” or offense
is known to you (if you are an individual),
‘any of your partners or members who is
an individual {if you are a partnership or
joint venture), any of your managers who
is an individual (if you are a limited liability
company), any of your trustees who ig an
individual {if you are a frust), any of your
“executive officers” or directors (if you are
an organization other thar a partnership,
joint venture, limited liability company or
trust) or any "smployee" authorized by
you to give nofice of an "occurrence" or
offense.

{2) If you are a partnership, joint venture, fim-.
" ited liability company or trust, and none of
your pariners, joint venture members,
managetrs or trustees are individuals, no-
tice t0 Us of such "occurrence” or offense
must be given as soon as practicabls only
after the "occurrefice” or offense is known
by:
{(a) Any individual who is!
(i} A partner or member of any part-
nership or joint venture;

{liy A manager of any limited liability
company;
(lii) A trustee of any frust; or

{iv) An axecutive officer or dirgctor of
any other organization;

that is your partner, joint venture
member, manager or trustee; or

(b} Any "employee” authorized by such
paitnership, joint venture, limited li-
ability company, trust or othet organi-
zation fo give nofice of an "occur-
rence” or offense,

Page 5 of 6
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(3) Notice to us of such "occurrence” or of-
fense will be deemed to be given as soon
as practicable if it s given in-good faith as
soon as practicable to your workers'
compensation insurer, This applies only if
you subsequently give notice to us of the
“occurrence” or offense as soon as prac-
ticable after any of the persons described
in Paragraphs e. (1) or (2} above discov-
ers that the "occurrence” or offense may
result in sums to which the insurance
provided under this Coverage Part may

apply.

However, if this policy includes an endorse-

ment that provides limited coverage for "bad-
fly injury” or “property damage” or pollution
costs arising out of a discharge, release or
sscape of “pollutants” which contains a re-

quirement that the discharge, release or es- .

cape of "pollutants" must be reporied to us
within a specific number of days after its
abrupt commencement, this Paragraph e.
does not affect that requirement.

Q. UNINTENTIONAL OMISSION

The following is added to Paragraph 8., Repre-
sentations, of SECTION IV - COMMERCIAL
GENERAL LIABILITY CONDITIONS:

@ 2008 The Travelers Companies, Inc.

The unintentional omission of, or unintentional
error in, any information provided by you which
we relied upon in issuing this policy will not preju-
dice your rights under this insurance. However,
this provision does not affect our right fo collect
additional premium or to exercise our rights of
canceliation or nonrenewal in accordance with
applicable insurance laws or regulations.

. BLANKET WAIVER OF SUBROGATION

Tha following is added to Paragraph 8., Transfer
Of Rights Of Recovery Against Others Te Us,
of SECTION |V - COMMERCIAL GENERAL LI-
ABILITY CONDITIONS:

If the insured has agread in a contract or agree-
maent to waive that insured's right of recovéry
against any person or organization, we waijve our
right of recovery against such person or érganiza-
tion, but only for payments we make because of:

a. "Bodily injury" or "property damage” caused
by an "occurrence" that takes place; or

b. "Personal injury* or "advertising iniury"

causad by an offense that is committad;
subsequent to the execution of the contract or

" agreement.

CG D417 07 08
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NAMED INSURED: WageWorks, Inc.
POLICY NUMBER: BA6C074489

COMMERCIAL AUTO

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

BUSINESS AUTO COVERAGE EXTENSION FORM

This endorsement modifies insurance provided under the following:

BUSINESS AUTO COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the Coverage Form apply unless modlfled
by the endorsement.

A. BROAD FORM NAMED INSURED

C.

CAT3530104

SECTION 1l - LIABILITY COVERAGE A 1.
Who Is An Insured provision is amended by add-
ing the following:

d. Any business entity newly acquired or formed
by you during the policy period, provided you
own 50% or more of the business entity and
the business entity is not separately insured
for Business Auto Coverage. Coverage is ex-
tended up to a maximum of 180 days follow-
ing acquisition or formation of the business
entity.

This provision does not apply to any person
or organhization for which coverage is ex-
cluded by endorsement.

EMPLOYEES AS INSURED

SECTIONII - LIABILITY GOVERAGE, A.1. Who

is An Insured is amended by adding the follow-

ing: |

e. If you are not a sole proprieter, any "em-
ployee" of yours is an "insured” while using, in
the course and scope of your business at the
time of an "accident", a covered "auto" you
don't own, hire or boirow.

if you are a sole proprietor, any "employee” of
yours is an "insured"” while using, in the
course and scope of your business or per-

_ sonal affairs at the time of an "accident”, a
covered "auto" that you don't own, hire or bor-
row.

COVERAGE EXTENSIONS - SUPPLEMEN;
TARY PAYMENTS

SECTION Il - LIABILITY COVERAGE, A. 2. Cov-

erage Extensions, a. Supplementary Paymenis
subparagraphs (2) and (4) are deleted and re-
placed by the following:

(2) Up to $3,000 for cost of bail bonds {including
bonds for related traffic law viclations) required
because of an "accident” we cover. We do not
have to furnish these bonds.

Capyright, The Travelers Indemnity Company .

(4) All reasonable expenses ancurred by the "in-
sured” at our request, inciuding actual loss of
earnings up to $500 a day because of time off
from work.

D. HIRED GAR - WORLDWIDE GOVERAGE
'SEGTION Il - LIABILITY GOVERAGE, A.2. Cov-

erage Extensions is amended by adding the

following extension:

c. Hired Car- Worldwide Coverage

{1} We wilt pay all sums an "insured” legally
must pay as damages because of "bodily
injury" or "property damage" to which this
insurance applies, caused by an "acci-
dent” which occurs outside the United
States of America, the territories and
possessions of the United States of
America, Puerto Rico, and Canada result-
ing from the operation, maintenance, or
use of any covered "auto” of the private
passenger type you lease, hire, rent, or
borrow without a driver-for 30 days.or
less.

{2} With respect tc any claim made or "suit"
" instituted outside the United States of
America, the territories and possessions of
the United Siates of America, Puerto Ricg,
and Canada: _
{a} You shall undertake the investigation,
seflement, and defense of such
" claims and "suits" and keep us ad-
vised of all proceedings and actions.
{b) You will not make any settlement
without our consent.
" {e) We will reimburse you:

{i) For the amount of damages be-
cause of liability imposed upon
you by law on account of "bodily
injury” or "property damage" to
which this policy applies, and

- {ii) For all reasonable expenses in-
curred with our consent in connec-

Page 1 of 3

- Includes copyrighted materiat of Insurance Services Office, Inc., with its permission.



Page 2 of 3

COMMERCIAL AUTO

ion with the investigation, settle-
ment or defense of such claims or
"siits".
penses wiil be part of the Limit of
Insurance for Liability Coverage
shown in ITEM TWOQO of the

. BUSINESS AUTO COVERAGE
PART DECLARATIONS, and not
in addition to such fimits.

(3) The Limit of Insurance for Liability Cover-
age shown in ITEM TWO of the
BUSINESS AUTO COVERAGE PART
DECLARATIONS is the most we wili re-
imburse you for the sum of all damages
imposed on you, as set forth in  ¢.(2){(c)
above, and all expense incurred by you
arising out of any single "accident" or
"loss”. :

(4 You must mainiain the greater of the fol-
lowing primary auto liability insurance lim-
its:

{a)y Compulsory admitted insurance with
limits required to be in-force to satisfy
the legal requirements of the jurisdic-
tion where the "accident” occurs; or

(b} Insurance limits required by law and
issued by a governmental entity or by
an insurer licensed or permitted by
law to do business in the jurisdiction
where the "accident" occurs; of

{c) Auto. liability insurance limits of at
least $300,000 Combined Single
Limit or $100,000 per personf
$300,000 per accident Bodily [njury,

- $100,000 Property Damage.

if you fall to comply with the above, this
insurance is not invalidated. However, in
the event of a "loss", we will pay only to
the extent that we would have been liable
had you so complied.

{5} The insurance provided by HIRED CAR -
WORLDWIDE COVERAGE is excess
over any other collectible insurance avail-
able to you whether on a primary, excess
contingent or any other basis,

E. HIRED CAR PHYSICAL DAMAGE - LOSS OF

USE

SECTION Il - LIABILITY COVERAGE, A. 2.

Coverage Extensions is modified by adding the

following:

d. Notwithstanding SECTION I, LIABILITY B.
Exclusions 2. and 6, we will pay sums which

Reimbursement for ex-.

F.

Copyright, The Travelers Indemnity Company

you legally must pay to the lessor of a cov-
ered "auto” which you have leased without a
driver for 30 days or less for the lessor's loss

of use of the covered "au_to"?‘ provided:

1. This insurance provides comprehensive,
specified causes of loss or collision cover-
age on the covered "auto",

2. The loss of use resuits from the covered
"auto” being damaged in an "accident"
while you are leasing it.

We will pay up to $65 per day subject to a

maximum limit of $750 for any one "accident".
PHYSICAL DAMAGE - TRANSPORTATION
EXPENSE

SECTION NI - PHYSICAL DAMAGE
COVERAGE, A. 4. Coverage Extensions, sub-

.paragraph a. is deleted and repiaced by the follow-

ing: . .
“a. Transportation Expenses

We will pay up to $50 per day to a maxi-
mum of $1,500 for temporary transporta-
tion expense incurred by you because of
the total theft of a covered "auto" of the
private passenger type. We will pay only
for those covered "autos" for which you
carry either Comprehensive or Specified
Causes of Loss Coverage. We will pay for
temporary transportation expenses in-
curred during the period beginning 48
hours after the theft and ending, regard-
less of the policy's expiration, when the
covered "auto” is returned to use or we
pay for its "loss",

_If the temporary transporiation expense in-

curred arises from your rental of an "auto"
'of the private passenger type, the most we
will pay is the amount it costs to rent an
"auto” of the private passenger type which
is of a like kind and quality as the stolen
covered "auto”. - - :

G. PERSONAL EFFECTS COVERAGE

SECTION Il - PHYSICAL DAMAGE
COVERAGE, A. Coverage, 4. Coverage Exten-
sions is amended by adding the following:

- ¢. Personal Effects Coverage

We will pay to $400 for loss 1o wearing
apparel and other personal effects which
are;

{1) owned by an insured; and
{2) in or on your covered "auto”.

CAT3530104
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This covefage'applies only in the event of
a total theft of your cavered “"auto”.
Mo deductibles apply to Personal Effects Cov-
erage. _ :
NOTICE OF AND KNOWLEDGE  OF
OCCURRENCE
SECTION IV - BUSINESS AUTO CONDITIONS,

A. 2. Duties In The Event Of Accident, Claim,
Suit Or Loss, subparagraph a. is deleted and re-

placed by the following:

a. Inthe event of "accident", claim, "suit" or
"loss", you must give us or our authorized
representative prompt notice of the "accident”
or "loss” including:

{14 How, when and where the "accident” or
"loss" ocourred;

{2} the "insured's" name and address; and

{3) to the extent possible, the names and ad-
dresses of any injured persons and wit-

nesses. .
Your duty to give us or our authorized repre-
sentative prompt notice of the "accident” or
"loss" applies only when the "accident” or
"loss" is known to: :

1. You, if you are an individual,

2. A partner, if you are a partnership; or

3. Anexeculive officer orinsurance man-
ager, if you are a corporation.

BLANKET WAIVER OF SUBROGATION

SECTION IV - BUSINESS AUTO CONDITIONS,

A. Loss Conditions, 5. Transfer Of Rights Of
Recovery Against Others To Us is deleted and

- replaced by the following:

Copyright, The Travelers Indemnity Company

COMMERCIAL AUTO

5. Transfer Of Rights Of Recovery Against
Others To Us

We waive any right of recovery we may have
against any person or organization to the ex-
tent required of you by a writien contract exe-

cuted prior to any "accident” or "loss”,
provided that the "accident” or "loss" arises

out of operations contemplated by such con-
tract. The waiver applies only to the person or
. organization designated in such contract.

UNINTENTIONAL ERRORS OR OMISSIONS

SECTION IV - BUSINESS AUTO CONDITIONS,
B. General Conditions; 2. Concealment, Mis-
representation, Or Fraud is amended by adding
the following:

The unintentional omission of, or unintentional
erfor in, any information given by you shall not
prejudice your rights under this insurance. How-
ever this provision does not affect aur right to col-
lect additional premium or exercise our right of

cancellation or non-renewal.

MENTAL ANGUISH

SECTION V - DEFINITIONS, Definition C. is
amended by adding the following:

"Bodily injury” also includes mental anguish but
only when the mental anguish arises from other

bodily injury, sickness, or disease.
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