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DOCUMENT NO. OMP-12-45-018

CONTRACT FOR SERVICE
PART |
AGREEMENT

This CONTRACT is made and entered into by and between the County of Cook, a public body corporate
of the State of lllinois, hereinafter the "County" and Vocus Inc. and hereinafter the "Contractor”.

WHEREAS, the County is responsible for procuring services for the Treasurer’s Office of Cook
County, (hereinafter the "Using Department);

WHEREAS, the Using Department requires the following services: Public Relations Software.

WHEREAS, the Contractor is able and willing to provide such services, hereafter referred to as the "Work
Program" as required by the County, upon the terms and conditions hereinafter provided and in
consideration for the fees set forth herein;

NOW, THEREFORE, in consideration of the premises and the mutual undertakings herein set forth, the
parties agree as follows:

WORK PROGRAM

The Contractor agrees to perform unlimited phone support during the normal business hours from 8:00
am to 5:00pm CST. Support can be accessed to the vendor by phone, email, or WEB. Software
maintenance includes all updates to software within the current version. Terminal service includes labor,

travel and mileage charges during normal business hours.

AS SET FORTH IN EXHIBIT "A"

1L CONTRACT PERIOD

This Contract shall start after proper execution of the Contract by the County and shall be for the period of
fourteen (14) months. Notwithstanding the foregoing, the Subscription Term shall run in accordance with

Exhibit A.

I PAYMENT

All charges shall not exceed the amount of $4,797.00 and shall be paid in accordance with Exhibit "A."
Invoices in triplicate on County Invoice Form 29A shall be, submitted by the Contractor to the Using
Department when requesting payment. The County shall have the right to examine the books of the
Contractor for the purpose of auditing the same with reference to ali charges made to the County.

In the event the Contractor receives payment under the Contract, 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.



DOCUMENT NO. OMP- 12-45-018

[V. GENERAL CONDITIONS

This Contract incorperates and is subject to the provisions attached hereto as Part Il, General Conditions,
and Contract for Service and is incorporated herein by this reference, Contractor's attention is specially
directed to GC-01, Subcontracting or Assignment of Contract Funds.

V. EXHIBITS
This Contract incorporates the following Contractor Documentation;
Exhibit "A" ~Vendor Subscription Agreement and Pricing
Notwithstanding such incorporation, none of the terms set forth in any Exhibit which conflicts with the express

terms of this Contract or its General Conditions shall be deemed or construed to supersede the terms of this
Contract or its General Conditions.
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GC-01 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 shail be granted or withheld at the sole
discretion of the Chief Procurement Officer, except that no such approval is required for assignment by
Vocus to a subsidiary or other affiliate, or in the event of transfer by Vocus in a (i) transaction involving a
change in control or (ji) sale or other disposition of all or substantially all of the assets, business or operations
provided that Contractor supply the County with written notification of the event as soon as practicable 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 any interest 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 in part, 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,

Prior to the commencement of the Contract, the Contractor shall identify in writing to the Chief Procurement
Officer the 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. Identification of subcontractors to
the Chief Procurement Officer shall be in addition to any communications with County offices other than the
Chief Procurement Officer. All subcontractors shall be subject to the terms of this Contract. Contractor shall
incorporate into all subcontracts all of the provisions of the Contract which affect such subcontract. Copies of
subcontracts shall be provided to the Chief Procurement Officer upon request.

The Contractor must disclose the name and business address of each subcontractor, lobbyist, accountant,
consultant and any other person or entity whom the Contractor has retained or expects to retaln 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 underiaking 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 Director of the Using
Department or his designee while on any County property and shall abide by all rules and regulations
imposed by the County.

GC-02 PERSONNEL
The Contractor shall be fully responsible to County for all work performed pursuant to this Contract by
Contractor's employees, subcontractors or others who may be retained by the Contractor with the approval of

the County.

GC-1
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GC-03 INSURANCE

1) The Contractor shall require all policies of insurance that are in any way related to the work and are
secured and maintained by Contractor and all tiers of subcontractors 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.

2) The Contractor shall waive all rights of recovery against Cook County, Board of Commissioners,
employees of the County and other Contractors and subcontractors which Contractor 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 and that are secured and maintained by Contractor,

3) The Contractor shall require all tiers of subcontractors to waive the rights of recovery against Cook
County and all tiers of subcontractors.

Insurance Reguirements of the Contractor

Prior to the effective date of this Contract, the Contractor, 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.

Nothing contained in these insurance requirements is to be construed as limiting the extent of the
Contractor's responsibility for payment of damages resulting from its operations under this Contract. The
insurance purchased and maintained by the Contractor shall be primary and not excess or pro rata to any
other insurance issued to the County.

The Contractor's 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.

1. Coverages

(a) Workers Compensation Insurance

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

The Workers Compensation policy shall also include the following provisions:
1) Employers' Liability 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

GC-2
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GC-03 INSURANCE REQUIREMENTS (CON'T.)

(b)

(c)

(d)

Commercial General Liability Insurance

1) The Commercial General Liability shall be on an occurrence form basis to cover
badily 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:

(a) All premises and operations;

(b) Broad Form Blanket Contractual Liability;

(c) Products/Completed Operations;

(d) Broad Form Property Damage Liability;

(e) Cross Liability.

Comprehensive Automobile Liability Insurance
Comprehensive Automobile Liability to cover all owned, non-owned and hired

automobiles, frucks and trailers, The Comprehensive Automobile Liability limits shall not
be less than the following:

1) Liability - All Autos: Bodily Injury & Property Damage ~ $1,000,000 per Qccurrence
2) Urinsured/Motorists: Per lllinois Requirements
Umbrella/Excess Liability Insurance

in addition to the coverages and limits specified above, Contractor and Sub-Contractors
of any tier shall secure and maintain a limit of liability no less than:

1) $2,000,000 each occurrence for all liability

2) $2,000,000 in the aggregate per policy year separately with respect to products
and completed operations

2, Additional requirements

(@)

(b)

Additional Insured
Cook County, its officials, employees and agents shall be named as additional insureds
under the Commercial General Liability policy.

Qualification of Insurers

All insurance companies providing coverage shall be licensed or approved by the
Department of Insurance, State of lllinois, and shall have & financial rating no lower than
(A-) VIl as listed in A.M. Best's Key Rating Guide, current edition or interim report.
Companies with ratings lower than {A-) VIl will be acceptable only upon written consent of
the Cook County Department of Risk Management.

GC-3
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GC-03 INSURANCE REQUIREMENTS (CON'T.)

(c) insurance Notices
Al policies of Insurance which may be required under terms of this Contract shall be
endorsed to provide that the insurance company shall notify the Cook County Office of the
Chief Procurement Officer, 118 North Clark Street, Room 1018, Chicago, lllinois 80602 at
least 30 days prior to the effective date of any cancellation or modification of such
policies. Prior to the date on which Contractor commences performance of its part of the
work, Contractor shall furnish to the County certificates of insurance maintained by
Contractor.

In no event shall any failure of the County to receive Certificates of Insurance required
hereof or to demand receipt of such Certificates of Insurance be construed as & waiver of
Contractor's obligations to obtain insurance pursuant to these insurance requirements.

GC-04 INSPECTION AND RESPONSIBILITY

The Parties understand and agree that the software services provided by the Contractor is an off the shelf
product, which is not subject to approval by the County. The Contractor represents that the service delivered
are the same for all of the Contractor's subscribers, and such services will conform with the Contract

requirements.

GC-05 INDEMNIFICATION
[Intentionally Omitted).

GC-06 PAYMENT

Contractor shall submit an invoice in accordance with the cost provisions contained in the Contract
Documents and shall contain a detailed description of the Services 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 amounts must be set forth on a separate
invoice, No payments shall be made with respect to invoices which do not inciude the County Voucher form
or which otherwise fail to comply with the requirements of this paragraph. Contractor shall not be entitled to
invoice the County for any late fees or other penalties. Services will not begin until the invoice payment is
received.

GC-07 PREPAID FEES

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

GC-08 TAXES

Federal Excise Tax does not apply to materials purchased by the County by virtue of Exemption Certificate
No. 36-75-0038K. lllinois 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 guoted herein shall include any and all other federal and/or state, direct andfor indirect taxes which
apply to this Contract. The County's State of lllinois Sales Tax Exemption Identification No. is E-9998-2013-

05.

GC-09 PRICE REDUCTION
[Intentionally Omitted]

GC-10 CONTRACTOR CREDITS
[Intentionally Omitted)]
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GC-11 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 his decision to writing and mail or otherwise
furnish a copy thereof to the Contractor and the Director of the Using Department.  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 contractual 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. Notwithstanding a dispute, Contractor shall
continue to discharge all its obligations, duties and responsibilities set forth in the Contract during any dispute
resolution proceeding unless otherwise agreed to by the County in writing.

GC-12 DEFAULT

Contractor shall be in default hereunder in the event of a material breach by Contractor of any term or
condition of this Contract including, but not limited to, a representation or warranty, where Contractor has
failed to cure such breach within thirty (30) days after written notice of breach is given to Contractor by the
County, setting forth the nature of such breach.,

Failure of either party to give written notice of breach to the other party shall not be deemed to be a waiver
of rights to assert such breach at a later time, should the breaching party commit a subsequent breach of this
Contract.

A material breach of the contract by the Contractor includes but is not limited to the following:
1. Failure to begin performance under this Contract within the specified time;

2. Failure to perform under this Contract with sufficient personnel, equipment, or materials to ensure
completion of said performance within the specified time or failure to assign qualified personnel to
ensure completion within the specified time;

3 Discontinuance of performance of Contractor's obligations under the Contract or the impairment
or the reasonable progress of performance;

4 Becoming insolvent, being deciared bankrupt or committing any act of bankruptcy or insolvency;
5. Any assignment of this contract for the benefit of creditors;
6. Any other material breach of any term or condition of this Contract.

County shall be in default hereunder if any material breach of the Contract by County occurs which is not
cured by the County within sixty (60) days after written notice has been given by Contractor to the County,
setting forth the nature of such breach.

GC-13 COUNTY'S REMEDIES
Following notice of material breach to Contractor, the County reserves the right to withhold payments
otherwise owed to Contractor until such time as Contractor has cured the breach.

If the Contractor fails to remedy a material breach during the thirty (30) day cure period pursuant to General
Condition GC-12, Default the County shall have the right to terminate this Contract upon written notice to the
GC-5
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Contractor which shall set forth the effective date of such termination.
In addition, the County shalf have the right to pursue all remedies in law or equity.

GC-14 CONTRACTOR'S REMEDIES

If the County has been notified of breach and fails to remedy the breach during the thirty(30) day cure period
pursuant to General Condition GC-12, Default, the Contractor shall have the right to terminate this Contract
upon not less than thirty (30) days prior written notice to the County, which notice shall set forth the effective
date of termination.

Contractor shall have the right to pursue all remedies available in law or equity. In all cases the Contractor's
damages shail be those actual provable damages not to exceed the amount of the Contract as awarded by
the Cook County Board of Commissioners less all amounts paid to Contractor. In no event shall Contractor
be entitied to any consequential damages. Irrespective of the exercise of remedies hereunder, Contractor
shall not disrupt the County's operations or repossess any component thereof.

GC-15 DELAYS
Contractor agrees that no charges or claims for damages shall be made by Contractor for any delays or
hindrances from any cause whatsoever during the progress of any portion of this Contract.

GC-16 MODIFICATIONS AND AMENDMENTS

The parties may during the term of the Contract make modifications and amendments to the Contract but
only as provided in this section. Such modifications and amendments shall only be made by mutual
agreement in writing.

In 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.

In the case of Contracts approved by the Board, the total cost of all such amendments shall not increase
the Contract by more than 10% of the original contract award and the term may only be extended for up to
one (1) year. Such action may only be made with the advance written approval of the Chief Procurement
Officer.

In the case of Contracts approved by the Board, modifications and amendments which individually or
cumulatively result in additional costs of greater than 10% of the original awarded amount or which extend
the term of the Contract by more than one (1) year shall be deemed as authorized with the advance
approval of the Cook County Board of Commissioners.

No County department or employee thereof has authority to make any modifications or amendments to
this Contract. Any modifications or amendments to this Contract made without the express written
approval of the Chief Procurement Officer is void and unenforceable.

GC-6
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GC-17 PATENTS, COPYRIGHTS AND LICENSES

Contractor shall furnish the Director of the Using Department with all licenses required for the County to
utilize any software, including firmware or middleware, provided by Contractor as part of the Services.
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 consultants' 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 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 petforming in a substantially similar manner to the
original system, meeting the requirements of this Contract.

GC-18_COMPLIANCE WITH THE 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 Contractor's 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. :

GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES
COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND CONSULTING

SERVICE AND SOLE SOURCE

l. POLICY AND GOALS

A It is the policy of the County of Cook to prevent discrimination in the award of or
participation in the County contracts and to eliminate arbitrary barriers for participation, as
both prime and subcontractors, in such contracts by local businesses certified as Minority
Business Enterprises (MBE) and Women- Owned Business Enterprises (WBE). In
furtherance of this policy, the Cook County Board of Commissioners has adopted a
Minority-and-Women-Owned Business Enterprise Ordinance {the “Ordinance”) which
establishes a “best efforts” goal of awarding not less than thirty-five percent (35%) of the
annual total dollar amount of professional, consulting service and sole source contracts
and agreements to certified MBEs and WBEs.

B. A Proposer may achieve the MBE/WBE participation goals by its status as a MBE or
WBE; by entering into a joint venture with one or more MBEs and/or WBEs; by
subcontracting a portion of the work to one or more MBEs or WBES; by entering into a
Mentor-Protégé Agreement with a MBE or WBE; by the indirect participation of MBEs or
WBES in other aspects of the Proposer’s business; or by a combination of the foregoing.

GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES
COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND CONSULTING

SERVICE AND SOLE SOURCE (CON'T.)

C. A Waiver Request must be submitted with the Proposal, documenting the inability of the
GC-7
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Proposer to meet the goals, and providing written evidence of “Good Faith Efforts,” to
obtain goals.

A Proposer’s failure to carry out its MBE/WBE commitments in the course of performance
on a contract shall constitute a material breach of the contract, and if such breach is not
appropriately cured, may result in the termination of the contract or such other remedies
authorized by the Ordinance as the County deems appropriate.

REQUIRED SUBMITTALS

To be considered responsive to the requirements of the Ordinance, a Proposer shall submit ltems
A, B and C listed below. All documentation submitted shall be reviewed by the Contract
Compliance Administrator, Failure to submit one of the items required shall be cause to consider
a confract non-responsive to the Ordinance goals and may be rejected.

A.

MBE/WBE Participation Documentation

Each Proposer shall submit supporting documentation which evidences efforts taken to
achieve the County's “best efforts” MBE/WBE participation goals. Such documentation
shall include:

1.

A Utilization Plan identifying all firms intended to be utilized to fulfill the goals;
the MBE/WBE status of each firm; the name, address, e-mail address and
telephone number of the contact person for each MBE/WBE firm; the dollar value
of the goods and services to be provided by the MBE/WBE firm; and the dollar
value expressed as a percentage (%) of the total value of the purposed contract.
(See Section {)

A Letter of Intent for each MBE/WBE containing specific information
regarding goods to be provided or services to be performed by the MBE/WBE;
the dollar value of the goods or services, the percentage (%) of the dollar value;
and the original signatures of the appropriate officer for both the Proposer and
the MBE/WBE. (See Exhibit If)

Current Letter of Certification for each MBE/WBE firm. Acceptable certifying
agencies are; Cook County, lllinois Unified Certification Program (IUCP) and U.
S, Small Business Administration. (SBA) (8A) or any other governmental body or
agency approved by the Contract Compliance Administrator as applying
certification standards substantially similar to those applied by the County of Cook
may also be accepted.

Waiver/Goal Reduction Petition must be included at the time of the submission
of the Proposal document. Where the Proposer does not include all
documentation in support of the Petition at the time of submission, such
documentation must be submitted to the Office of Contract Compliance not less .
than three (3) business days after the submission date, '

GC-8
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GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES

COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND CONSULTING
SERVICE AND SOLE SOURCE (CON'T.)

The Contract Compliance Administrator retains the right to reject the certification of any
MBE or WBE on the ground that it does not meet the County's definition of a MBE or
WBE.

B, Use of MBE/WBE Professionals

_Each Proposer shall submit with its proposal, a statement which discloses how it intends
to maximize the use of minority and women professionals in the course of performing the
contract,

C. Affirmative Action Plan

Each Proposer shall submit a copy of its current EEO-1 Report and a copy of its current
Letter of Compliance from the United States Department of Labor, Office of Federal
Contract Compliance Programs. Absent a Letter from OFCCP, the Proposer shall submit
a written report of the inclusion of minority and women professional in the workforce of
their company.

NON-COMPLIANCE

Where the County of Cook determines that the Proposer has failed to comply with its contractual
commitments or any portion of the QOrdinance, it will notify the contractor of such non-compliance
and may take any and all appropriate actions as set forth within the Ordinance,

REPORTING/RECORD KEEPING REQUIREMENTS

The Proposer is required to comply with the reporting and record-keeping requirements as set
forth in the Ordinance and as established by the Contract Compliance Administrator. Upon award
of a contract, The Proposer is responsible for acquiring all necessary Office of Contract
Compliance reporting and record-keeping forms as made available in the Office of Contract
Compliance

The Office of Contract Compliance will notify each Contractor and Sub-Contractor upon award of
a contract of their reporting obligations {Vendor Notification Letter)

The Office of Contract Compliance will notify each MBE/WBE Sub-Contractor of the award of a
contract to a Prime Contractor, the MBE/WBE dollar amount of participation and the percentage
(%) amount of participation. The Sub- Contractors will be required to submit on a timely basis,
Sub-Contractors Payment Affidavits (see forms section} with proof of payment or money paid to
them by the Prime Contractor,

- GC-9
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GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES
COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND CONSULTING

SERVICE AND SOLE SOURCE (CON'T.}

The Office of Contract Compliance requests payment affidavits and proof of payment to
MBE/WBE Sub-Contractors as follows:

1. Annual Contracts: monthly reporting from both Prime and Sub-Contractors,

2. Multi Year Contracts: quarterly reporting from both Prime and Sub-Contractors including
proof of payments.

3.  One time purchases require verification of proof of payment immediately.

Failure to comply with this section will be reviewed as non-compliance as stated under Segtion ill.
Non-Compliance.

V. EQUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant Equal Employment
Opportunity and Civil Rights provisions as otherwise required by law as they relate to contractor
and subcontractor obligations.

Any questions regarding this document should be directed to:

LaVerne Hall

Administrator

Cook County Office of Contract Compliance
118 N. Clark Street ~ Room 1020

Chicago, lilinois 60602

(312)603-5502

GC-20 MATERIAL DATA SAFETY SHEET
[Intentionally Omitted]

GC-21 CONDUCT OF THE CONTRACTOR

The Contractor agrees to inform the County on a timely basis of all of the Contractor's interests, if any, which
are or which the Contractor reasonably believes may be incompatible with any interest of the County. The
Contractor shall take notice of and comply with the Cook County Lobbyist Registration Ordinance (No. 93-0-
22, 6-22-93). Neither the Contractor nor any of its employees, agents or subcontractors shall use for
business or personal gain, or make other improper use of, confidential information which is acquired in
connection with the Contract. To the extent Contractor will have access to the County’s protected health
information in performing its responsibilities under this Contract, Contractor shall contact the Chief Privacy
Officer for the Using Department(s) and shall execute the County's business associate agreement prior to
performing any responsibilities which Involve access to protected health information.

GC-10
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GC-22 ACCIDENT REPORTS
[intentionally Omitted)]

GC-23 USE OF COUNTY PREMISES AND RESOURCES

The Parties understand and agree that the nature of the Services provided does not require that the
Contractor use the County's resources or enter its premises. The Contractor understands and agrees that it
shall not have access to the County's premises or resources.

GC-24 TERMINATION FOR CONVENIENCE AND SUSPENSION OF CONTRACT

The County may terminate this Contract, or any portion, at any time by notice in writing from the County to the
Contractor. Unless otherwise stated in the notice, the effective date of such termination shall be three
business days after the date the notice of termination is mailed by the County. If the County elects to
terminate the Contract in full, unless otherwise specified in the notice of termination, the Contractor shall
immediately cease performance, If the County elects to terminate the Contract in part, unless otherwise
specified in the notice of partial termination, the Contractor shall immediately cease performance of those
portions of the Contract which are terminated. Contractor shall refrain from incurring any further costs with
respect to portions of the Contract which are terminated except as specifically approved by the Chief
Procurement Officer. Contractor shall not be obligated to return pre-paid fees if the County terminates for
convenience.

GC-25 GENERAL NOTICE

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.

TO THE COUNTY:

COOK COUNTY CHIEF PROCUREMENT QFFICER
118 North Clark Strest, Room 1018

Chicago, lllinois 60602

Include County Contract Number in all notices)-

TO THE CONTRACTOR:

At address provided on the Execution Pages or as otherwise indicated in writing to County Chief
Procurement Officer in a written document which, in bold face type, references the name of the Contractor,
the County Contract Number and states “NOTIFICATION OF CHANGE iN ADDRESS.”

GC-11
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GC-26 GUARANTEES AND WARRANTIES
All guarantees and warranties applicable to this Contract shall be those stated in Exhibit A attached hereto
and incorporated herein.

GC-27 STANDARD OF DELIVERABLES
[Intentionally Omitted]

GC-28 DELIVERY
[Intentionally Omitted]

GC-29 QUANTITIES
{Intentionally Omitted]

GC-30 CONTRACT INTERPRETATION

. Whenever the singuiar is used herein, the masculine, feminine and neuter gender shall be deemed to include
the others. The headings of articles, paragraphs and sections in this Contract are included for convenience
only and shall not be considered by either party in construing the meaning of this Contract. If any provision or
clause of this Contract shall be held to be invalid, such provision or clause shall be deleted from the Contract
and the Contract shall be construed to give effect to the remaining portions thereof,

This Contract shall be interpreted and construed based upon the following order of precedence of component
parts. Such order of precedence shall govern o resolve all cases of conflict, ambiguity or inconsistency.

. Addenda, if any.
Execution Forms
Specification.

Special Conditions.
General Conditions.
Instruction to Bidders.
Legal Advertisement.
Bid Proposal

PNODORALN =

GC-31 CONFIDENTIALITY AND OWNERSHIP QF 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 solely as required in the course of Contractor's performance
hereunder, Confractor 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.

GC-32 GOVERNING LAW ‘

This Contract shall be governed by and construed under the laws of the State of Iliinois. 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 in the City of Chicago, County of Cook, State of lllinois, 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.

GC-12
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GC-33 AUDIT; EXAMINATION OF RECORDS

The Contractor agrees that the Cook County Auditor or any of its duly authorized representatives shall, untif
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 further agrees that it shall Include in all of its subcontracts hereunder a provision to the effect
that the subcontractor agrees that the Cook County Auditor or any of its duly authorized representatives shall,
until expiration of three (3) years after final payment under the subcontract, have access and the right to
examine any books, documents, papers, canceled checks, bank statements, purveyor's and other invoices
and records of such subcontractor involving transactions relating to the subcontract, or to such
subcontractor's compliance with any term, condition or provision thereunder or under the Contract.

GC-34 WAIVER

No term or provision of this Contract shall be deemed waived and no breach consented to unless such
waiver or consent shall be in writing and signed by the party claimed to have waived or consented. The
waiver of any such provision shall be strictly limited to the identified provision,

GC-35 ENTIRE CONTRACT

It is expressly agreed that the provisions set forth in this Contract constitute alf the understandings and
agreements between the parties. Any prior agreements, promises, negotiations, or representations not
expressly set forth in this Contract are of no force and effect.

GC-36_FORCE MAJEURE OR UNAVOIDABLE DELAYS

Neither Contractor nor County shall be liable for failing to fulfill any obligation under this Contract if such
failure is caused by an event beyond such party's reasonable control which is not caused by such party's fault
or negligence. Such events shall be limited to acts of God, acts of war, fires, lightning, floods, epidemics, or
riots.

GC-37 INDEPENDENT CONTRACTOR STATUS; NO THIRD PARTY BENEFICIARIES

The Contractor and its employees, agents and subcontractors are, for all purposes arising out of the
Contract, independent contractors and not employees of the County. It is expressly understood and agreed
that neither the Contractor nor Contractor's employees, agents or subcontractors shall be entitied to any
benefit to which County employees may be entitled including, but not limited to, overtime or unemployment
compensation, insurance or retirement benefits, workers' compensation or occupational disease benefits or
other compensation or leave arrangements.

Nothing contained herein shall be deemed or construed by the parties hereto, or by any third party, as
creating the relationship of principal and agent or of partnership or of joint venturer or any relationship
between the partiss hereto other than that of independent contractors. Nothing herein shall be construed to
confer upon any third parties the status of third party beneficiary.

GC-38 _GOVERNMENTAL JOINT PURCHASING AGREEMENT

Pursuant to Section 4 of the lllinois 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.

GC-39 COOPERATIVE PURCHASING

As permitted by the County of Cook, other government entities may wish to also participate under the

same terms and conditions contained in this coniract (piggyback). Each entity wishing to piggyback must

have prior authorization from the County of Cook and vendor. If such participation is authorized, ali

purchase orders will be issued directly from and shipped directly to the entity requiring supplies/services.
GC-13
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The County shall not be held responsible for any orders placed, deliveries made or payment for
supplies/services ordered by these entities. Each entity reserves the right to determine their participation
in this contract.

GC-40 COOPERATICN WITH INSPECTOR GENERAL

Persons or businesses seeking County contracts are required to abide by all of the applicable provisions of
the Office of the Independent Inspector General Ordinance (Section 2-281 et. seq. of the Cook County Cade
of Ordinances). Failure to cooperate as required may result in monetary andfor other penalties.

Contractors, subcontractors, licensees, grantees or persons or businesses who have a County contract,
grant, license, or certification of eligibility for County.contracts shall abide by all of the applicable provisions of
the Office of the Independent Inspector General Ordinance. Fallure to cooperate as required may result in
monetary and/or other penalties.

END OF SECTION

GC-14
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DOCUMENT NO. OMP-12-45-018

SPECIFICATIONS AND AGREEMENT

The undersigned declares that he has carefully examined the Agreement Form, General and Special
Conditions and Specifications identified as Contract Number 12-45-018 for Public Relations Software for,
Treasurer's Office of Cook County as prepared by Cook County and that he has familiarized himself with alf
of the conditions under which it must be carried out and understands that by this agreement he waives all
right to plead any misunderstanding regarding the same.

[TEMNQ. UNIT OF MEASURE Qry. DESCRIPTION

1. Year 1 Public Relations Software Subscription

AS PER EXHIBIT "A" HEREIN,

$ 4,797.00 /Year
$ 4,797.00 /Total
GRAND TOTAL
NOT TO EXCEED: $4797.00

NOTE: DO NOT SERVICE UNTIL NOTIFIED BY DEPARTMENT.

SA-1
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Exhibit A

{Continued)

SUBSCRIPTION AGREEMENT TERMS AND CONDITIONS

For good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1, SUBSCRIPTION

A. Subject to the terms and conditions of this Contract OMP 12~
45-018, the subscriber (“Subscriber”) named in the first page of
Exhibit A (the “Cover Page”) of this subscription agreement (the
“Agreement”) hereby subscribes to the on-demand relationship
management service (the “Service”) made available by Vocus, Inc.
(*Vocus™). Vocus grants Subscriber a non-exclusive, revocable,
non-transferable (other than as set forth in this Agreement), non-
sublicensable right to access and use those modules of the Service
set forth on the Cover Page for its own internal business purposes
in accordance with the terms and conditions in this Agreement,
Subscriber shall not (i) license, sublicense, sell, resell, transfer,
assign, or otherwise commercially exploit or make available to any
third party the Service in any way; or (ii} access the Service in
order to () build a competitive product or service, (b) build a
product using similar ideas, features, functions or graphics of the
Service, or (c) copy any ideas, features, functions or graphics of the
Service,

B. This Section 1.B sets forth the terms and conditions governing
Vocus’ provision and Subscriber’s use of Vocus’ content
monitoring service currently known as News On-Demand, News
Management or Social Media (cotlectively and individually the
“Monitoring Service”) and only applies if such service is included
on the Cover Page, in which case the Monitoring Service shall be
considered part of the Service.

(i) Vocus will monitor various sources on a daily basis for
mentions of words or phrases specified by Subscriber (each
word or phrase a “Subscriber Query”). Vocus reserves the
right, in its sole and absolute discretion, to refuse to undertake
any query that Vocus reasonably deems improper or unlawful.

(ii) Subscriber can access the text or portions of the text
containing the Subscriber Queries through the Service. Using
the Service’s functionality, Subscriber may e-mail text or links
viewable within the Service to Subscriber’s employees, agents,
contractors or clients (in the case of agencies who use the
Service on behalf of a client) (“Allowed Recipients”) solely for
use in relation to Subscriber’s or client’s (in case of agencies
who use the Service on behalf of a client) internal business

purpose.

(iii) Neither Subscriber nor Allowed Recipients may (a) resell
any text supplied hereunder (including any portion of text); or
(b) distribute or transfer, by any means whatsoever, any article
text received via the Service (or copies thereof), to any person,
organization or institution other than Allowed Recipients,
Subscriber warrants that article text provided to Subscriber
through the use of the Service will not be resold, republished
or otherwise systematically distributed to third parties in any

form, including but not limited to via an intranet, extranet or
internet site. Notwithstanding anything to the contrary in this
Section 1.B, Subscriber may, via Vocus functionality, post, in
electronic format, individual articles, reports or the like,
received via the Service to an intranet site for access and use
solely by Allowed Recipients.

(iv) Subscriber acknowledges and agrees that in providing
the Service, Vocus will supply information, including news
mentions, prepared by others (“Third Party Content”), and
Vocus is not responsible for the content of any such Third
Party Content. Vocus makes no representation or warranty,
whether express or implied, regarding the origin, accuracy,
correctness, completeness, subject matter, content, or editorial
approach of any Third Party Content.

(v) Subscriber acknowledges and agrees that the Third Party
Content monitored by Vocus is subject to copyrights owned by
third parties. Vocus does not imply, represent or warrant, by
virtue of supplying information incorporating Third Party
Content, that Vocus holds or grants any license to use any text
or graphics provided, including news mentions or links to such
mentions. Subscriber’s use of any text or graphics provided
hereunder, other than in accordance with the terms set forth
herein, shall be at Subscriber’s sole risk and expense. Further,
Subscriber’s use of information obtained through the Service
may be subject to restrictions imposed by one or more third-
party copyright owners, and Subscriber agrees that it shall
comply with any such restrictions,

(vi) Vocus does not represent or warrant that any specific
source will be monitored by Vocus. Vocus reserves the right
to change the sources that it monitors at any time,

(vii) Certain sources, including but not limited to The Wall
Street Journal, may limit Subscriber’s ability to view content
or access links through the Service. Subscriber agrees that it
shall comply with any such restrictions.

C. This Section 1.C sets forth the terms and conditions governing
Vocus’ provision and Subscriber’s use of Vocus’ information
distribution service currently known as PRWeb (the “PRWeb
Service”) and only applies if such service is listed on the Cover
Page, in which case, the PRWeb Service shall be considered part of
the Service.

(i) Subscriber and not Vocus is responsible for the content
and accuracy of all news copy and other information submitted
by Subscriber to Vocus for distribution via the PRWeb Service
(the “PRWeb Materials™) and Vocus is not responsible for
verifying facts contained in any PRWeb Materials, All
PRWeb Materials must follow the PRWeb Service editorial
guidelines which can be found on the PRWeb Service web site
and are subject to change at any time at Vocus® sole discretion,

Subscriber
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(if) Vocus reserves the right in its reasonable discretion to (a)
reject or edit PRWeb Materials (such editing to be done
collaboratively with Subscriber); and (b) remove any news
release from its web site, cease distribution of any news release
or reject any news release. Subscriber acknowledges that re-
distribution of news releases is beyond Vocus’ control, and
accordingly, Vocus is not obligated to remove PRWeb
Materials from sites outside of Vocus’ PRWeb network.

(iii) If there are errors in the dissemination of PRWeb
Materials by Vocus, Vocus shall use reasonable efforts to
correct such errors promptly upon Subscriber’s notice, without
additional charge, and such obligation to correct shall
constitute the sole liability of Vocus in this regard.

(iv) All PRWeb Materials submitted by Subscriber to Vocus
must contain a Subscriber contact name, phone number and e-
mail address that can be verified by Vocus.

(v) Vocus does not warrant specific placement of any news
release nor pick up by third parties of any news release on its
wire, but will deliver a news release via online distribution
methods fo make such content available to be repurposed by
third parties who discover the content at various Internet
locations, both intended and unintended.

(vi) Subscriber shall not query, spider or access any PRWeb
Service systems without the express written consent of Vocus.

D. This Section 1D sets forth the terms and conditions goveming
Vocus’ provision and Subscriber’s use of Vocus’ Facebook
applications (the “Facebook Applications”) and only applies if such
service (which may be referred to as North Social) is listed on the
Cover Page. For purposes of this Agreement, the Facebook
Applications shall be considered part of the Service.

(i) Vocus will provide Subscriber with applications that can
be used to support Subscriber’s marketing programs on
Facebook. Vocus does not endorse nor accept any
responsibility for the contents of or Subscriber’s use of the
Facebook site. Vocus makes no representation or warranty,
express or implied, regarding the origin, accuracy,
licenseability, correctness or completeness of any information
supplied by Subscriber, Facebook or others not affiliated with
Vocus.

{ii) Subscriber agrees to be bound by any terms of use
presented by Facebook.

(iii). Abuse or excessively frequent requests to access or use
Facebook Applications, may result, in Vocus’ sole discretion,
in the suspension or termination of Subscriber’s access to the
Facebook Applications.

(iv) Subscriber grants Vocus and its affiliates the non-
exclusive right and license to use captured images and other

data from Subscriber’s Facebook page(s) or profile(s) solely
for use in providing the Service. In addition, by setting
Subscriber pages to be shared publicly, Subscriber
acknowledges that third parties and other individuals will view
and share Subscriber’s content.

(v) Vocus may use third parties to provide the necessary
hardware, software, networking, storage, and related
technologies required to run the Facebook Applications. Such
third parties may have access to Subscriber content contained
in the Facebook Applications profile pages, account
information or any other information submitted via the
Facebook Applications and Subscriber hereby consents to such
use by third parties.

(vi) Vocus reserves the right in its reasonable discretion to
immediately disable Subscriber’s Facebook Applications if
Subscriber’s bandwidth usage in relation to the Facebook
Applications significantly exceeds the average bandwidth
usage of other Facebook Application customers,

E. This Section 1.E sets forth the terms and conditions governing
Vocus’ provision and Subscriber’s use of Vocus’ service linking
information sources to reporters and bloggers currently known as
HARO or HelpAReporterOut (“HARQO™) and only applies if such
service is listed on the Cover Page. For purposes of this
Agreement, HARQO shall be considered part of the Service,

(i) There are three types of memberships in HARO:
Journalist Members, Source Members and Sponsors, The
scope of your access to the site is dependent upon the type of
member you are. Journalist Members log onto the Journalist
home page and post a query (“HARO Query”) which is given
an anonymous email address. Source Members receive email
listings of HARO Queries submitted by Journalist Members. If
a Source Member has relevant information which he or she
believes, in good faith, can assist the Journalist Member with
regard to the specific HARO Query, then the Source Member
may provide that information in response. The Source Member
may uot respond if the information is not in specific response
to the HARO Query and the Source Member may not utilize
any information contained within the HARO Query for any
other purpose.

(ii) Source Members may forward HARO Queries to others,
but Source Members shall not post HARO Queries on blogs,
web sites or any similar venue. Subscriber must not harvest

Journalist Member email addresses for any reason.

(iii) Vocus does not represent or warrant any information
regarding the identity of any Journalist or Source Member with
whom you may interact in the course of using the Service.
Additionally, Vocus does not verify the authenticity of any
data which Journalist or Source Members provide about
themselves or relationships such individuals may describe.
Subscriber shall not falsely state, impersonate, or otherwise

Subscriber
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misrepresent its identity, including but not limited to the use of

a pseudonym in posting or responding to HARO Queries.

{(iv) Vocus is not liable for the deletion, corruption or failure to
post, store and/or forward any messages or other content
{and/or to do so in & timely manner), including without
limitation HARO Queries maintained or transmitted by the
Service.

F. No license or other rights in any Vocus technology are granted
to Subscriber hereunder, and all rights not expressly granted to
Subscriber herein are expressly reserved. Subscriber agrees not to
modify, create derivative works of, translate, reverse engineer
decompile, disassemble the Service or otherwise recreate or gain
access to the source code. Furthermore, Subscriber shall not use
the Service or any interface thereto for the purpose of developing a
product or service that provides functionality similar to the Service.

G. Subscriber represents to Vocus that Subscriber has valid title or

license to all materials, including but not limited to the PRWeb
Materials if applicable, provided by Subscriber for residence on the
Service (the “Subscriber Materials™). Subscriber Materials are and
shall remain the property of Subscriber, who shall retain all
intellectual property rights therein. Subscriber hereby represents
and warrants that Subscriber Materials will not contain any content
that is obscene, libelous, slanderous or otherwise defamatory, false
or misleading or that violates any copyright, right of privacy or
publicity or other right of any person or party, Subscriber hereby
grants to Vocus a non-exclusive, royality-free license to use, copy,
distribute, perform, display and prepare derivative works of the
Subscriber Materials solely for the purpose of providing the
Service. Vocus reserves the right to remove Subscriber Materials
or other information and accounts containing any information that
it determines in its sole discretion are unlawful, offensive,
threatening, libelous, defamatory, pormographic, obscene or
otherwise objectionable or that violate any party's intellectual
property or this Agreement.

H. Subscriber is responsible for all actions taken via Subscriber’s
account for the Service, including protecting the confidentiality of
Subscriber’s passwords and user 1Ds, and maintaining timely
contact information for such account.

I. IfSubscriber is an advertising or public relations agency,
Subscriber may use the Service on behalf of a client, only in

accordance with this Agreement. Subscriber may provide Allowed

Recipients with article text received via the Monitoring Service
only if Subscriber obtains one license to the Monitoring Service for
each client on whose behalf Subscriber is using the Service,

performed between the hours of 12:00 AM and 6:00 AM Eastern
time, (ii) emergency maintenance, (iii) force majeure, and (iv) any
other events beyond Vocus® reasonable control, Downtime is any
time in which a computer on the global Internet is unable to
connect to the Vocus production environment, log into the
application, access application data or file attachments or execute
reporting jobs due to unavailability of the Service.

B. Vocus shall provide up to 500 megabytes (5 gigabytes if
Vocus Public Relations Enterprise Edition is specified on the Cover
Page) of hosted data storage capacity to Subscriber for purposes of
storing Subscriber Materials on the Service. Subscriber may
purchase additional storage space at any time at Vocus’ then-
current price for such storage.

3. BACK-UP AND SUPPORT SERVICES

A. Vocus shall keep offsite back-ups of Subscriber’s data
Restoration of Subscriber’s data due to the fault of Subscriber will
be at Subscriber’s expense and if due to the fault of Vocus, at
Vocus’ expense.

B. During the term of this Agreement, Vocus shall provide
technical support to Subscriber by providing Subscriber with
access to a member of the Vocus support services staff via a
telephone help line or email, which support staff member will
consult with Subscriber for a reasonable amount of time during the
hours of 8:30 AM and 8:00 PM Eastern time, Monday through
Friday (unless otherwise set forth on the Cover Page) to assist
Subscriber with troubleshooting, error correction and use of the
Service.

4, FEES

A. Subscriber shall pay the fees set forth on the Cover Page in
accordance with the payment terms set forth on the this Contract.

B. [Intentionally Omifted]

C. Prices set forth on the Cover Page do not include taxes.
Unless collected and remitted by Vocus (as indicated on the
invoice presented to Subscriber by Vocus), Subscriber is
responsible for payment of all taxes due to a governmental
authority, if any, except for taxes imposed on Vocus® net income.,
Subscriber shall provide to Vocus any certificate of exemption or
similar document required to exempt any transaction under this
Agreement from sales tax or other tax liability.

2. HOSTING, SERVICE AVAILABILITY AND STORAGE

A. Vocus shall host and maintain the Service on its servers, The
Service will maintain an average availability of no less than 99.5%,
which translates to less than 45 hours of downtime per annum,
excluding downtime caused by (i) scheduled maintenance

5. NONDISCLOSURE

A. “Confidential Information” means any and all information,
which is of a confidential, proprietary or trade secret nature that is
furnished or disclosed by one party to the other party under this
Agreement. Without limiting the generality of the foregoing,
Confidential Information includes the specific business terms of
this Agreement, Subscriber Materials, and any other information
that is matked as “Confidential,” “Proprietary,” “Trade Secret,” or

Subscriber
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in some other manner to indicate it is confidential, proprietary or
trade secret nature.

B. Confidential Information will remain the property of the
disclosing party. Except in instances where disclosure is required
by law, the Parties acknowledge and agree that the receiving party
shall: (i) to hold the Confidential Information in strict confidence;
(ii) to limit disclosure of the Confidential Information to the
receiving party’s own employees, agents or authorized consultants
having a need to know the Confidential Information for the
purposes of this Agreement; (iii) not to disclose any Confidential
Information to any third party; (iv) to use the Confidential
Information solely in accordance with the terms of this Agreement
in order to carry out its obligations or exercise its rights under this
Agreement; and (v) to notify the disclosing party promptly of any
unauthorized use or disclosure of the Confidential Information and
to cooperate with the disclosing party in every reasonable way to
cease such unauthorized use or disclosure.

C. The obligations under this Section 5 will not apply to
information that the receiving party can demonstrate: (i) at the time
of disclosure is generally available to the public or after disclosure
becomes generally available to the public through no breach of
agreement or other wrongful act by the receiving party; (ii) is
independently developed by the receiving party without regard to
the Confidential Information of the other party; or (iii) is required
to be disclosed by law or order of a court of competent jurisdiction
or regulatory authority, provided that the receiving party shall
attempt to furnish prompt written notice of such required disclosure
and reasonably cooperate with the disclosing party, at the
disclosing party’s expense, in any effort made by the disclosing
party to seek a protective order or other appropriate protection of its
Confidential Information.

D. The parties agree that any breach of this Section 5 may cause
the disclosing party substantial and irreparable damages; therefore,
if the receiving party discloses or uses (or threatens to disclose or
use) any Confidential Information of the disclosing party in breach
of this Section 5, the disclosing party shall have the right, in
addition to any other remedies available to it, to seek injunctive and
equitable relief in a court of competent jurisdiction as defined in
GC-32, Governing Law,

INCLUDING, BUT NOT LIMITED TOQ, THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE AND TITLE (INCLUDING NON-
INFRINGEMENT), AND ANY AND ALL IMPLIED
WARRANTIES ARISING FROM STATUTE, COURSE OF
DEALING, COURSE OF PERFORMANCE OR USAGE OF
TRADE.

INDEMNIFICATION
[Intentionally Omitted]
[Intentionally Omitted]

0w N

[Intentionally Omitted]

6. WARRANTIES

A. Vocus represents and warrants that the Service will be
available to Subscriber and perform substantially in accordance
with the on-line help documentation and the service level standards
set forth in Section 2.A of this Agreement.

B. Each party represents and warrants that the undersigned
individual has full authority to (i) execute this Agreement on behalf
of his/her respective party, and (ii) bind his/her respective party to
this Agreement.

C. THE FOREGOING WARRANTIES ARE IN LIEU OF
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,

8. LIMITATION OF LIABILITY

A. Subscriber acknowledges that it alone is responsible for the
results obtained from its use of the Service, including without
limitation the completeness, accuracy and content of such resuls.
If any such results are inaccurate or incomplete solely due to any
defect in the Service, Subscribet’s exclusive remedy and Vocus’
sole obligation shall be to correct or modify the Service at no
additional charge to Subscriber.

B. The Service’s web site may contain hyperlinks to Web sites
controlled by parties other than Vocus. Vocus is not responsible
for and does not endorse or accept any responsibility over the
content or use of such Web sites,

C. Except for the indemnification obligations set forth in Part II,
GC-05, Indemnification, a material breach of the confidentiality
provisions set forth in Section 5, or claims related to personal
injury or property damage caused solely by Vocus’ negligence or
willful misconduct, Vocus’ entire liability and Subscriber’s
exclusive remedy for damages for any claims arising under or in
connection with this Agreement, regardless of the cause of action,
whether in contract or in tort (including without limitation, breach
of warranty and negligence claims) shall be limited to Subscriber’s
actual direct damages, not to exceed the amounts actually paid by
Subscriber under this Agreement during the twelve months
immediately preceding the month in which the cause of action
arose,

D. INNO EVENT SHALL EITHER PARTY HAVE ANY
LIABILITY TO THE OTHER PARTY FOR ANY CLAIMS
OR DEMANDS OF THIRD PARTIES (OTHER THAN
THOSE THIRD PARTY CLAJMS COVERED BY PART 1],
GC-17,) OR ANY LOST PROFITS, LOSS OF BUSINESS,
LOSS OF USE, LOST SAVINGS OR OTHER
CONSEQUENTIAL, SPECIAL, INCIDENTAL, INDIRECT,
EXEMPLARY OR PUNITIVE DAMAGES, EVEN IF
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Subscriber
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9. TERM AND TERMINATION

A. The term of this Agreement shall be the subscription term set
forth in this Contract.

B. Default and Termination of this Contract shall be subject to
Part II, GC-12, GC-13, and GC-14.Termination of this Agreement
will be in addition to, and not in lieu of, other remedies available to
the terminating party, Upon such termination by Subscriber, Vocus
agrees to promptly refund to Subscriber a prorated portion of any
prepaid annual subscription fees paid hereunder.

C. [Unless otherwise required by law, within 30 days after the
expiration or termination of this Agreement for any reason, the
receiving party must destroy the original and all copies (including
partial copies) of all Confidential Information of the disclosing

party.

D, The obligations of Sections 1 D, E and F (Intellectual
Property), 5 (Nondisclosure), 8 (Limitation of Liability), 10
(Governing Law and Disputes), and 11 (General) will survive the
expiration or termination of this Agreement,

10. GOVERNING LAW AND DISPUTES

A. This Agreement will be governed and construed in accordance
with the laws of the State of 1llinois, in accordance with Part II,
GC-32, Governing Law,

B. Both parties agree to comply fully with all relevant laws,
including the export laws and regulations relating to use of the
Service in its place of business, regardless of country or
jurisdiction. However, Subscriber’s use of the data supplied by the
Service is at Subscriber’s own risk. Without limiting the foregoing,
Subscriber will be solely responsible for usage of contact
information (e.g. names, phone and facsimile numbers, e-mail
addresses and physical addresses) in compliance with relevant laws
and regulations concerning privacy, data protection, telemarketing,
the CAN-SPAM Act or other commercial email laws, wireless
domain suppression lists, and “Do-Not-Call” lists,

C. Except for actions for non-payment, breach of confidentiality
or indemnities under Section 7, no action, regardless of form,
arising out of or related to this Agreement may be brought by either
party more than 2 years after the accrual of the cause of action.

11, GENERAL

A. Any notice or other communication required or permitted to be
made or given by either party pursuant to this Agreement will be in
writing, in English, in accordance with Part I, GC-25 General
Notice

B. Subscriber may not assign this Agreement without the written
consent of Vocus, which consent shall not be unreasonably
withheld or delayed.

C. Subject to Section B, this Agreement will be binding upon and
inure to the benefit of the parties, their successors and permitted
assigns.

D. The section headings contained herein are for reference only
and shall not be considered substantive parts of this Agreement.

E, If Subscriber is the U.S. Government or any agency or
instrumentality thereof, the software provided pursuant to this
Agreement is delivered with RESTRICTED RIGHTS only. The
use, duplication, or disclosure by the Government is subject to
restrictions as set forth in FAR 52.227-19 Commercial Computer
Software—Restricted Rights or DFAR 252.227-7013 Rights in
Technical Data and Computer Software.,

F. The provisions of this Agreement shall be deemed severable,
and the unenforceability of any one or more provisions shall not
affect the enforceability of any other provisions. In addition, if any
provision of this Agreement, for any reason, is declared to be
unenforceable, the parties shall amend the Contract pursuant to Part
11, GC-16, Modifications and Amendments and substitute an
enforceable provision that, to the maximum extent possible in
accordance with applicable law, preserves the original intentions
and economic positions of the parties,

G. No failure or delay by either party in exercising any right,
power or remedy will operate as a waiver of such right, power or
remedy, and no waiver will be effective unless it is in writing and
signed by the waiving party. If either party waives any right,
power or remedy, such waiver will not waive any successive or
other right, power or remedy the party may have under this
Agreement.

H. Vocus and Subscriber are independent contractors and this
Agreement will not establish any relationship of partnership, joint
venture, employment, franchise or agency between the parties.

I. This Contract, OMP-12-45-018, includes this Agreement,
which is included in Exhibit A and all Cook County documents
including Part I of the Contract, Specifications and Agreement, Part
T, General Conditions, and all Economic Disclosure Forms. This
Contract represent the entire agreement between Subscriber and
Vocus with respect to the subject matter, superseding all previous
oral or written communications, representations or agreements
regarding such subject matter, including but not limited to any
purchase order forms submitted by Subscriber (unless such
purchase order is signed by Vocus). This Agreement may be
modified in accordance with Part II, GC-16, Modifications and
Amendments. .

Subscriber __

Vocus =2
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lNSTﬁUCTIONS 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 contract, every party responding to a Request for Proposals or Request for Qualifications
“(Proposer’), and others as required by the Chief Procurement Officer. if the Undersigned is awarded a contract
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 otherwise defined herein shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals Request for Quahﬁcatlons or
other documents, as applicable,

“Affiliated Entity” means a per'son or entity.that, direclly 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, interlocking management or ownership; identity of
interests among family members; shared facilities and equipment; common use of employees; and
organization of a businiess entity following the ineligibility of a business entity to do business with
the County under the standards set forth in the Cerlifications 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 Contract 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 respohse to 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” inciudes this EDS .

“Code” means the Code of Ordinances, Cook County, lilinois available.through the Cook County

Clerk's Office website (http://www.cookctyclérk.com/sub/ordinances.asp). This page can also be
" accessed by going to www.cookctyclerk.com, clicking on the tab labeled “County Board
Proceedings,” and then clicking on the link to “Cook County Ordinances.”

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

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

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

“Lobbhyist” means any person or entity who lobbies, -

“Prohibited Acts” means any of the actions 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 to satlsfy the
requirements of the County’s MBEAWBE Ordinance, as set forth in the Contract Documents, if applicable. If the
Undersigned believes a waiver is appropriate and necessary, Section 3, the Petition for Waiver of MBE/WBE
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 execution.

Section 5: Economic and Other Disclosures Statement. Section 5 is the County’s required Economic and Other
‘Disclosures Statement form. Execution of this EDS constitutes 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 8, 7, 8: Execution Forms. The Bidder executes this EDS, and the Contract, by completing and signing
three copies of the appropiiate Signature Page. Section 6 is the form for a sole proprietor; Section 7 Is the form for a
parinership or joint venture; and Section 8 is the form for a corporation, Proper execution requires THREE
ORIGINALS; therefore, 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 féature is avallable, those having the necessary
software may follow 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 will 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 (69 W. Washington St. Suite 3040, Chicago, IL
60602) or visit our web-site at www.cookcountygov.com and go to the Ethlcs Department link, The Bidder must

comply fully with the applicable ordinances.

EDS-ii
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MBEWBE UTILIZATION PLAN (SECTION 1) Alo Appheeble.

BIDDER/PROPOSER HEREBY STATES that alt MBE/WBE firms included In this Plan are certified MBESAWBES by at least one of the entities
listed in the General Conditions,

L BIDDER/PROPOSER MBEWBE STATUS: (check the appropriate line)
Bidder/Proposer is a certified MBE or WBE firm, {If so, attach copy of appropriate Letter of Certification)
Bidder/Proposer is a Joint Venture and one or more Joint Venture pariners are cerfified MBES or WBESs. (If so,

attach copies of Letler(s) of Cerification, a copy of Joint Venture Agreement clearly describing the role of the MBEMWBE
firm{s}) and ils ownership Interest In the Joint Venture and a completed Joint Venture Affidavit — available from the Office

of Contract Compliance}
- Idder/Proposer is not a certified MBE or WBE firm, nor a Joint Venture with MBEAWBE parinersy but will ulilize MBE
and WBE firms either diveclly or Indirectly in the performance of the Confract. (It so, complete Sections Il and IlI).
mo- |:| Direct Participation of MBEAWBE Firms - D Indirect Participation of MBEMWBE Firms

" Where goals have not heen achieved through direct partlclpatlon, Bidder/Proposer shafl include documentation outlining efforts to
achleve Direct Participation at the time of Bid/Proposal submisslon. indirect Participation will onfy be consldered after all efforts to
achleve Direct Parficipation have been exhausted. Only after written documentation of Good Faith Efforts is received will Indirect

Participation be considered.
MBES/WBES that will perform as subcontractors/supptiers/constltants include the following:

MBE/MWBE Firm:

Address:

E-miall;

- Contact Person; . : Phone:

Dollar Amount Participation: $_.

Percent Amount of Parficipation: %

*Letter of Intent attached? Yes No
“Letter of Cerfification attached? Yes No

MBE/WBE Firm:

Address:

.E-mail:

Contact Person: - - Phone; .

" Dollar Amount Parficipation: §

Percent Amount of Participation: %

*Letier of intent attached? Yes No
*Letler of Cerlification attached? Yes No

Aflach additional sheets as needed.

*Additionally, all Letters of Intent, Letters of Certification and documentation of Good Faith Efforts omitted 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
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LETTER OF INTENT (SECTIONZ! N o AF?I"’"’H"

MMWBE Firm: . Contract #:

Address: City/Statef Zip:

Contact Person: : Phone: Fax:

Certification Expiration Date: : Race/Gender:

Emall ¢

Particpatton: [ ]Direct [ Iindirect ' .

Will the MAVBE firm be subcontracting any of the performance of this contract to another firm?

[ INe [ ]Yes~Please attach explanation. Proposed Subcontractor;

The undersigned M/WBE is prepared {o prbvide the following Commodities/Services for the above named Project/ Contract;

Indicate the Dollar Amount, or Per&entage-, and the Terms of Payment for the above-described Commodities/ Services:

{If more space is nesded lo fully describe MIWBE Firm's proposed scope of work and/or payment schedule, affach additional sheets}

THE UNDERSIGNED PARTIES AGREE that this Letler of Intent will become a binding Subcontract Agreement conditioned upon the
Bidder/Proposer’s receipt of a signed contract from the County of Cook. The Undersigned Parties do also certify that they did not aff x thelr
signatures to this document until all areas under Description of Service/ Supply and Fee/Cost were completed. .

Signature (MWBE) - . Signature (Prime Bidder/Proposer) N
Print Name Print Name
Firm Name Firm Name
Date Date
Subscribed and sworn before me this day of, 20
Notary Public '
SEAL
EDS-2 »
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PETITION FOR WAIVER OF MBE/WBE PARTICIPATION {SECT(ON 3}
A BIDDER/PROPOSER HEREBY REQUESTS:
FULL MBE WAIVER IE/FULL WBE WAIVER

[ ] REDUCTION (PARTIAL MBE andior WBE PARTICIPATION)

% of Reduction for MBE Participation
% of Reduction for WBE Participation J

B. 'REASON FOR FULL/REDUCTION WAIVER REQUEST

Bidder/Proposer shall check oac_h item applicable to its reason for a waiver request. Additionally, supporting documentation shall
be submitted with this request. If such supporfing documentation cannot be submitted with bid/proposal/quotation, such

documentation’ shall be submitted directly to the Office of Contract Compliance no later than three (3) days from the date of
submission date.

I:I (1) Lack of sufficient qualified MBEs and/or WBEs capable of providing the goods or services required by the contract.
/ {Please explaln)

| (2) The specifications and necessary requirements for performing the contract make it impossible or economically
Infeasible to divide the contract to enable the contractor fo utitize MBEs and/or WBES in accordance with the
applicable participation, (Please explaln) See Atached

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

(4) There are other relevant factors making it impossible or economically infeasible to utilize MBE and/or
~ WBE firms. (Please exptain) :

GOOD FAITH EFFORTS TO OBTAIN MBE/WBE PARTICIPATION

(1) Made timely written solicitation to identified MBEs and WBEs for utilization of goods and/or services;
and provided MBEs and WBEs with a timely opportunity to review and obtain relevant specifications,
terms and conditions of the proposal fo enable MBEs and WBEs to prepare an informed response to
solicitation. (Please attach)

2 Followed up initial oolicitation of MBEs and WBEs to defermine if firms are interested in doing
"business, {Please attach)

(3) Adverfised in a timely manner in one or more 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. (Please explain)

0000 0" 0o

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

D, OTHER RELEVANT INFORMATION

Attach any other documentation relative to Good Faith Efforts in complying with MBE/WBE participation.

EDS-3
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CERTIFICATIONS (SECTION 4)

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE UNDERSIGNED IS
CAUTIONED TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE UNDERSIGNED THAT ALL THE STATEMENTS,
CERTIFICATIONS AND INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND
CORRECT AS OF THE DATE THE SIGNATURE PAGE IS SIGNED., THE UNDERSIGNED IS NOTIFIED 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 DISQUAL!FICATION

No person or business entity shall be awarded a contract 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 entity:

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

2) Has been convicted by federal, state or local government 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.S.C. Section 1 ef seq.;

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

4) Has been convicted of an act com:'hitted,.within-the State, of-prioe-ﬁxing or aftempting to fix pfices as defined
by the Sherman Anti-Trust Act and the Clayton Act. 15 U.S.C. Section 1, et seq:;

. N 3
.8) . - Has been convicted of price-fixing or attempting to fix prices under the laws the State;

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school
district within the State of lllinois;

7) Has made an admission of gullt of such conduct as set forth in subsections {1} through (6) above which

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

8) Has entered a plea of nofo contendere 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 aftempting to bribe, a business entity may not be awarded a contract if an official, agent or
employee of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the
direction or authorization of an officer, director or other responsible official of the business entity, and such Prohibited
Act occurred within three years prior to the award of the contract. In addition, a business entity shall be disqualified if
an owner, pariner or shareholder 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 Contract.

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned has read the provisions of Section A, Persons
and Entities Subject to Disqualification, that the Undersigned has not committed any Prohibited Act set forth in Section
A, and that award of the Confract to the Undersigned would not violate the provisions of such Section or of the Code.

BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT: In accordance with 720 IL.CS 5/33 E-11, neither the Undersigned
nor any Affiliated Entity is barred from award of this Contract as a result of a conviction for the violation of State laws

prohibiting bid-rigging or bid rotating.

" DRUG FREE WORKPLACE ACT

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

3

EDS-4
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DELINQUENCY IN PAYMENT OF TAXES '
THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned is not an owner or a party responsible for the

payment of any tax or fee administered by Cook County, by a focal municipality, or by the lllinois Department of Revenue,
which such tax or foe is delinquent, such as bar award of a contract or subcontract pursuant o the Cade Chapter 34,

Sectlon 34-129.

HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexual
harassment against any individual in the terms or condltions of employment, credit, public accommodations, housing, or

" provision of County facilities, services or programs (Code Chapter 42, Section 42-30 ef seq).

ILLINOIS HUMAN RIGHTS ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: It is in compliance with the the llinois Human Rights Act (775 ILCS
5/2-105), and agrees to abide by the requirements of the Act as part of its contractual obligations.

MACBRIDE PRINCIPLES, CODE CHAPTER 34, SECTION 34-132

If the primary contractor curently conducts business operations in Northern Ireland, or will conduct business during the
projected duration of a County contract, the primary contractor shall make all reasonable and good faith efforts to conduct
any such business operations in Northem Ireland in ‘accordance with the MacBride Principles for Northemn ireland as
defined in llinois Public Act 85-1390. :

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

The Code requires that a living wage must be paid to individuals employed by a Contractor which has a 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 Officerof 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 thls EDS,
Section 4, I, specifically excludes contracts with the followmg

- 1) R Not-For Profit Organizations (defi ned as a corporation having tax exempt status under Section 501 (C)(3) ofthe
’ United State Internal Revenue Code and recognized under the fllinois State not-for ~profit faw);
' 25 Community Development Block Grants;
3) Cook County Works Depariment; '
4) Sheriffs Work Alternative Program; and
5) Department of Correction inmates,

EDS-5
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REQUIRED DISCLOSURES (SECTION 5}

1. DISCLOSURE OF LOBBYIST CONTACTS

List all persons or entities that have made lobbying contacts on your behalf with respect to this contract;

Name Address

N@r. ' N

2, LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER 34, SECTION 34-151(p);

"Local Business" shall mean a person authorized to fransact business in this State and having a bona fide establishment for
transacting business located within Cook County at which it was actually transacting business on the date when any competitiye
. Solicitation for a public contract is first advertised or announced and further which employs the majority of its regular, 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 solicitation for a public contract is ﬁrst advertised or announced and furthier which employs the majority of its

~ regular, full time work force within Cook County.

a) Is Bidder-a "Local Business" as deﬁned above?
Yes: No:
b} If yes, list business addresses within Cook County:
c) Does Bidder employ the majority of its regulal; fuII.-time workforce within-Cook County?
" Yes: No: '
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (i’REFERENCE {CODE, CHAPTER 34, SECTION 34-366)

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitled to
receive or renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County
Privilege, and may revoke any County Privilege. All Applicants are required to review the Cook County Affidavit of Child Support
Obligations attached to this EDS and complete the following, based upon the definitions and other information included in such

Affidavit:
v Applicant has no “Substantial Owner.”

OR:

The Cook County Affidavit of Child Support Obligations has been completed by all
“Substantial Owners” and is attached to this EDS.

EDS-6
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4, REAL ESTATE 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 list of all real estate owned by the Undersigned in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX
NUMBERS)

CR: ,
b) / The Undersigned owns no real estate in Cook County.
5, EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

If the Undersigned is unable to certify to any of the Certlﬁcatlons or any other statements contamed in this EDS and not explained
- elsewhere in this EDS, the Undersigned must explain below:; -

L] [ (Y L1 \ ™

If the letters, "NA”, the word “None"” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed
that the Undersigned certified fo all Certifications and other statements contained in this EDS.

EDS-7
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COOK COUNTY AFFIDAVIT OF CHILD SUPPORT OBLIGATIONS

Effective July 1, 1998, every applicant for a County Privilege shall be in full compliance with any Child Support Order before
such applicant is entitled to receive a County Privilege. When Delinquent Child Support Exists, the County-shall not issue dr
renew any County Privilege, and may revoke any County Privilege.

"Applicant' means any person or business entity, including all Substantial Owners, seeking issuance of a County Privilege or
renewal of an existing County Privilege from the County. This term shall not include any political subdivision of the federal or
state government, including units of local government, and not-for-profit organizations.

"County Privilege" means any business license, including but not limited to liquor dealers’ licenses, packaged goods licenses,
tavern licenses, restaurant licenses, and gun licenses; real property license or lease; pemit, including but not limited to building
permits, zoning permits or approvals; environmental cettificate; County HOME Loan, and contracts exceeding the value of

$10,000.00.

"Substantial Owner" means any person or persons who own or hold a twenty-five\ percent (25%) or more percentage of interest
in any business entity seeking a County Privilege, including those shareholders, general or limited partners, beneficiaries and
principals; except where a business entity Is an individual or sole proprietorship, Substantial Owner means that individual or sole
proprietor.

All Applicants/Substantial Owners are required to complete this affidavit and comply with the Child Support Enforcement
Ordinance before any privilege is granted. Signature of this form constitutes a certification the information provided below is
correct and complete, and that the Individual(s}) signing this form has/have personal knowledge of siich information.

- Privilege Information: : : h
. N ¥
County Privilege:
County Department:

Applicant Information:
Last name: \[9_&_&5___1{\0' First Name: Ml
SS# (Last Four Digits):
Street Address:
City: State: _ Zip:

" Home Phone: ( ) - Drivers License No:

Child Support Obligation Information:
The Undersigned. applicant, being duly sworn on oath or afﬁrmatlon hereby states that to the best of my knowledge (place an
“X" next to "A”, “B”, “C", or “D").

A. The Applicant has no judicially or administratively ordered child support obligations.

B. The Applicant has an outstanding judicially or administratively ordered obligation, but is paying in
accordance with the terms of the order. )

C. The Applicant is delinquent in paying judicially or administratively ordered child support obligations

; D. The Applicant is not a substantial owner as defined above,
The Undersigned applicant understands that fallureto di }yy judicially or administratively ordered child support debt

owed will be grounds for revokm the-privitcge:
Signature: = : / Date: gg | 3 ﬂ&

ribed and sworn to before me this/(%/ day of Hﬁﬂ 92 , 20 [ 9~

ry Public Sigrature Noftary Seal

S

: SHARAL GO

Notary Public- M“gEflland

Prince George’s County

My Commission Expires
June 02, 2012 EDS-8
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT ,

The Cook County Code of Ordinances (§2-610 of seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the App|icant. This Disclosure of Ownership Interest Statement must be completed with all
information current as of the date this Statement is signed. Furthermore, 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- be maintained ih a 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
returned and any action regarding this contract will be delayed. A fallure to fully comply with the ordinance may result in the actlon
taken by the County Board or County Agency being voided.

“Appl:cant" means any Entity or person making an application to the County for any County Action.

“County Action” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect fo contracts, leases, or sale or
purchase of real estate,

"Entity” or “Legal Entity” means a sole proprietorship, corporation, partnership, association, business trust, estate, two or more
persons having a joint or common interest, trustee of a fand trust, other commercial or legal entity or any beneficiary or beneficiaries
thereof. .

This Disclosure of Cwnership Interest Statement must be submitted by :

1. An Applicant for County Action and

2. An individual or Legal Entity that holds stock or a beneficial mterest in the Appllcant and is listed on the Applicant's Statement (a
“Holder") must file a Statement and complete #1 only under Ownershlp Interest Declaration. .

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

This Statement is being made by the [ '/] Applicant or ’ [ ]Stock/Beneficial Interest Holder :
This Statement is an: [ ,/] Original Statement or [ ] Amended Statement
ldentifying lnforrhation:

~ Name Nowss, Tac. . : " D/BIA; e N0 D3 1806105
Street Address: ”_0 SU Tadiown Ceeeh (4. ¢
City: Rolksiille state____MD Zip Code:_ x0F0S

Phone No.._ 3ot - 4§94 - 2£4p

Form of Legal Entity:

{1 Sole Proprietor [ ] Partnership [/]/ Corporalion [ 1] Trustee of Land Trust '
[ ] Business Trust [ ] Estate [1] Assoeiation [ 1] Joint Venture
[ ] Other (describe)

EDS-9
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Ownership Interest Declaration:

1, List the name(s), address, and percent ownership of each individual and each Entity having a legal or beneficial
interest (including ownership) of more than five percent (5%) in the Applicant/Holder.

Name Address Percentage Interest in
Applicant/Holder

- __None '

2. If the Interest of any individual or any Entity listed in (1) above is held as an agent or agents, or a nominee or

nominees, list the name 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 Applicant constructively controlied by another person or Legal Entity? [ JYes | / ] No

if yes, state the name, address and percentage of beneficial interest of such person or legal entity, and the
relationship under which such control is being or may be exercised.

Name Address Percentage of Relationship
) Beneficial Interest 0

Declaration (check the applicable box):

[/( | state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor eserved
any information, data or plan as to the intended use or. purpose for which the Applicant seeks County Board or other

County. Agency action.

<+

[ | state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
required to be disclosed.

ssbeey _SNR (bl Shs

Name of AWnVHoId R tative (please print or type) Title
| 4l frocr
Signature Date .
E-mail address ' Phone Number
Subscribed to and sworn before My commission expires\} u“i V“ . Q,O [/}‘
this [ _day oiflpril 20_’__ .
_ Notary Seal
SHARA | GOMES

Notary Publie-Maryland EDS-10 ; o

Prince George’'s County : : 11.1.11

My Commission Expires T o _

June 02, 2012




Ownership Interest Declaration:

1. List the name(s), address, and percent ownership of each individual and each Entity having a legal or beneficial
interest (including ownership) of more than five percent (5%) in the Applicant/Hoider.

Name Address Percentage Interest in
Applicant/Holder

: S g.' A -\‘me‘ with  S¢C .

2. If the interest of any individual or any Entity listed in (1) above is held as an agent or agents, or a nominee or

nominees, list the name and address of the principal on whose behalf the interest is held.
Name of Agent/Nominee Name of Prin¢ipal Principal's Address
Swe YA & bng vaitln  SEC ,
3. Is the Applicant constructively controlled by another person or Legal Entity? [ - 1Yes [ / ] No

If yes, state the name, address and percentage of beneficial interest of such person or legal entity, and the
relationship under which such control is being or may be exercised.

Name Address Percentage of Relationship
' Beneficial Interest s

Declaration (check the applicable box):

[ .]/ | state under oath that the Applicant has withheld no disélosure as to ownership interest in the Applicant nor eserved
any information, data or plan as to the intended use or-purpose for which the Applicant seeks County Board or other

County Agency action. :

+

[ 1] I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
required to be disclosse™  J :

~ \IP Sa.gs

tive (please print or type) Title

Name of Authorized Applicant/Holder Repre

Noramr  (Weis 3lial2012.
Signature Date .
Pl - 459~ 2510
E-mail address ' Phone Number
Subscribgd to and swom before me My commission expires:%n-c’ 9 / 201
this _J day of Féveh | 2019~
3 e

ublic Signatdre i Notary Seal

SHARA L GOMES '

Notary Public-Maryland - EDS-10

Prince George's County ”

My Commission Expires
June 02, 2012

T
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SIGNATURE BY A CORPORATION
(SECTION 8)

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 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
ali of the facts and information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incorrect during the term of the Contract or County Privilege.

BUSINESS NAME; Sln!.shs , Inc.
BUSINESS ADDRESS: L2o3L  Jndiga Qu..b. Cx.

Rebsuidle, M 20305
BUSINESS TELEPHONE: __301- 454- 2540 FAXNUMBER__ M0+ S5 - 0892,

CONTACT PERSON.___ D'nate G.mg,s _
“ren:_ 58 - 1306308 IL CORPORATE FILE NUMBER__bB 8215 Bl

LIST THE FOLLOWING CORPORATE OFFICERS :

PREerENT:_'R&\s_L;_Mm VICE PRESIDENT;
SECRETARY:_ S4eve u.‘gjf i TR%ffRER:_&iQV* Vinta
“SIGNATURE OF PRESIDENT" L

. AssiStaxk )
ATTEST: k{fﬁé\»« URw= (CORPORATEMECRETARY)

Subscribed and sworn to before me this

' g—!’k day of Marctn .20_"__?‘ | ' T 013
My commission expires; ~ UN-€. 9[ o

SHARA L GOMES
Notary Public-Maryland

PTITicEe George 's

My Commission &B%zsea‘

June 02, 2012

* If the corporation Is not registered in the State of illinois, a copy
of incorporation must be submitted with this Signature Page.

Eanding‘ frbmf the state

Lo In the event that this Signature Page is signed by any persons than the President and Secretary, attach elther a
cettified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such .
persons to sign the Signature Page on behalf of the corporation.

EDS-15a
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COOK COUNTY SIGNATURE PAGE
(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

NT COUNTY BOARD OF COMM]SSIONERS

'//M,Lazf/wi?@zw

COOK COUNTY CHIEF PROGUREMENT OFFICER

COOK COUNTY COMPTROLLER

DATED AT CHICAGO, ILLINOIS THisZ ¥ pav oF A’ 'D«/«( . 20 {2,

IN THE CASE OF A BID PROPOSAL, THE COUNTY HEREBY ACCEPTS:
THE FOREGOING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

[2- Y5 - OfS

‘OR

ITEM(S), SECTION(S), PART(S).

TOTAL AMOUNT OF CONTRACT: § l7‘ ’79 7
(DOLLARS AND CENTS)

FUND CHARGEABLE:

" APPROVED AS TO FORM:

ASSISTANT STATE'S ATTORNEY )

EDS-16
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OFFICER’S CERTIFICATE
OF
Yocus, INC.

The undersigned hereby certifies, in connection with the Contract for Service (the “Agreement”),
dated as of March 13, 2012, by and among Vocus, Inc., a Delaware corporation (the “Company”) and
County of Cook, a public body corporate of the State of Illinois (the “Subscriber”) that:

(1) Attached hereto as Exhibit A, is a true, complete and correct copy of the Amended and Restated
By-laws of the Company, as in effect on the date thereof; and

(2) Attached hereto as Exhibit B, is a true, complete and correct copy of the Contract Review and
Signature Policy of the Company, as in effect on the date thereof; and

(3) Attached hereto as Exhibit C, is a true, complete and correct copy of an excerpt of the Written
Consent of the Board of Directors of the Company, as in effect on the date thereof; and

(4) Attached hereto as Exhibit D, is a true, complete and correct copy of the Certificate of Good
Standing from the State of Delaware Secretary of State of the Company, as in effect on the date
thereof; and

IN WITNESS WHEREOF, 1 signed this Certificate on this E day of March, 2012.

By: MM el
Kristie W. Scott
Assistant Secretary




EXHIBIT A

AMENDED AND RESTATED BYLAWS



VOCUS, INC.

AMENDED AND RESTATED BYLAWS

October 29, 2010
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any special meeting of stockholders shall be limited to the purposes stated in the notice. Notice
shall be given personally or by mail and, if by mail, shall be sent in a postage prepaid envelope,
addressed to the stockholder at his address as it appears on the records of the Corporation.
Notice by mail shall be deemed given at the time when the same shall be deposited in the United
States mail, postage prepaid. Notice of any meeting shall not be required to be given to any
person who attends such meeting, except when such person attends the meeting in person or by
proxy for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened, or who, either before or
after the meeting, shall submit a signed written waiver of notice, in person or by proxy. Neither
the business to be transacted at, nor the purpose of, an annual or special meeting of stockholders
need be specified in any written waiver of notice.

SECTION 5. List of Stockholders. The officer who has charge of the stock ledger of
the Corporation shall prepare and make, at least ten (10) days before each meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, showing the address of and the number of shares registered in the name of
each stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten (10) days
prior to the meeting: (a) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the meeting, or (b)
during ordinary business hours, at the principal place of business of the Corporation. If the
meeting is to be held at a place, then the list shall be produced and kept at the time and place of
the meeting during the whole time thereof, and may be inspected by any stockholder who is
present.

SECTION 6. Quorum: Adjournments. The holders of a majority of the voting power of
the issued and outstanding stock of the Corporation entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum for the transaction of business at all meetings of
stockholders, except as otherwise provided by statute or by the Certificate of Incorporation. If,
however, such quorum shall not be present or represented by proxy at any meeting of
stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy,
shall have the power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented by proxy. At such
adjourned meeting at which a quorum shall be present or represented by proxy, any business may
be transacted which might have been transacted at the meeting as originally called. If the
adjournment is for more than thirty (30) days, or, if after adjournment a new record date is set, a
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting.

SECTION 7. Organization. At each meeting of stockholders, the Chairman of the
Board, if one shall have been elected, or, in his absence or if one shall not have been elected, the
Chief Executive Officer shall act as chairman of the meeting. The Secretary or, in his absence or
inability to act, the person whom the chairman of the meeting shall appoint secretary of the
meeting shall act as secretary of the meeting and keep the minutes thereof.

SECTION 8. Order of Business. The order of business at all meetings of the
stockholders shall be as determined by the chairman of the meeting.

_ -
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stockholders. On request of the chairman of the meeting, the inspector(s) shall make a report in
writing of any challenge, request or matter determined by him or them and shall execute a
certificate of any fact found by him or them. No director or candidate for the office of director
shall act as an inspector of an election of directors. Inspectors need not be stockholders.

SECTION 11. Advance Notice Provisions for Election of Directors. Only persons who
are nominated in accordance with the following procedures shall be eligible for election as
directors of the Corporation. Nominations of persons for election to the Board of Directors may
be made at any annual meeting of stockholders, or at any special meeting of stockholders called
for the purpose of electing directors as provided under Section 3 of this Article II, (a) by or at the
direction of the Board of Directors (or any duly authorized committee thereof) or (b) by any
stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of the
notice provided for in this Section 11 and on the record date for the determination of
stockholders entitled to vote at such meeting and (ii) who complies with the notice procedures
set forth in this Section 11.

In addition to any other applicable requirements, for a nomination to be made by a
stockholder such stockholder must have given timely notice thereof in proper written form to the
Secretary of the Corporation.

To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and
received at the principal executive offices of the Corporation (a) in the case of an annual
meeting, not less than ninety (90) days nor more than one hundred twenty (120) days prior to the
date of the anniversary of the previous year's annual meeting; provided, however, that in the
event the annual meeting is scheduled to be held on a date more than thirty (30) days prior to or
delayed by more than sixty (60) days after such anniversary date, notice by the stockholder in
order to be timely must be so received not earlier than one hundred twenty (120) days prior to
such annual meeting, and not later than the later of the close of business ninety (90) days prior to
such annual meeting or the tenth (10th) day following the day on which notice of the date of such
annual meeting was mailed or public disclosure of the date of such annual meeting was made and
(b) in the case of a special meeting of stockholders called for the purpose of electing directors,
not later than the close of business on the tenth (10th) day following the day on which notice of
the date of the special meeting was mailed or public disclosure of the date of the special meeting
was made, whichever first occurs.

To be in proper written form, a stockholder’s notice to the Secretary must set forth (a) as
to each person whom the stockholder proposes to nominate for election as a director (i) the
name, age, business address and residence address of the person, (ii) the principal occupation or
employment of the person, (iii) the class or series and number of shares of capital stock of the
Corporation which are owned beneficially or of record by the person and (iv) any other
information relating to the person that would be required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for election of
directors pursuant to Section 14 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the rules and regulations promulgated thereunder; and (b) as to the
stockholder giving the notice (i) the name and record address of such stockholder, (ii) the class
or series and number of shares of capital stock of the Corporation which are owned beneficially
or of record by such stockholder, (iii) a description of all arrangements or understandings

-4-
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beneficially or of record by such stockholder, (d) a description of all arrangements or
understandings between such stockholder and any other person or persons (including their
names) in connection with the proposal of such business by such stockholder and any material
interest of such stockholder in such business and (e) a representation that such stockholder
intends to appear in person or by proxy at the annual meting to bring such business before the
meeting.

No business shall be conducted at the annual meeting of stockholders except business
brought before the annual meeting in accordance with the procedures set forth in this Section 12;
provided, however, that, once business has been properly brought before the annual meeting in
accordance with such procedures, nothing in this Section 12 shall be deemed to preclude
discussion by any stockholder of any such business. If the chairman of an annual meeting
determines that business was not properly brought before the annual meeting in accordance with
the foregoing procedures, the chairman shall declare to the meeting that the business was not
properly brought before the meeting and such business shall not be transacted.

SECTION 13. Action by Written Consent. Unless restricted by the Certificate of
Incorporation, whenever the vote of stockholders at a meeting thereof is required or permitted to
be taken for or in connection with any corporate action, by any provision of statute or of the
Certificate of Incorporation or of these Bylaws, the meeting and vote of stockholders may be
dispensed with, and the action taken without such meeting and vote, if a consent in writing,
setting forth the action so taken, shall be signed by the holders of the outstanding stock having
not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares of stock of the Corporation entitled to vote thereon were
present and voted. The consent shall be delivered to the Corporation by delivery to its registered
office in the State of Delaware, or the Corporation’s principal place of business, or an officer or
agent of the Corporation having custody of the book or books in which the proceedings of
meetings of the stockholders are recorded. Delivery made to the Corporation’s registered office
shall be by hand or by certified or registered mail, return receipt requested; provided, however,
that no consent delivered by certified or registered mail shall be deemed delivered until such
consent is actually received at the Corporation’s registered office. All consents properly
delivered in accordance with this Section 13 shall be deemed to be recorded when so delivered.
No written consent shall be effective to take the corporate action referred to therein unless,
within sixty (60) days of the earliest dated consent delivered to the Corporation as required by
this Section 13, written consents signed by the holders of a sufficient number of shares to take
such corporate action are so recorded. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent shall be given to those stockholders
who have not consented in writing. Any action taken pursuant to such written consent of the
stockholders shall have the same force and effect as if taken by the stockholders at a meeting
thereof.

SECTION 14. Fixing the Record Date. In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or entitled to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change, conversion or exchange of
stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a
record date, which shall not be more than sixty (60) nor less than ten (10) days before the date of
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ARTICLE 111
Board of Directors

SECTION 1. General Powers. The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors. The Board of Directors may
exercise all such authority and powers of the Corporation and do all such lawful acts and things
as are not by statute or the Certificate of Incorporation directed or required to be exercised or
done by the stockholders.

SECTION 2. Number, Election and Term. Subject to any rights of the holders of any
class or series of Preferred Stock to elect additional directors under specified circumstances, the
number of directors which shall constitute the Board of Directors shall be fixed from time to time
by resolution adopted by the affirmative vote of a majority of the total number of directors then
in office. The directors shall be elected by a plurality of the votes of the shares present in person
or represented by proxy at the meeting and entitled to vote in the election of directors; provided,
however, whenever the holders of any class or series of Preferred Stock of the Corporation are
entitled to elect one or more directors pursuant to the provisions of the Certificate of
Incorporation (including pursuant to any duly authorized certificate of designation), such
directors shall be elected by a plurality of the votes of such class or series of Preferred Stock
present in person or represented by proxy at the meeting and entitled to vote in the election of
such directors. The directors shall be elected and shall hold office in the manner provided in the
Certificate of Incorporation.-

SECTION 3. Place of Meetings. Meetings of the Board of Directors shall be held at
~such place or places, within or without the State of Delaware, as the Board of Directors may
-from time to time determine or as shall be specified in the notice of any such meeting.

SECTION 4. Regular Meetings. Regular meetings of the Board of Directors shall be
held at such time and place as the Board of Directors may fix. If any day fixed for a regular
meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting
which would otherwise be held on that day shall be held at the same hour on the next business
day.

SECTION 5. Special Meetings. Special meetings of the Board of Directors may be
called by the Chairman of the Board, if one shall have been elected, or by two or more directors
of the Corporation or by the Chief Executive Officer.

SECTION 6. Notice of Meetings. Notice of regular meetings of the Board of Directors
need not be given except as otherwise required by law or these Bylaws. Notice of each special
meeting of the Board of Directors, and of each regular meeting of the Board of Directors for
which notice shall be required, shall be given by the Secretary as hereinafter provided in this
Section 6, in which notice shall be stated the time and place of the meeting. Except as otherwise
required by these Bylaws, such notice need not state the purposes of such meeting. Notice of
any special meeting, and of any regular or annual meeting for which notice is required, shall be
given to each director at least (a) twenty-four (24) hours before the meeting if by telephone or by
being personally delivered or sent by telex, telecopy, electronic mail or similar means or (b) five
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directorships resulting from any increase in the number of directors or any vacancies in the
Board of Directors resulting from death, resignation, retirement, disqualification, removal or any
other cause shall be filled in the manner provided in the Certificate of Incorporation. Any
director may be removed in the manner provided in the Certificate of Incorporation.

SECTION 11. Compensation. The Board of Directors shall have authority to fix the
compensation, including fees and reimbursement of expenses, of directors for services to the
Corporation in any capacity.

SECTION 12. Committees. The Board of Directors may, by resolution passed by a
majority of the entire Board of Directors, designate one or more committees, including an
executive committee, each committee to consist of one or more of the directors of the
Corporation. The Board of Directors may designate one or more directors as alternate members
of any committee, who may replace any absent or disqualified member at any meeting of the
committee. Except to the extent restricted by statute or the Certificate of Incorporation, each
such committee, to the extent provided in the resolution creating it, shall have and may exercise
all the powers and authority of the Board of Directors and may authorize the seal of the
Corporation to be affixed to all papers which require it. Each such committee shall serve at the
pleasure of the Board of Directors and have such name as may be determined from time to time
by resolution adopted by the Board of Directors. Each committee shall keep regular minutes of
its meetings and report the same to the Board of Directors.

SECTION 13. Committee Rules. Each committee of the Board of Directors may fix its
own rules of procedure and shall hold its meetings as provided by such rules, except as may
‘otherwise be provided by a resolution of the Board of Directors designating such committee.
Unless otherwise provided in such a resolution, the presence of at least a majority of the
“members of the committee shall be necessary to constitute a quorum. In the event that a member
and that member’s alternate, if alternates are designated by the Board of Directors as provided in
Section 12 of this Article III, of such committee is or are absent or disqualified, the member or
members thereof present at any meeting and not disqualified from voting, whether or not such
member or members constitute a quorum, may unanimously appoint another member of the
Board of Directors to act at the meeting in place of any such absent or disqualified member.

SECTION 14. Action by Written Consent. Unless restricted by the Certificate of
Incorporation, any action required or permitted to be taken by the Board of Directors or any
committee thereof may be taken without a meeting if all members of the Board of Directors or
such committee, as the case may be, consent thereto in writing or by electronic transmission, and
the writing or writings are filed with the minutes of the proceedings of the Board of Directors or
such committee, as the case may be. Such filing shall be in paper form if the minutes are
maintained in paper form and shall be in electronic form if the minutes are maintained in
electronic form.

SECTION 15. Telephonic and Other Meetings. Unless restricted by the Certificate of
Incorporation, any one or more members of the Board of Directors or any committee thereof may
participate in a meeting of the Board of Directors or such committee by means of a conference
telephone or other communications equipment by means of which all persons participating in the
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SECTION 7. Chairman of the Board. The Chairman of the Board, if such an officer be
elected, shall, if present, preside at all meetings of the Board of Directors and exercise and
perform such other powers and duties as may be from time to time assigned to him by the Board
of Directors or prescribed by these Bylaws. If there is no Chief Executive Officer, the Chairman
of the Board shall in addition be the Chief Executive Officer of the Corporation and shall have
the powers and duties prescribed in Section 8 of this Article I'V.

SECTION 8. Chief Executive Officer. The Chief Executive Officer shall be the chief
executive officer of the Corporation and shall have the powers and perform the duties incident to
that position. He shall, in the absence of the Chairman of the Board, or if a Chairman of the
Board shall not have been elected, preside at each meeting of the Board of Directors or the
stockholders. He shall be an ex-officio member of all committees. Subject to the powers of the
Board of Directors, he shall be in the general and active charge of the entire business and affairs
of the Corporation, including authority over its officers, agents and employees, and shall have
such other duties as may from time to time be assigned to him by the Board of Directors. The
Chief Executive Officer shall see that all orders and resolutions of the Board of Directors are
carried into effect, and execute bonds, mortgages and other contracts requiring a seal under the
seal of the Corporation, except where required or permitted by law to be otherwise signed and
executed and except where the signing and execution thereof shall be expressly delegated by the
Board of Directors to some other officer or agent of the Corporation.

SECTION 9. President. The President shall perform all duties incident to the office of
President, and be responsible for the general direction of the operations of the business, reporting
to the Chief Executive Officer (if different than the President), and shall have such other duties
as may from time to time be assigned to him by the Board of Directors or as may be provided in
these Bylaws. At the written request of the Chief Executive Officer (if different than the
President), or in his absence or in the event of his inability to act, the President shall perform the
duties of the Chief Executive Officer, and, when so acting, shall have the powers of and be
subject to the restrictions placed upon the Chief Executive Officer in respect of the performance
of such duties.

SECTION 10. Chief Operating Officer. The Chief Operating Officer, if any, shall be the
principal officer in charge of the day-to-day operations of the Corporation, subject to the control
of the Board of Directors, the Chief Executive Officer and the President, and shall have such
specific and other duties as may from time to time be assigned to him by the Board of Directors,
the Chief Executive Officer or the President, or as may be provided in these Bylaws.

SECTION 11. Vice President. Each Vice President shall perform all such duties as from
time to time may be assigned to him by the Board of Directors. At the written request of the
President, or in the absence or disability of the President, the Vice Presidents, in order of their
rank as fixed by the Board of Directors, or if not ranked, the Vice President designated by the
Board of Directors, shall perform the duties of the President, and when so acting shall have all
the powers of and be subject to all the restrictions placed upon the President in respect of the
performance of such duties. '

SECTION 12. Chief Financial Officer. The Chief Financial Officer shall:
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Treasurer or in the event of his inability to act or his failure to act (in violation of a duty to act or
in contravention of direction to act by the Board of Directors), perform the duties and exercise
the powers of the Treasurer and shall perform such other duties as from time to time may be
assigned by the Board of Directors.

SECTION 15. The Assistant Secretary. The Assistant Secretary, or if there be more than
one, the Assistant Secretaries in the order determined by the Board of Directors (or if there be no
such determination, then in the order of their election), shall, in the absence of the Secretary or in
the event of his inability to act or his failure to act (in violation of a duty to act or in
contravention of direction to act by the Board of Directors), perform the duties and exercise the
powers of the Secretary and shall perform such other duties as from time to time may be
assigned by the Board of Directors.

SECTION 16. Other Officers, Assistant Officers and Agents. Officers, assistant officers
and agents, if any, other than those whose duties are provided for in these Bylaws, shall have
such authority and perform such duties as may from time to time be prescribed by resolution of
the Board of Directors.

SECTION 17. Officers’ Bonds or Other Security. If required by the Board of Directors,
any officer of the Corporation shall give a bond or other security for the faithful performance of
his duties, in such amount and with such surety as the Board of Directors may require.

SECTION 18. Absence or Disability of Officers. In the case of the absence or disability
of any officer of the Corporation and of any person hereby authorized to act in such officer’s
place during such officer’s absence or disability, the Board of Directors may by resolution
delegate the powers and duties of such officer to any other officer or to any director, or to any
other person whom it may select.

ARTICLE YV
Stock Certificates and Their Transfer

SECTION 1. Stock Certificates. The Board of Directors may issue stock certificates, or
may provide by resolution or resolutions that some or all of any or all classes or series of stock of
the Corporation shall be uncertificated shares of stock. Notwithstanding the adoption of such a
resolution by the Board of Directors, every holder of stock represented by a certificate and, upon
request, every holder of uncertificated shares shall be entitled to have a certificate, signed by, or
in the name of the Corporation by, the Chairman of the Board, the Chief Executive Officer, the
President or a Vice-President and by the Chief Financial Officer or an Assistant Treasurer or the
Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by
him or her in the Corporation. A certificate representing shares issued by the Corporation shall,
if the Corporation is authorized to issue more than one class or series of stock, set forth upon the
face or back of the certificate, or shall state that the Corporation will furnish to any stockholder
upon request and without charge, a full statement of the designations, preferences and relative,
participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights. The Corporation shall
furnish to any holder of uncertificated shares, upon request and without charge, a full statement
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ARTICLE VI
General Provisions

SECTION 1. Dividends. Subject to the provisions of statutes and the Certificate of
Incorporation, dividends upon the shares of capital stock of the Corporation may be declared by
the Board of Directors at any regular or special meeting. Dividends may be paid in cash, in
property or in shares of stock of the Corporation, unless otherwise provided by statute or the
Certificate of Incorporation.

SECTION 2. Reserves. Before payment of any dividend, there may be set aside out of
any funds of the Corporation available for dividends such sum or sums as the Board of Directors
may, from time to time, in its absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the
Corporation or for such other purpose as the Board of Directors may think conducive to the
interests of the Corporation. The Board of Directors may modify or abolish any such reserves in
the manner in which it was created.

SECTION 3. Seal. The seal of the Corporation shall be in such form as shall be
approved by the Board of Directors, which form may be changed by resolution of the Board of
Directors.

SECTION 4. Fiscal Year. The fiscal year of the Corporation shall end on December 31
of each fiscal year and may thereafter be changed by resolution of the Board of Directors.

SECTION 5. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for
the payment of money of the Corporation shall be signed, endorsed or accepted in the name of
the Corporation by such officer, officers, person or persons as from time to time may be
designated by the Board of Directors or by an officer or officers authorized by the Board of
Directors to make such designation.

SECTION 6. Execution of Contracts, Deeds, Etc. The Board of Directors may
authorize any officer or officers, agent or agents, in the name and on behalf of the Corporation to
enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other
obligations or instruments, and such authority may be general or confined to specific instances.

SECTION 7. Loans. The Corporation may lend money to, or guarantee any obligation
of, or otherwise assist any officer or other employee of the Corporation or of its subsidiary,
including any officer or employee who is a director of the Corporation or its subsidiary,
whenever, in the judgment of the directors, such loan, guaranty or assistance may reasonably be
expected to benefit the Corporation. The loan, guaranty or other assistance may be with or
without interest, and may be unsecured, or secured in such manner as the board of Directors shall
approve, including, without limitation, a pledge of shares of stock of the Corporation. Nothing
in this section contained shall be deemed to deny, limit or restrict the powers of guaranty or
warranty of the Corporation at common law or under any statute.
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EXHIBIT B

CONTRACT REVIEW AND SIGNATURE POLICY




CONTRACT REVIEW AND SIGNATURE POLICY

To ensure quality, consistency and to minimize risk, all employees must adhere to the following policy
regarding the review and execution of contracts.

Contracts using a Vocus template (including, but not limited to Customer Agreements,
Subscription Agreements, and Non-disclosure Agreements)

The following individuals may sign template contracts on behalf of Vocus if no changes to the terms and
conditions have been made (i.e. Vocus’ standard template has not been modified):

Vice President, Sales

Vice President, Account Sales
Managing Director (UK)
Chief Financial Officer

Chief Executive Officer

The best practice is not to execute the contract until the customer has signed and returned (i) an original,
(ii) a faxed copy, or (iii) a copy via e-mail. However, we recognize that we do not always control the
order of signatures with our clients. Regardless of who signs first, the executed contract must be
reviewed thoroughly to ensure that the customer has not modified the terms.

If changes have been made, the changes must be submitted to the Legal Department for review and
approval. After review, the Legal Department will forward the contract to the Chief Financial Officer for
signature. Modified contracts may only be signed by the following individuals, and handwritten
modifications must be initialed by the same individual executing the contract:

e Chief Financial Officer
o Chief Executive Officer -
o Such other person as the CEO, the CFO or Vocus’ Board of Directors may appoint

All signed contracts must be provided to Accounting. Accounting will reject executed contracts lacking
proper signatures.

Other Contracts (including, but not limited to Independent Contractor Agreements and third-party
vendor agreements)

All other contracts must be reviewed and approved by the Legal Department prior to execution. Unless
otherwise specified in this policy, contracts may only be signed by the following individuals:

o Chief Financial Officer
o  Chief Executive Officer
o  Such other person as the CEO, the CFO or Vocus’ Board of Directors may appoint

DIRECTORS, OFFICERS, AND EMPLOYEES MAY NOT ENTER INTO ANY SIDE
AGREEMENTS, INCLUDING ORAL PROMISES, EMAIL AGREEMENTS, OR WRITTEN
LETTERS, WITH CUSTOMERS, VENDORS, OR PARTNERS WITHOUT WRITTEN
APPROVAL OF THE CHIEF EXECUTIVE OFFICER OR CHIEF FINANCIAL OFFICER OF
THE COMPANY.



EXHIBIT C N

EXCERPT OF WRITTEN CONSENT OF THE BOARD OF DIRECTORS



Resolution from February 14, 2008 Board unanimous written consent...

Chanpe of Titley

RESOLVED, that the following individuals' titles are hereby changed 1o the titles set Togth
opposite their nanies below:

Name Title

Senior Vice Presidem, North
Amerivan Sales
Senjor Vice President,
Customer Services

Norman Weissherg
Darren Stevart

Mark Heys Chiel Teehnology Ofticer



EXHIBIT D

CERTIFICATE OF GOOD STANDING



Delaware .. .

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "VOCUS, INC." IS DULY INCORPORATED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING
AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF
THIS OFFICE SHOW, AS OF THE SEVENTEENTH DAY OF FEBRUARY, A.D.
2012.

AND I DO HEREBY FURTHER CERTIFY TﬁAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

AND I DO FEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

Jeffrey W. Builock, Secretary of State

3064835 8300 AUTHENTYCATION: 8374111

120189910 DATE: 02-17-12

You may verify this certificate online
at corp.delaware.gov/authver.shtml




Voeus, Inc. 12051 indian Creek Court Beftsvme, MD 20705 | Tel: 1.800.345.5572 Fax: 301.459.2827 | www.vocus.com

March 13, 2012

Cook County Treasurer’s Office
118 N. Clark St., Suite 112
Chicago, IL 60602

To Whom It May Concern:

This $4,797 contract is for an off-the-shelf software that is cloud-based. We do not use any
subcontractors or independent contractors in providing this software to Cook County and, there is
no participation by any group that would be considered MBE/WBE. Thus, we request a full waiver
of MBE/WBE because it is inapplicable to our service.

Wq.&)
Kristie Scott
Associate General Counsel & Assistant Secretary




