PROFESSIONAL SERVICES AGREEMENT
for
CONTRACT MANAGEMENT SYSTEM

CONTRACT NO: 12-88-058

BETWEEN

COOK COUNTY GOVERNMENT
Office of the Chief Procurement Officer

AND
IMAGITEK, LTD. d/b/a

PRODAGIO SOFTWARE
(Based on UIC Contract No. CC10001146)




PROFESSIONAL SERVICES AGREEMENT

TABLE OF CONTENTS

Signature Pages
Economic Disclosure Statement (Including MBE/WBE participation plan)

List of Exhibits

Exhibit 1 County Statement of Work

Exhibit 2 County Schedule of Compensation
Exhibit 3 UIC Contract (Contract No. CC10001146)
Exhibit 4 Evidence of Insurance



AGREEMENT

This Agreement is made and entered into as of MO.\fd’l Ib , 2012 (“Effective Date™) by and
between the County of Cook, a public body corporate of the State of Illinois, on behalf of the
Office of the Chief Procurement Officer hereinafter referred to as “County” and Imagitek, Ltd.
d/b/a Prodagio Software, a corporation authorized to do business in the of the State of Illinois
hereinafter referred to as “Consultant”.

BACKGROUND

Whereas, the County, pursuant to Section 34-140 (the Reference Contract Ordinance”) of the
Cook County Procurement Code, states: “If a governmental agency has awarded a contract
through a competitive method for the same or similar supplies, equipment, goods or services as
that sought by the County, the Procurement may be made from that vendor at a price or rate at
least as favorable as that obtained by that government agency without utilizing a competitive
procurement method set forth in this Procurement Code;” and

Whereas, the University of Illinois at Chicago (“UIC”) solicited a formal Request for Proposal
process for consulting services and software to implement a contract management system and the
Consultant was identified as the qualified and lowest cost provider for the services; and

Whereas, UIC entered into a contract on June 28, 2010 for the provision of services by the
Consultant for the University relative to Contract Management System (“the UIC Contract”); and

Whereas, the County wishes to leverage the procurement efforts of UIC; and

Whereas, the County through the Office of the Chief Procurement Officer, desires certain
similar services of the Consultant; and

Whereas, the Consultant agrees to provide to the County consulting services and software to
implement a Contract Management System, incorporated as Exhibit 1, County Statement of
Work; and

Whereas, the Consultant warrants that it is ready, willing and able to perform these services set
forth in Exhibit 1,County Statement of Work, all on pricing and payment terms equivalent to or
more favorable to the County than those contained in the UIC Contract as set forth in Exhibit 2

Schedule of Compensation and incorporated herein by reference; and

Whereas, the County and the Consultant agree to the Terms and Conditions as stated in the UIC
Contract, hereto incorporated by reference as Exhibit 3, UIC Contract all as may be applicable to
the County, excluding Exhibit A and B of the UIC Contract, which are not applicable and are
replaced with the County Exhibits that are attached to this document; and
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NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained,
the sufficiency of which is acknowledged by each of the Parties, the Consultant and the County
agree and the information set forth is incorporated by reference herein.

INCORPORATION OF BACKGROUND INFORMATION

The Background Information set forth above is incorporated and made a part of this Agreement
by reference.

Incorporation of Exhibits
The following attached Exhibits are made a part of this Agreement:

Exhibit 1 County Statement of Work

Exhibit 2 County Schedule of Compensation
Exhibit 3 UIC Contract (Contract No. CC10001146)
Exhibit 4 Evidence of Insurance
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INSTRUCTIONS FOR COMPLETION QF
EGONOWIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Exscution Document ("EDS”) Is to be completed and executed by every
Bidder on & Counly contract, every party responding to a Request for Proposals or Request for Qualifications
“(Proposer”), and others as required by the Chief Procuremant Officer. If the Undarsigned Is awarded a contract
pursuant to the procurement process for which this EDS was submitted (the "Contract™), fhis Ecanamic Disclosure
Statement and Execution Document shall stand as the Undersigned’s execution of the Contract.

Definitions. Capltalized terme used in this EDS and not otherwise defined hereln shall have the meanings given to
such terms In the Insfruclions to Bldders, Ganeral Conditions, Request for Proposals, Request for Qualiflcations, or
other documents, as applicabie.

"Affiffated Entity” means a person or entlty thaf, directly or Indirectly: conlrols the Bldder, s
controlled by the Bldder, or Is, with the Bidder, under common coniro! of anolher person or enilty.
Indicla of confrol include, without limitation, interlocking management or ownership; identity of
interests among family members; shered facililles and equipment; common use of employees; and
organization of a busineas entity following the Ineligibility of a buslness entily to do business with
the Gounty under the standards setl forth In the Certifications included In this EDS, using
substaniially the same management, ownership or princlpals as the Ineligible entity.

“Bldder,” "Proposer,” “Undersigned,” ar “Applicant,” Is the person or entily executing this
EDS. Upon award and executlon of a Contract by the County, the Bldder, Proposer, Undersigned
or Applicant, a8 the case may be, shall becoma the Contraclor or Contracting Patly.

"Proposal,” for purposes of this EDS, (s the Undersigned's complete response to an RFP/RFQ, or
if no RFQ/RFP was lssued by the County, the “Proposal® Is such other proposal, quote or offer
submitted by the Undersigned, and in any evant a “Proposal” includes this EDS .

“Code" means the Code of Ordinances, Cook County, lliinols avallable through the Cook County
Clerk's Office website (hitp:fiwww. .con/! .a8p). This page can also be
accessed by golng to www.cookelvelerk.com, clicking on the tab labsted “County Board
Procsedings,” and then clicking on the link to “Cook County Ordinances.”

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

“EDS" means thls complete Economic Disclosure Statement and Execution Document, including
alf sections listed In the Index and any attachments,

“Lobhy” or *lobbying™ means to, for compensation, attempt to Influence a County officlal or
County employee with respect tc any County matter.

“Lobbylst” means any person or entity who lobbles, -

“Prohibited Acts” means any of the actlons or occurrances which form the basls for
disqualification under the Code, or under the Cerfifications hereinafter set forth.

Sections 1 through 3; MBENVBE Documentation. Sections 1 and 2 must be compleled In ordar to satisfy the
requirements of the County's MBE/WBE Ordinancs, as set forth In the Coniracl Documents, If applicable. If the
Undersigned belleves a walver !s appropriate and necessary, Section 3, the Petitlon for Watver of MBEWBE
Parilclpation must be completed.

Section 4: Certlflcations. Saclion 4 sets forth certifications that are required for contracting parties under the Code.
Exacutlan of this EDS constitutes & warranty that all the statements and certifications contalned, and all the facts
stated, In the Certifications are true, correct and complete as of the date of execution.

8ection §: Economlic and Other Disclosures Statement. Section § Is the Counly's required Economic and Other
Disclosures Statement form. Execution of this EDS consiitutes a warranty that all the Information provided In the
EDS Is {rue, correct and cormplets as of the date of execution, and binds the Undersigned to fhe warrantles,
representations, agreements and acknowledgements contained therein,

EDS-

11.1.11



INSTRUCTIONE FOR COMPLETION OF ..
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Sectlons 8, 7, 8: Execution Forms, The Biddar executss this EDS, and the Conlract, by completing and slgning
three coples of ths approprlate Signature Page. Section 6 Is the form for a sols proprietor; Section 7 is the form for a
partnership or joint venture; and Soction 8 is the form for a corporation. Proper execulion requires THREE
ORIGINALS; therafore, the appropriate Signature Page must be filled In, three coples made, and al three coples
must be properly signed, notarized and submitted. The forms may be printed and completed by typing or hand
writing the Information raquired. The County [s in the procass of converting these forms into a format that may be
downloaded and completed on the user's computer, Oncs this featurs Is avallable, thage having the necessary
softwara 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, Inciuding but not imited to any change which would render inaccurate or Incomplete any
cerlification or statement made In this EDS, the Undersigned will supplement this EDS up fo the time the County
takes action, by fling an amended EDS or such other documentation as ls raquested.

Additional Information. The County’'s Governmental Ethics and Campalgn Financing Crdinances, impose certain
duties and obligations on persons or entities sesking County contracts, work, business, or fransactions. For further
information please contact the Director of Ethics at (312) 603-4304 (68 W, Washinglon St. Suite 3040, Chicago, IL
60602) or visit our web-slte at www.cookeountygov.com and go fo the Ethlcs Department link. The Bidder must
comply fully with the applicable ordinances.

EDS-i
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MBEAYBE UTILIZATION PLAN (SECTION 1)

SIDDER/PROPOSER HEREBY STATES that all MEEMRE firms kcluded In fhis Plen ere cerﬁﬂed MBES/WBES by at laast one of the entifles
Fsted In the Generat Condlions,

i

. Confact Peraon:

BIDDERPROPOSER MBEMWBE STATUB: {chack the eppropriete ling)
. BiddeProposer [s @ cortfid MBE or WBE fimn, (If so, attach copy of spproprisis Latier of Cerifcalion) Q’H’ QO}\G c?

m—

BldderProposer is a Jolnt Venture and one of more Joint Venture parnsss are cérilied MBES or WBEs. (If so,
atiach coples of Letter(s) of Centification, a copy of Joint Ventixe Agresment clesdy dsscribing the role of ihe MBE/WBE

fim(s) and lte ownership Intorest In the Joinl Venhure and a complotad Joln! Veiture Afidavit ~ avaliabla from the Offics

of Contract Complanice)

BlddenProposer i not & cortfied MBE or WBE fim, nor & Jotat Venture with MBE/WBE pariners, bit will ullize MBE
and WBE fims either directly or Indirecily in ihe performance of the Cantract, {Itso, complate Seclions il end Hi),

[Z' Direct Participation of MBENVEE Fims

MBES/WBES thal will parform as subooniractorsfsuppllars/consultants Inciuda tha folowing:

MBEMBE Firm:

(]  indiect Pariioipation of MBEMEE Firms

Where goals have not ben achisved through direct parficipation, BidderProposer shal Include dosumentation outlining efforts fo
achteve Dlrsct Participation at the time of BldiPraposal submlisslon, Indirect Partlcipation. wil onfy be consldered after sl eforts to
achleve Direct Participation have baen exhavsled, Only after written documentation of Good Falth Efforts Is racelvad will Indlrect

Partisipation he conslderad,

Address:

E-mall;

Phone,_

Dollar Amount Peilicipation: $
Paroent Amount of Paricipation;

*Letter of Infent altached?
*Letter of Cartification aftached?

MBEWBE Fimy,____

Yes
Yes

No o .
Noo o o,

Address;

E-mall;

Contact Person:

- Fhone:_

Doltar Amound Parleipailon: §

Porcent Amount of Periclpation,____

*Letter of intent eltached?
*LeMer of Cerlification altached?

Attech addilionel sheets as needed.

Yes
Yes

No
No

*Additionally, all Letters of Mnfent, Letters of Certification and documentation of Goad Faith Efforts omitted from this
bidiproposal must be submitted fo the Offloe of Contract Compllance so 2s to zssure reseipt by the Contract
Compliance Adminlstrator not later than three (3) business days after{he Bid Opening date,

EOS-1
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LETVER OF INTENT (SECTION 2)

MAVBE Fim; ____ Conbract

Addrass: Clty!Slatel Zip:

Confact Person: Phone: ‘ Fax:

Gerllficalion Explration Date: Raca/Gender: -

Emat:

Paticipation: | }Dlrect [ ]tndirect '

Wi the MAWBE fim b subconlracting any of the parformance of this coniract to another frm?
wﬁo [ ] Yes-Pleass sttech explanstion, Piopoged Subconkiaclor;
The undorsigned MABE |s prepared 1o provide the folipwing Commoditias/Services for (he abova named Projsclf Contracl:

Indicate the Reollar Amount, or Percentage, end the Torms of Payment for fhe above-descdbed Commoditias! S'ewk;‘es:

{itmore space I3 neadad fo fully describe MAWBE Flm's proposad seape of work endior paymend schedul, alfech eddfifonal staels)

THE UNDERSIGNED PARTIES AGREE ihat this Letier of Inlent will becoms a binding Suboontracl Agreement candifioned upon e
Bldder/Proposer's recelp} of e signsd contract from the Gounty of Cook, The Undersignad Patlies do slso cerlify that they did not affix thelr
sligpatuses 1o (hls | a|fareas under Dasciption of Servicef Supply and FaelCost wete complaled,

alure (W Signature {Prime BldderProposer) .

Pilnt Name P 7 % Print Neme

brodegrio So-ware
Fim N N}
- 2-2[-] 2. _

Subsgibed and swom batmmeﬁtk%i_\_ day om ] (O

Notary Public, O& = Q
)

Fimtlame

k300 000000004000000000LIODA

R\ CINDY MARIE SCHMIDT
MY COMMISSION EXPIRES
MAY 26,2013

-ED8-2




REIIT(GN FOR WAWVER OF MBEAVBE PARTICIPATION (SECTION 3)
A BIRDERPROPOSER HERERY REQUESTS:
] rue meewanes [ et weewawer
[] repucrion (PARTIAL MBE andjor WBE PARTICIPATION)

% of Reduction for MBE Pariicipation
—— %ofRaduction for WBE Parlicipation

B, REASON FOR FULLIREDUCTION WAIVER REQUESY
aldderleposer shall check oaoh ltem app?lcable {o 15 reagon for awalver tequssl. ﬂmmmmmmw}gﬂ

D (1) Lack of sufficlent quaifled MBES andlor WBEs capable of providing the goads or sarvices retulred by the contract.
(Pleage exgplaln).

D (%) The specifications and necessary raquirements for parforming the caniract make it Impoasihle or economically
Infoasible fo divide the contract fo enable the contractor to ulilize MBEs andfor WBES In eccordanco vith the

applicable participation. (Please explain)
EI (3} Prico{s} quoled by potential MBEs and/or WBES are above compelitive lovels and Increase cost of doing business

and would make doceptanca of such MBE andfor WBE bid acanarically Imptacticable, {aking Into conskderation
the parcantage of tolal conlract price rapresented by suoh MBE and/or WBE bld, (Please explaln)

D {4) There ars other relevent factors making It [mpossible or ezonamically infaasiole Lo ultize MBE andior
WBE {lrms. {Please explain)

C. S BT, BE P, ATI
D (1) Made limely writien solicllation to Identified MBEs and WBES for ulllization of goods and/or sarvices;
and providad MBEs end WBEs with a tmsly opporiunity to review end obte’n relevant specifications,

terms and condifions of the proposet {0 enable MBEs and WBES {o prepare an Informed response o
sofcitelion. (Pleasa attach)

(2) Followad up Initfal uoﬂdtaﬁgn of MBE3 and WBE to determine If fimns are interested In doing
business, (Pleass aftach) )

D (3) Adverlised in a timwely mannar In one or more dally newspapers andfor trade publioation for MBEs and
WBES for supply of goods and services. (Please attach)

(4) Usad the sanvices and asslstance of the Office of COnlract Complianca staff, (Please explaln)
D {5) Engaged MBEs & WBEs for Indlrect paticipation. (Pleaae explaln}

D, OVHER RELEVANT INFORMATION
Altach any olherdncumentat_lon relative to Good Falh Etforts in complying wilh MBEMBE parlicipalion.

EDS-3
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E 7 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 1S 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 DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a pericd of five (5) years from the date of
conviction or eniry of a plea or admission of guill, civil or criminagl, if that person or business entity:

1) Has baan convicted of an act committed, within the Stale of lilinols, of bribery or attempting to briba an officer
or employee of a unlt of state, federal or local government or school district in the State of Ilinols In that
officer's or employes’s official capacity;

2) Has been convicted by federal, state or looal government of an act of bid-rigging or aftempting to rig bids as
defined In the Sherman Anti-Trust Act and Clayton Act, Act. 15 U.S.C. Section 1 of 2aq.;

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 committed, within the State, of price-fixing or atternpting to fix prices as defined
by the Sherman Anli-Trust Act and the Clayton Act. 18 U.S.C. Sectlon 1, ot s6q.;

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

6) Has been convicted of defrauding or attempling to defraud any unit of state or local governmant or school
district within the State of illinols;

7 Has made an admission of gullt of such conduct as set forth In subsections (1) through (8) above which

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

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

in the case of bribery or attempting to bribe, a business entiy may not be awarded a contract If an offlcial, agent br
smployee of such business entily commilted the Prohiblted Act on behalf of the business entity and pursuant to the
direction or authorization of an officar, director or ofher responsible official of the businesa entity, end such Prohibited
Act occurred within three years prior to the award of the contract. In addition, a business enfity shall be disqualified If
an owner, pariner or shareholder controliing, diractly or lidirectly, 20 % or more of the business entlly, or an officer of
the business enfity has performed any Prohiblted Act within five yeara prior to the award of the Contract.

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

BID-RIGGING OR BIC ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT In accordance with 720 ILCS §/33 E-11, nefther the Undersigned
nor any Affillated Enltily Is harred from award of this Contract as a result of a conviction for the violation of State laws

prohibiling bid-rigging or bld rolating.

" DRUG FREE WORKPLACE ACT

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

EDS-4
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F.

DELINQUENCY IN PAYMENT OF TAXES

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned Is not en owner or a pary responsible for the
payment of any tex or fos administered by Cook Counly, by a local municipallly, or by the Hinols Department of Revanue,
which such tax or fee Is delinquent, such as bar award of a contract or subconfract pursuant to the Code, Chapler 34,

Section 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 conditlons of employment, credit, public accommodations, housing, or
provigion of County facllitles, servicas or programs (Code Chapter 42, Section 42-30 ef s5g).

JLLINOIS HUMAN RIGHTS ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: & is in-compllence with the the lillnols Human Rights Act (776 ILCS
5/2-105), and agrees lo abide by the requirements of the Act as part of Ifs contractusl obligalions.

MACBRIDE PRINCIPLES, CODE CHAPTER 24, SECTION 34-132

If the primary conlractor currenlly conducts business operations In Norlhern lreland, or will conduct business during the
projected duration of a County conlract, the primary contraclor ghall make all reasonable and geod falth efforls to condct
any such business operations In Northem lreland In accordance with the MacBride Principles for Northem lreland as

defined In llinols Public Act 85-1390.

LIVING WAGE ORDINANCE PREFERENGE (COOK GOUNTY CODE, CHAPTER 34, SECTION 34-127;

The Code requlres that a living wage must be pald to indlviduals employed by a Contractor which has a County Contract
and by all subcontractors of such Contractor under a County Contract, throughout the durafion of such County Gontract.
The amount of such living wage ls determined from ime {o time by, and Is avallable from, tha Chlef Financlal Officar of the

County.

L]
For purposes of this EDS Section 4, H, "Contract" maans any written agreement whereby the County is committed to or
does expand funds In connaction with the agreement or suboontract thereof. The term "Contract” as used In this EDS,
Seciion 4, |, specifically excludes contracts with the following:

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

2) Community Development Block Grants;
3) Cook County Works Department;
4) Sheriffs Work Alternative Program; and

5) Department of Carraction Inmates.

£08-5
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RE CLOSU SECTION 6
1 DISCLOSURE OF LOBBYIST CONTACTS
List aff persons‘ or entities that have made (obbying contacts on your behalf with respect to this contract; A} /Q_

Nams Address e

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

“Local Business" shall mean a person authorized fo fransact business In this State and having a bana fide establishment for
transacting business locatod within Cook County at which it was actually transacting buslhess on fhe date when any competittya
solfefietion for a public cantracl is firat advertised or announced and further which employs the majority of its regular, full time work
fores within Cook County, Including a forelgn comoration duly authorized to transact buginess in 1hs-State and which has a bona
Tide establishment for (ransacting buslness dcated within' Cook County at which It was actually transacting businass on the dale
when any competitive sollcltation for a public coniract Is first advertisad or announced and furihiar which employs the mejority of lls

regular, full time work forcs within Cook County. -

a) {s Bldder a “Local Busingss® &g dafined above?
Yes; No, \/
.~ +
b} If yes, list husiness addresees within Cook County:

¢} Does Bidder employ the majority of s regular ﬁdﬁime workforce within Cook County?
Yes: Noi_____ v/ . ’

3 THE CHILD S8UPPORT ENFORCEMENT ORDINANCE (PREFERENCE (CODE, GHAPTER 34, SECTION 24.366)

Every Applicant for a Gounty Privilega shall be In full compllance with any child support erder before such Applicant (s entitied to
recelvs or renew & County Prvilags, When delinquent child suppart exisla, the County shall not lssue or renew any Counly
Privilege, and may revoke any County Privllsge. Al Applicanis are requirad {o revisw the Cook Caunly Affidavit of Child Suppor
Obligetions attached to this EDS and complate the following, based upon the defindlons and other Infermation Includsd In such

Affidavit:

_L Agplicant has no “Subslanilal Ownar.”

The Cook County Affidavit of Child Support Obligations has bsan complsted by af
*Substanilal Owners® snd [s attached fo this EDS.

EDS-8
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4, REAL ESTATE OWNERSHIP DISCLOSURES,
The Underslgned must Indicate by checking the ppropriats provislon below and providing all required Infomation that efther:
a) The following {s a complafa lisi of all real estale owned by the Undersigned In Cock County:

PERMANENY INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX
NUMBERS)

OR:
b} _l__Tha Undersigned owns no real estate in Cook County.

§. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

{fthe Undersigned (a unabla to cartify to any of the Cetifications or any other statements cantained In this EDS and not explalned

elsswhere In this EDS, the Underalgned must explain balow:

IFthe latters, “NAY, the ward “None® or “No Response” appeare above, or if the space is lsf blank, It vil be conclusively presumed

thal the Undersigned certifiad to all Cerlificallons and other statemants contalnad in this EDS.

EDS-7

11419



COOK COUNTY AFFIDAVIT OF CHILD SUPPORT OBLIGATIONS

Effecliva July 1, 1998, every applicant for & Counly Prvilage shall be in full compliance with any Child Support Order before
such applicant [s entilled to recelve a County Privllege. When Dalinquent Chiki Support Exlsts, the Counly shall riot issue dr
renew any County Privilege, and may revoke any County Privilsge, '

‘Appi]qanf’ means any person or business entily, Including all Substantial Owners, eeeking Issuance of a Counly Privilege or
renewal of an exisling Caunly Privilege from the Counly. This term shall not Include any pofitical subidivision of the faderal or
state governmanl, Including units of local government, and not-for-profit organizations.

"Counly Privilege" magna any buslnass Ilcenbe, Including but not Imiled fo llquor deafers' licansss, packeged goods licanses,
tavern licensas, regtaurant licenses, and gun Hoenses; real property licanse or lease; permlt, including bul ot liinited to bullding
g:‘gm(:geo, ggnﬁng permits or approvals; environmental carfificate; County HOME Loan, and contrecls exceeding the value of

"Substantial Ovner' megns any psrson of psrsons who own or hold a twanty-five\ parcent (26%) or more percentage of Interest
in any business entily seeking a County Privilege, Including those ahareholders, general or Ymited parinars, beneficlarles and
prlncllpala; except where a business entily is an individual or sole proprietorship, Substaniial Owner means that Individual or sols
propristor.

All Applicants/Substaniial Owners are required 1o complele this afildavit and comply with the Child Support Enforcament
Ordinance bsfore any privilege ls granted. Signature of this form constitutes a ceriliicatlon Ihe information provided balow Ig
correct and complete, and that the individual(s) sigring this form has/have personal knowladge of such informetion,

- Privilege Information: ’ .
County Privilegs:
County Depasiment:

Applicant Infarmeation:
Last name: First Name: M

SS# (Last FourDights): _ . —  ____

Streot Address;
Cly: State: Zp ;

Home Phone:  ( ) - Drivers License.No;
Child Suppert Obligation Information:

The Undevsigned appilcant, belng duly sworn on cath or affirmation heraby states {hat to the best of my knowlsdge (place an
)

*X" next to ¥, ‘B", "C*, or °D°).
"4 A. The Applicant has rio Judicially or administratively ordered ohild support abligatlons,

B. The Applicent has an outslanding |udiclalty or administratively ordered obligation, butis paying in
accordance with the terms of the order. \
C. The Applicant ls delinquent In paying judiciatly or administrativaly ordered chiid eupport obiigations

D. The Applicant Is not 8 subslantla owner as defined above.

Date: ﬁ '3—/ -Q\

dayof @O 06y 20

Subscribed agd n to before me this (
o A N e o .

“~Ndtary Public Slgnature

11.1.141




COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT '

The Cook County Code of Ordinances {(§2-610 ef seq.} raquires that any Applioant for any Couniy Action must discloss informatlon
concarning ownership interests In the Applicant. This Disclosure of Ownership [nierest Statament must be complsted with ai
Informetlon current &s of the date this Stdtement Is sighed, Furhamiore, this Statement musi be kept current, by fillng an amendad
Statement, untll auch tima as the Gounty Board or Gounty Agenoy ahal] take acllon on the application. The infarmation contained In
thla Stalement will be maintalned In a database end mads avalfebls for public viewing. ) :

If you ere asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statsment will be
returned and any aclion regarding this contract will be delayed. A falivre {6 fully cormply with the ordinance may result in the action
taken by the County Board or County Agency belng voldad. !

“Applicant’ meens any Entity or person making an application to the County for any County Actlon.

“Counly Action™ means any action by @ County Agency, a County Department, or the County Board regarding an ordinance or
ordinancs amaendment, & County Board approval, or other County egency approval, with respect to contracis, leases, or eale or
purchaes of real ogfale.

“Entlly” or "Legal Enlity” means a sole propriatorship, comporafion, parinership, assoclation, buziness trust, estate, two or more
persons having a joint or common interast, trustea of a land (ruat, other commerclal or Isgal entily or eny beneficiary or beneficlariss

thereof.
This Disclogure of Ownership Intsrest Statament must bs submittad by :

1. An Applicant for County Action and .
2. An Individugt or Legal Enlily that holds stock or a beneficial interest In the Applicant and Is listed on the Applicant’s Statement (s
“Holder") must fite a Stalemant and complate #1 only under Ownership Interest Declaration, )
Ploase print or type responses clearly and leglbly. Add addllions) pages if nesded, being careful to Identify each portlon of the fom to
which each adifitional page refers.

L

This Statement Is baing made by tha [ 1Applicant or [ |/] Stock/Beneficlal interest Holder C

Thls Statement la an: i A Original Sfatement or [ ] Amanded Statement

Identifying Information: ' ]
_ :amei:mg&dé_/»id_.__ ofelkfcﬁﬁgﬁ)ﬁzgﬁdfe enno: 76 - 055 383D
Street Address; 2 e. S ®) s g ) ¢

City: LC'QQ'\ e C i ""‘}L State: —D Zp 0069:115_1_3_
Phons No.: D. g_) 3_3"" ’Qq .TD )( “D

Form of Lagal Entity:
4+
[1 Sole Propriator [H/ Parinership {1 Corporation [} Truslae of Land Trusl

[} Buelnees Trust [ ] Estate (1 Assoclation (1 Joint Venture

[] Other (dsscribe)

EDS-g '
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- Eemall address

Ownershlp Intergst Dacilaration:

1. Liat the nams(s), address, and percent ownarship of each Individual and sach Entity having a lagal or beneficlal
Intersst (including ownership) of more than five percant (5%) in the Applicant/Holder.

Name Address * Parcentage Interest In

A b0 7 /Vkm oM / : Appl{oanUHo!d%

Mara Headerson o uston T 77007 ah

2. If the Interest of any individual or any Entity listed In (1) above is held as an agant or agens, or a nominae or
nomineaes, list the nama and addrass of the principal on whose behalf the Intsrest is held,

Name of Agent/Nominse Name of Princlpat Princlpal's Address /1/4

3. ts the Applicant constructivaly controllad b.y another person or Legal Entity? [ }JYes [ \/ INo

Ityes, slate the name, address and percentage of honaficlal Interest of such paraon or legal entity, and the
rolationship under which such control Is being or may be axarcised.

Name Address Percentage of Relaflonship
Beneficial Interest !

Declaration {check the applicable hox):

| ‘A/ I state under oath that the Applicant has withheld no digclosure as to ownership Interest in the Appiicant nor eserved
any Information, data or plan as to the Intended use or purpose for whioh the Applicant saeks County Board or other‘

County Agency action, .

[ 1 | state. under oath that the Holder has withhield no disclosure as {o ownsrehip intereat nor teserved any Information
required to be disclosed.

Lm.ao.ad Y rechsr. Bu IS

plicant/Hblder Representative {please print or type) Thie

/’ﬂ Date Q‘ —QJ - /éz
@ &R . LOM A%/33442 111D

Phone Numbsr

My commiaslon expires: YV\O.L( 'Lo, 1013

Subscribed to and sworn before
this_ L i day of&’ab_. 20/ 4

<*Notary Publlo Signaturs




COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304
312/603-9988 FAX  312/603-1011 TT/TDD

FAMIL: 1P DISCLOSURE PROVISION:

Section 2-582 of the Cook County Ethlcs Ordinance requires any person or persons doing business with Cook County, upan
execution of'a coniract with Cook County, to disclose to the Cook County Board of Ethics the exlstence of famlitial !
relationships they may have with all persons holding elective office in the State of 1llinois, the County of Cook, or in any
municipality within the County of Cook,

The disclosure required by this section shall be filed by January 1 of each calendar year or within thisty (30) days of the
execulion of any contract or lease. Any person filing a fate disclosure statement after January 31 shall be assessed & late filing
fee of $100.00 per day that the disclosure is late, Any person found gulity of viotating any provislon of this section or
knowingly filing a false, misleading, or incomplete disclosute to the Cook County Board of Elhics shall be prohiblted, for a
period of three (3) years, from engaging, directly or indirectly, in‘any business with Cook County. Nose: Please see Chapter 2
Administratlon, Article VII Ethics, Sectlon 2-582 of the Cook County Code to view the full provislons of this section, N

If you have questlans concerning this disclosure requirement, please call the Cook County Board of Ethles at (312) 603-4304,
Note: A current list of contractors doing business with Cook County is available vie the Cook County Board of Bthics’ website at:
http:iwww.cookeountygav.com/taxonemy/ethics/Listings/ec_ethles_VenderList_,pdf

DEFINITIONS:

“Calendar year” means January 1 to December 31 of each year.
L]

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

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

s Parent = Grandparent » Stepfather

= Chiid ®» Grandchild = Stepmother

= Brother » Father-In-law » Stepson

= Sister & Mother-ln-law » Stepdaughter

= Aunt = Son-in-law  Stepbrother *
» Uncle * Daughter-in-law = Stepsister

» Niece = Brother-in-law = Half-brother

= Nephew = Sister-in-law = Half-slster

“Person” means any individual, entity, corporation, partnership, firm, assoclation, union, trust, estate, as well as any parent or
subsidiary of any of the foregoing, and whether or not operated for profit.

EDS-11
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MIL) SHIP DISCLOSUI

Pursuant to Sectlon 2-582 of the Caok County Bthlos Ordinance, aity person® doing bustness* with Coak County must discloss,
to the Caok County Board of Bthilcs, the oxistence of fumiflal relationships® to any person holding clective office in the Siafo of
{ltinols, Cook County, or in any municipatity within Cook County. Please pid your responses.

ld

Name of Owner/Bmployes: Lll\/plq' 'kﬁléqf)& Title: g}" A RL, O

Buslness Batity Name:_ffﬂ%jtﬁma&l’honm 181 3 3¢

Business Bntity Address: - . ' /V& Fae 202 - CI

. The following famllial rolationship exists betwean the owner or any employes of the business entlty contracted to do '
business with Cook County aud any person holding elective office In the Stato of Hilnols; Cook County, or in any

municipaflty within Cook County.

]
?y, Tx 77573

Ovwner/Employes Name: Related to: Relatlonship:

Ifmore space Is needed, attach an addltlonal sheet fotlowing the sbovs format.

__\L There Is o familial celationship that exists between the owner or any employeo of the business entlty
contracted to do business with Cook County end any petson holding elective offics In the Stato of Tilinofs, Caok

County, or in any munielpalily within Coek County.

To,the best of my knowledge and bellef, the (nformation provided above Is trus and complete.
Dal

to

' OwnerlEmployeé’s {gnatur

2] Day of, Fébr '\,\ﬁ-"'\-! : ,200 L

Subscrtbe and swom befose me this

ST CINDY MARIE SCHMIDT |
25 Dczmmssmn EXPIRES pty Commission expires (Y \Org ?.Ez,, O3
MAY 26,2013 N

000 .o

fiin 30 days of the excoution of'any contraot or lease with Cook County and should be mailed

]
]

Caok County Board of Ethics
69 West Washington Street,
Suite 3040
Chicago, Iilinols 60602

EDS-12
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SIGNATURE BY A SOLE PROPRIETOR

(SECTION 8)

The Undersigned hereby certifies and warranis: that all of the statements, certifications and represéntations set forth In thls EDS
are true, complete and correct; that the Undersigned is in full compliance and will continus to be In complianoe throughout the term
of the Contract or Counly Privilege Issued to the Undersigned with all the policles and requiraments set forth In this EDS; and that
all facts and Information provided by the Undersigned In this EDS are true, complete and conéct. The Undersigned agrees to
inform the Chief Procurement Officer In wiiting if any of such stetements, certlfications, representations, facts or information
becomes or is found to be untrue, Incomplete or incomect during the term of the Contract or County Privilege. ,

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: _ FAX.N&!M o/

FEIN/SSN: ﬂ L ‘\', :
. COOK COUNTY BUSINESS REGISTRATION NUMBER; }

SOLE PROPRIETOR'S SIGNATURE: (\\i

PRINT NAME:

1 )
DATE: \ .

Subscribed to and swom before me this

day of 20 .
. My commission expires;

Notary Public Signature Notary Seal N

EDS-13a
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SIGNATURE BY A SOLE PROPRIETOR

(SECTION 6)

The Undersigned hereby certifies and warrants: that all of the statements, certifications and representations sat forth in this EDS
are trus, complete and comect; 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 policles and requirements st forth in this EDS; and that
all facts and Information provided by the Undersigned In this EDS are trus, complete and corrsct. The Undersigned agrees Yo
Infom the Chlef Procurement Officer in writing If any of such siatemants, certifications, reprasentations, facts or information
bacomes or is found to be untrue, incomplete or incomect during the term of the Conlract or County Privilege.

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: i F UMBER:

FEIN/SSN;

N

/

PRINT NAME: - \ :

DATE: v /

SOLE PROPRIETOR'S SIGNATURE:

COOK.COUNTY BUSINESS REGISTRATION NUNMBER: \Y
N

-Subscribad to and swom before me this

day of L20 .

My commission expires:

X

Notary Public Signaiure " Notary Seal

EDS-13b
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SIGNATURE BY A SOLE PROPRIETOR

(SECTION 6)

The Undersigned hereby certifies and warrants: that all of the statements, certifications and representations set faith In this EQS
are true, complete and comect; that the Undersigned is In full compliancs and will continue to be in compliance throughout the temm
of the Contract or County Privilage Issusd to the Underslgned with all the poficles and requirements set forth in this EDS; and that
all facts and Information provided by the Undersigned in this EDS are true, complete and correcl, The Undersigned agrees to
- Inform the Chlef Procurement OHicer In wriling If any of such statements, cerfificalions, representations, facts or information
becomes or is found fo be untrue, incomplete or incomect during the term of the Coniract of County Privilsge.

BUSINESS NAME;
BUSINESS ADDRESS:

BUSINESS TELEPHONE: @UMBER:

FEIN/SSN: / .

COOK COUNTY BUSINESS REGISTRATION NUMBER\ /\

SOLE PROPRIETOR'S SIGNATURE: \

\ £
PRINT NAME: l _ /
DATE: \ b /

/

day of 20,

Subscribed to and swom before me this

My commission expires:

X

Notary Public Signature Notary Seal

EDS-13c
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SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE)

(SECTION 7)

The Undersigned hereby certifies and warrants: that all of the stataments, certifications, and represantations 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 sat forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are frus, complete and correct. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, cerifications, 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:

N Dr‘. Ste 2D

LQAQ\N&C\“\';[ _“L B "lS’) 2
BUSINESS TELEPHONE. 2% L%E"Hoq\\f) FAX NUMBER:__ & \'3 34-32.8S .

conact personBrandon Newderson ramssy_1b-bSSRY 30

*COOK COUNTY BUSINESS REGISTRATION NUMBER:

BUSINESS ADDRESS:;

SIGNATURE DAO EXECUTE CONTRACTS ON BEHALF OF PARTNERSHIP:
*BY:
Date:, 3 - I i \ }
Subscribed to and swom before ma this
St
=" dayof MARCH 20 1o,
’ My commisson expires: ¥
QMU (S/ét«m@ _ /0/3//'5
Q_/N?ary Public Signature Notary Seal
* Attach hereto a parinership resolution or other document authorizing the individual signing this Signature Page

to 50 sign on behalf of the Partnership.

EDS-14b
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8l E BY A PA ¢ D, E!
{SECTION 7)

The Underelgned hereby centifics and warrante: that al! of the stetements, cortifications, and represaniations sef forth In this EOS
are true, complete and correc; thet the Undersigned Is In full compliance and will continue 1o be In compllance throughout the tarm
of the Conlract or County Privilaga issuad 1o the Undersigred with all the policias and requltements eat forth In this EDS; and that
all of the facts and infarmation provided by the Underelgnad in this EDS are trus, complets and correct. The Undersigned agrees fo
Inform the Chlef Procurement Officer In wriing if any of such siatemants, certifications, teprasentations, facts or information
becomas oris found lo be untiue, Incomplate or incorrect during the term of the Contract or County Priviage, .

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE; FAX NUMBER:, !
CONTACT PERSON_ _ FEIN/SSN:,

*CQOK COUNTY BUSINESS REGISTRATION NUMBER:,

SIGNATURE OF PARTNER AUTHORIZED TO EXECUTE GONTRACTS ON BEHALF OF PARTNERSHIP:

*BY:

Date:__,

Subscribed to and swom before me this

day of 20 )
’ My commission expires: *
X
Notary Publio Signature Notary Seat
* Attach hereto a partnarship resolution or other document authorizing the Individirel signing this 8ignature Page

to 50 sign on behall of the Partnership.

EDS-14b
11111



T INT
(SECTION7)

The Undlarsigned hereby certifies and warrante; that all of the slatemants, cerlfications, and representations sef forth In this EOS
ara tue, complete and coect; that the Undersigned Is In full compliance and will continue to be in compliance throughout the teqm
of the Contrast ar Counly Privilaga Iesued to the Undersigned with sft ihe palicies and requireritents set forlh in this ENS; end that - -
all of the facts and nformation provided by the Undaraigned in ihis ED3 are kus, complsta and cosract. The Undersigned agrass to
inform the Chief Procuremsent Officer in wiiting if any of such statemenis, certifications, representations, facts or Information
becomes or is found to be uninie, Incomplate or Incorrect during the term of the Contract or County Privilage. .

BUSINESS NAME._

BUSINESS ADDRESS:

BUSINESS TELEPHONE: . FAX NUMBER:
CONTACT PERSON, FEIN/SEN.,

*COOK COUNTY BUSINESS REGISTRATION NUMBER!

SIGNATURE OF PARTNER AUTHORIZED TO EXECUTE CONTRACTS ON BEHALF OF PARTNERSHIP:

*BY:

Date:

Subsctibed 1o and swom bsfore me this

dayat _ .20 .

My commission expires:
X_
Notary Public Slgnature Notary Seal
* Attach horsto a partnarship resolution or other document authorizing the individual signing this Signature Page

o s0 sign on hehalf of the Partuership.

EDS-140
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SIGNATURE BY A CORPORATION

(SECTION 8)

The Undersigned hereby cerlifies and warrants: that all of the statoments, cerlifications, and representetions aet forth In this EDS
are true, complete and corract; that the Undersigned Is in full compliance and will confinue to ba In compliance throughout the term
of the Confract or County Privllage issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all of the facts and informalion provided by the Underslgned In this EDS are frue, complete and comect. The Underslgned agrees io
inform the Chief Procurement Officer in writing If any of such statemanis, coriifications, representations, facts or Information

bacomes or i found to be untrue, Incomplate or inconsct during the term of the Contract or County Privilege.

BUSINESS NAME:;
BUSINESS ADDRESS: _
_ A
BUSINESS TELEPHONE:; \ k ) FAX NUMBER;
CONTACT PERSON: . j\ \ \ ~ £
FEIN; L MP\\RA_T FILE NUMBER:
IST THE FOLLOWING
PRESIDENT: VICE PRESIDENT:
SECRETARY:; TREASURER:
“SIGNATURE OF PRESIDENT:
ATTEST: (CORPORATE SECRETARY)
. Subscribed and swom to before me this
day of 20__.
My coramission explres:
X )
Notary Public Signeture Notary Seal
* if the corporation Is not reglstered In the State of lllinols, a copy of tha Certificate of Good Standing from the state
of Incorporation must he submiftad wlith this Slgnature Page.
* In the event that this Signature Page Is signed by any persons than the President and Sacretary, aftach elther a

corilflsd copy of the corporate by-laws, resclution or othar authorization by the corporation, authorizing such

persons to glgn the Signature Page on behalf of the corporation,

EDS-15a
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NAT CORPORATION
(SECTION 8)

The Undersigned hereby cerlifies and wamants: that all of the statements, certifications, and representations set forh In this EDS
are true, complate and comect; that the Undersigned is In full compllance and will continus 1o be in compiiance throughout the tem
of the Contract or County Privilege [asued to the Undersignad wilh all the policies and raquirements set forth in this EDS; and that
all of the facts and Information provided by the Undersigned In this EDS are true, complate and corract, The Undersignad agreas to
inform the Chisf Procurement Officer in wriling if any of such slatements, certificallons, repressntations, facls or Information
bacomes or Is found to be untrue, incomplete or incorrect during the term of the Contract or County Privilege.

]

BUSINESS NAME:
BUSINESS ADDRESS:
BUSINESS TELEPHONE:; FAX NUMBER:
CONTACT PERSON:
FEIN; *I. CORPORATE FILE NUMBER:_
HIST THE FOLLOWING CORPORATE QFFIQERS:;
PRESIDENT: VICE PRESIDENT:
SECRETARY: TREASURER:
. )
“SIGNATURE OF PRESIDENT:
ATTEST: (CORPORATE SECRETARY)
Subscribad and swom to bafore me this
day of L 20 . .
My commission expires:
X
Notary Public Signature Nofary Seal
* . Ifthe corporafion is not registered in the State of lifinols, a copy of the Cartiflcate of Good Standing from the state
of Ingorporation must be submitted with this Signature Page.
- In the event that this Signature Page Is signad by any persons than the Fresident and Sacretary, attach eithera

cortifted copy of the corporate hy-laws, resolution or other authorization by the comporation, authorizing such
persons to sign the Signature Page on behalf of the corporation, .

EDS-15b
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NATU e 10
{SECTION B)

The Undersigned hereby certifies and wamanis; that all of the statements, cartifications, and representations set forth In this EDS
are true, complete and commact; that the Undersigned Is In full compliance and will continue to be In compliance throughout the tarm
of the Contract or County Prvllege lasued to0 the Undersigned with all the policies and requirements set forth in this EDS; and that
all of the facts and Information provided by the Undersigned in this EDS are irue, complele and comect. The Undersigned agress o
Inform the Chiaf Procurement Officer In wiiting if any of such statements, cartifications, representations, facls or Informalion
becomes or s found o be untrue, Incomplets or incorrect during the term of tha Contract or County Privilege.

BUSINESS NAME:
BUSINESS ADDRESS:

BUSINESS TELEPHONE:; FAX NUMBER: N
GONTACT PERSON:

FEIN; *IL CORPORATE FILE NUMBER:

FOLLOWING CORP: ;

PRESIDENT: VICE PRESIDENT: —_—
BECRETARY, TREASURER:

*SIGNATURE OF PRES'IDENT:

ATTEST: (CORPORATE SECRETARY)

Subscribed and swomn to befora me this

day of .20 .
My commission explres:
X
Notary Public Signature Natary Seal
* If the corponation Is not registered jn the State of lilinols, a copy of the Certificate of Good Standing from the state
of Incorporation must be submittad with this Signature Page. .
bl In the event that this Signature Page Ia slgned by any persons than the President and Secretary, aftach eithera

certifled copy of the corporate by-laws, ragofution or other authorization by the corporatlon, autherizing such
persons to sign the Signature Page on behalf of the corporation,

EDS-15¢
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COOK GOUNTY SIBNATURE 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 8Y:

PRESIDENT, COOK COUNTY BOARD OF COMMISSIONERS

ﬁ/ .
Rlr

COaK cozygmsp PROCUREMENT OFFICER '

COOK COUNTY COMPTROLLER

DATED AT CHICAGO, ILLINOIS THIS = DAY OF Mot 20 12,

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

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

|12-%8-05D

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

99, 600

(DOLLARS AND CENTS)

TOTAL AMOUNT OF CONTRACT: §

FUND CHARGEABLE:

" APPROVED AS TO FORM:

ASSISTANT STATE'S ATTORNEY )

EDS-16
11,411



EXHIBIT 1

County Statement of Work
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prodagio

softwal e

1. PROJECT SUMMARY

Cook County is implementing the Prodagio Software Prodagio Contract solution to improve its contract
management process on sale side contracts.

In response to the level of effort request for the implementation of Prodagio Contract from customer, the
Prodagio Software Professional Services Group has prepared the followmg quote and implementation
approach. The goal is to implement the system in phases. The focus in phase one is to implement the
system for basic authoring, storage, retrieval and routing. Subsequent phases wili address integration with
other systems. This strategy will allow customer to prioritize areas to expand the project in the future.

2. APPROACH

Prodagio Software employs a methodology consisting of a simple, consistent model for best practices
and repeatable delivery framework that is applicable across product, application and solution
deployments alike. This methodology embodies the collective product, implementation and industry
expertise of the worldwide software industry, and represents the continuing refinement of our rapid
deployment delivery model to achieve the most efficient and cost-effective implementation of every

Contracts Management solution.

The methodology used to develop the proposed solution includes the following stages:
Configuration Requirements Gathering

Application Configuration

Quality Assurance and User Acceptance Testing

Deployment

Training

Each stage incorporates quality review meetings to ensure continuous communication, clarification, and
development of project deliverables that lead toward the finished system. Using this staged approach,
Prodagio Software coordinates the execution of the project to best suit our client's resource availability and
business operations. Where possible, the stages are conducted concurrently or with some overlap in order to
minimize the overall project duration. The project execution and methodology will incorporate requirements
analysis activities with customer service personnel, 1T staff, and key business process personnel to review
document types and associated indexes, development challenges, and work process information.
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2.1 Configuration Workshop & Analysis

The first step of the implementation is to conduct a Kick-Off meeting where the Prodagio Software Project
Manager and Account Manager will meet with your Project Sponsor to review your project charter document,
and to set expectations and goals for the project.

The next step is to conduct the Configuration Workshop. Prodagio Software will conduct two days of
workshops and interviews at the customer offices to gain a detailed understanding of the business
configuration requirements. The Prodagio Contract Configuration Workbook is used to provide a step-by-
step process that will be used to gather business requirements for the configuration of Prodagio Contract.
The main objectives of the workshop are to:

Understand the user roles and their interaction with the system.

Identify the unigue contract types and their associated properties {metadata).

Understand the workflow required for contract review and approval.

Identify automated template needs.

Define contract security and permission sets.

Discuss project control processes — communication plan, change controi process, project plan, risk
management, status reporting, and next steps

Following the workshop, Prodagio Software will create the Prodagio Contract Configuration Workbook which
identifies the configuration requirements of the solution. Prodagio Software will review this draft Prodagio
Contract Configuration Workbook with you and then revise it and submit it for your approval and signature.
Once signature is obtained, the configuration work begins.

In connection with the configuration workshop, Prodagio Software shall provide:
s 3 Day Onsite Configuration Workshop

2.1.1 Deliverable

Status Reports
Configuration Workbook
Work Breakdown Structure

21.2 Assumptions

s A three day Configuration Workshop will take place at customer's office in Chicago, IL.

o The first two days of the workshop will be focused on capturing Cook County
configuration requirements that are defined by this SOW.

o The third day of the workshop will be focused on capturing configuration requirements
that are for later roliout out phases.

o The out of scope configuration items will be documented so that a separate SOW/change
order can be drafted to address those items.

e Proper customer personnel will be made available to discuss current business processes, application
configuration requirements based on future business processes, and planning for future
implementation steps. Prodagio Software will have access to key business process owners and
participants of the contract management process.

o The customer will provide a contact for project management and coordination of both business and
technical personnel.

e The customer will supply a conference room with a whiteboard, internet connection, and video
projector for use during the two day workshop.
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2.2 Application Configuration

The second step of the implementation is to configure Prodagio Contract according to the requirements that
were defined during the workshop and that are documented in the Configuration Workbook. This
configuration is done on a system at Prodagio Software's facility and then deployed to your environment prior
to User Acceptance Testing.

Prodagio Software will perform initia! system configuration and testing at our technology competency center
in Houston, Texas. Prodagio Software employs remote tools such as WebEx to provide application visibility
and configuration review with customer. Prodagio Software will conduct 2 Quality Gates to assure your
acceptance.

In connection with the configuration workshop, Prodagio Software shall provide:
* 2 Quality Gates
o Quality Gate #1: WebEx session to review and validate the configuration of the contract
types and properties.
o Quality Gate #2: WebEx session to review and validate the modifications from Quality
Gate #1 and review and validate templates and security.

2.2.1 Deliverable

s Configured Prodagio Contract Application
» 1 single data model configuration of the Software based on the Configuration Workbook

e« 8 Cook County Defined Contract Types

2.2.2 Assumptions

The assumptions under 2.1.2 Configuration Workshop and Analysis apply
System functionality is based on out-of-the-box Prodagio Contract functionality. The system will be
configured to fit your business requirements within the context of the standard product’s capabilities.

e Contract Types - The configuration will include up to a total of 8 contract types (a contract type is a
common set of metadataffields) with each contract type having up to a total of 75 properties each.

o 8 Contract Types - Procurement, Bid, RFP, RFQ, Professional Services, General
Services, Commodities, Equipment

e Templates - Prodagio Software will create up to 8 “templates” - i.e., document models that
Prodagio's drafting wizard will use as bases from which to create specific documents or contracts,
guided by user input.

o 8 Template Documents — Procurement, Bid, RFP, RFQ, Professional Services, General
Services, Commodities, Equipment

o Each of these templates can be up to 8 pages in length and have up to 20 tags (dynamic
field prompts).

¢ Clause Library — Configure a centralized contract template clause library with up to 25 total clauses

o Each clause can be up to 2 pages in length and have up to 10 tags {dynamic field
prompts).

¢ As part of the implementation, the customer will be trained on how to create and maintain templates
so that if they have additional templating needs, they will be able to address those template
configurations internally.

s The customer will need to supply Prodagio Software with all automated template and external clause
documents in MS Word format prior to the Prodagio Configuration Workbook sign-off.

+ Prodagio Software will not merge and/or re-format customer's automated templates or external
clauses.

e Security — Prodagio Software will configure up to 20 roles {(a “role” is an attribute assigned to a user
that denotes that user’s security privileges) and associated access control list (ACL — max of 20
ACLs).

o Security roles can be shared across departments and/or business units.
o Assumes 2 roles per contract type - Read Only and Write All (2 rolesftype = 16 roles)
o 1 Prodagio Admin roles, which will provide "Delete" access to all contract types and
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admin tab access

o 1 global read only (to all 8 contract types) role

o 1 global write all (to all 8 contract types) role

o 1 global browse only (to all 8 contract types) role
Cook County's document, approval, task, and/or business process workflows will be addressed
through standard Prodagio Contract checklist components and/or ad hoc workflows
The Quality Gates will not be scheduled until after the configuration workshop, and sign-off needs to
occur on the Prodagio Contract Configuration Workbook prior to Prodagio Software beginning
application configurations.
Integrations to external data sources are considered out of scope for this implementation.
This engagement does not address data migration from external systems, including any scanned
hardcopy documents or the migration of existing electronic documents from other sources.
All scan capture installation, configuration, and testing will be done by the customer.
Contfiguration changes as compared to details of the signed Configuration Workbook requested by
customer may result in a change order by Prodagio Software.
The estimate assumes that the application design and development for Prodagio Contract will be
based on the approved Prodagio Configuration Workbook documentation. If the requirements
change after the Configuration Workbook has been approved, then the cost and schedule for the
task might be subject to change.

Out of Scope:

Data migration (both document and metadata migration are out of scope)
Custom/pre-defined workflow configuration

Checklist configuration

Custom reports
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2.3 Prodagio Contract Installation

In this phase, Prodagio Software will install Prodagio Contract in the Prodagio Cloud environment and
provide access to Cook County. Cook County will have a dedicated repository.

In connection with the installation, Prodagio Software shall:
¢ Provide access to the Prodagio Contract environment.
o Web accessible URL (access can be limited based on IP address)
o User login IDs, passwords, and access to Prodagio Administrator
* Cook County will use Prodagio Administrator (web based) to manage their users.
e Install and configure a fuil text search sever.

2.3.1 Deliverable

e Provide Cook County with access to their Prodagio Software hosted Prodagio Contract application
and underlying Cook County dedicated repository.

¢ Provide full text search server installation and configuration to enable the customer to perform full
text searches on all text searchable documents.

¢ Provide Cook County with a single repository

2.3.2 Assumptions

e A single repository is being deployed as part of this statement of work
o Multitenant server environment
o Dedicated repository
e ltis expected that customer will provide technical subject matter experts conversant with customer
standards, and not-Prodagio Software or Prodagio software personnel, who will be responsible for
maintaining supporting and designing all non-Prodagio Software or Prodagio software solution
components such as user workstations, laptops, and customer Citrix servers (where applicable).
s The customer is responsible for ensuring that all user workstations meet the minimum hardware and
software requirements as documented in the Prodagio Software Desktop Guide.

2.4 Quality Assurance

Software Quality Assurance is Prodagio Software's philosophy for best practices and procedures across both
the process and technology disciplines. It assists in creating a common understanding of quality in all
aspects of our work to ensure that quality is built into the system throughout the creation and delivery of our
product and service offerings.

Prodagio Software will coordinate with customer to ensure that appropriate use case scenarios are prepared
prior to testing. Users will evaluate the system to ensure it meets both the functional needs as well as the
business process requirements as specified in the Configuration Workbook.

In connection with UAT, Prodagio Software shall:

¢ Lead and facilitate Cook County’s first day of UAT testing.

e Demonstrate industry best practice testing techniques to Cook County.

e Provide UAT test cases that exercise standard Prodagio Contract functionality to enable Cook
County itself to test Prodagio Contract so as to determine if it meets both functional and process
requirements. Cook County will thereafter perform whatever additional testing it deems necessary to
determine if the solution is capable of deployment to production and Prodagio Software will provide
up to 5 consecutive business days of remote support and issue resolution as needed.

2.41 Deliverables

e Sample Test Scripts.
e Prodagio Contract UAT guide.
e One day facilitated UAT session.

Confidential p rOd agiOI contract Page 6 of 15



prodagio

software

2.4.2 Assumptions

Customer specific test scripts will be the responsibility of Cook County.

The estimate assumes User Acceptance Testing (UAT) for Prodagio Contract will last no more than
5 consecutive business days.

The estimate assumes User Acceptance Testing (UAT) for Prodagio Contract is limited to tests
documented on the UAT test plan. Other testing is not within scope of the UAT plan and will not be
considered part of this effort.

2.5 Training

To help facilitate the transition to the new contracts management solution as quickly and productively as
possible, Prodagio Software will provide customer with specific training curriculum based on their business

configurations.

In connection with training, Prodagio Software shall provide the following training services:

Train-the-Trainer User Training: Hands on Prodagio Contract instructor lead training that covers all
end user features and functions of Prodagio Contract, which includes contract management from
creation through execution, running reports, searching for contracts, and using Prodagio's ad hoc
and checklist workflow capabilities.

Business Admin Training: Hands on Prodagio Contract instructor lead training that covers all
business admin features and functions of Prodagio Contract, which includes updating seiection lists,
modifying and adding new automated templates, managing the clause library, creating new
checklists, and configuring business rules such as auto-naming, auto-numbering and auto-filing. The -
target audience for this training class is a functional/business "power user”, and not somebody from
IT.

Advanced Business Admin Training: Hands on Prodagio Contract instructor lead training that covers
developing, creating and testing automated templates and clauses. The target audience for this
training class is a functional/business "power user” with broad knowledge of Microsoft Word. A
prerequisite for this training is the successful completion of the Business Admin Training as a
prerequisite. Train-the-Trainer User Training is helpful, but not required.

2.5.1 Deliverable

Deliver Prodagio Business Administrator Guide
Deliver Prodagio End User Guide

2.5.2 Assumptions

Prodagio Software will furnish one printed copy each of all user guides and training manuals, and will
provide PDF files of same to the customer. The customer will be responsible for the reproduction of

any additional user guides and training material.

Prodagio Contract Training is performed on-site in Chicago, IL.

The customer will supply a training room with a whiteboard, internet connection, video projector, and
enough training computers for each trainee to have their own computer for use during each training

session.

2.6 Production Deployment

The deployment phase of the project is comprised of the final configuration and installation of Prodagio
Contract, and the transition of Prodagio Contract to the production environment. During this time Prodagio
Software will provide direct support for the business users for the first day of ‘go live' and remote
dedicated support for up to 5 consecutive business days. This time will help ease the transition to new
system by being able to address questions or concerns quickly and directly.
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2.6.1 Deliverable

Introduction conference call of Prodagio Contract application support team to customer's support
team.

Transition of customer support team to Prodagio Contract application support and online support
tools.

One day of onsite production go live support.

2.6.2 Assumptions

The customer is responsible for moving the Prodagio Contract solution into the staging and
production environments based on the deployment instructions delivered during this project. If
customer wants Prodagio Software support during this process a change order will be created.

2.7 Project Management

The objective of this task is to manage project tasks, costs, schedule, and communications. Prodagio
Software will identify an individual responsible for this task. Sub-tasks include:

Maintain project communications with the Cook County Project Manager.

Create and maintain the project plan.

Identify the project team and assign responsibilities.

Coordinate and manage the technical activities of the project team.

Measure and evaluate progress against the project plan.

Work with Cook County to address deviations from the project plan.

Manage and track project financials.

Review and administer the project change control procedure with the Cook County Project Manager.
Conduct weekly status calls.

Manage and track the project action log (PAL).
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3. TIMELINE

e ———,— e e ]

Prodagio Software will ensure that reviews and checkpoints exist for all processes and deliverables. The
implementation project plan defines the manner in which the Quality Gate, Training, UAT, and Quality
Assurance testing procedures are employed in order to facilitate the implementation processes and to
improve the overall quality of the system.

This estimate is a total duration, rather than a reflection of hours required, and incorporates scheduling
considerations of customer's resources for workshops, Quality Gate reviews, training, and testing. The
estimated duration for the implementation of Prodagio Contract is 4 - 6 weeks from Prodagio Software's
receipt of the signed configuration workbook. Depending on resource availability, scheduling of workshops,
Quality Gates, training, and UAT, the implementation duration may be less than 4 weeks or longer than 6
weeks. A sample Prodagio Contract impiementation timeline is as follows:

Business Configuration e Quality Gate 2
‘Worksh Configuaation Sign-Off
Software instalistion
Project Kickolf Qualiy Gate 1 "”’“"“}:::; Training Ready for Go-Live
Reogulrements %
{2~ 3 Week) = R Wa)
Configuration Workshop of.0:
. Review, Follow-up and Workboak Sign-Of
( 5 |Activities: Activities: Activities: Activities:

4 +  Facilitate Y *  Confi Prodéagio Cont e UAT to perfom Envi +«  Production Support
g % |+ Prepare Prodagio Contracts applicalion Tests and User Acceplance
of Configuration Document & Quality Gate validation sessions to +  Resol fi ion issues identified
'g - provide visbility and review of during UAT
o configurations

(

Processes

Analysis of Cumrent Business

Evalvation of Best Practices

Actlvities:

*  Finafize Business Processes

e Develop Communication Plan

»  Develop Training Schedule

+  Develop Custom Training Material

Activitles:
& Execute Communication Plan

z|e  Perform initial raining to UAT Team

*  Validate business processes

ctivities!

Continue Communication Plan
Perferm Training
Production Support

r ' =
Activities: Activiiles: Activitles: Actlvities: )
w =  Roeviaw Infrastructure Dasign e Configure Documentum Platform «  Deploy application to Staging « Deploy §pplicatfm to
% S |»  Review exisling Legacy system *  Cuslonter intemnaj environment Environment Production Environment
k] E (if inferfaces are required) preparations for testing ing «  Resolve technical issues identified during | |#  Production Suppost
P . plote pre-i z y with Prodagio UAT
{If interfaces are required)
N—. S
. ,-V
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4. STAFFING

Prodagio Software is sensitive to the resource constraints found in many organizations today and strives to
minimize this impact through proper planning and use of internally developed tools and templates that
facilitate the implementation process. The resources of customer are not 100% dedicated to the project, but
are optimized through a planned, organized, structured delivery methodology. The two tables below indicate
the expected impact on both teams’ internal resources.

Cook County
Role Responsibility Commitment
Project Sponsor |e Responsible for key decisions related to project 5%
direction
Project Manager |« Provides direction to your project team members and Up to 40%

facilitates operational aspects of the project on a daily
basis, including issue resolution, within your
organization. Serves as primary point of contact within

customer. Utilization is less than 50% of one resource.

IT Infrastructure

Coordinates and assists in technical deployment

10% - 15%

Resources activities and provides the Prodagio Software team
access and technical information necessary for
implementation and deployment.
Contract e Contract management and business analysts that 15% - 25%
Management - participate in workshops and issue resolution
Business processes in order to define the direction of the
Process Subject business process and details of the required
Matter Experts functionality.
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Prodagio Software

Prodagio Software will provide a team of professionals aligned with the requirements defined by
customer. Typically, the core team consists of the following roles.

Role Responsibility Commitment
Project Manager e Guides the operational aspects of the project, Up to 40%
including communicating project status, conducting
status meetings, updating and monitoring the project
pian, schedule and budget, organizing resources to
complete project tasks, and resolving project issues.
The Project Manager also provides best practices
and serves as the primary point of contact for
customer.
industry = Provide insight to best practices and direction 20%
Consultants around contract management processes and
direction into the configuration of Prodagio Contract
Business * Provide expertise in the overall design, 40%
Configuration development, configuration, and deployment of the
Consultant contracts management system.
Training Specialist | = Develops training content specific to customer 10%
system and provides onsite training around the
various processes & functionality of the contracts
management system
Quality Assurance » Perform testing activities focused on delivering the 10%
Specialist(s) highest quality products and tools
Deployment = Performs the Prodagio Contract installation and 5%
Specialist supports the customer's installations of Prodagio.

We are unable to commit to the exact resources that will be assigned to the customer project until a
project has been officially launched.
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5. FEE SCHEDULE
L. " .~ -~~~

5.1 Implementation Services

Implementation is delivered on a Time and Material Basis. The estimated totals per main activity
group are listed below.

Line Services Hours Net Unit Price Extended Price

1 gonﬁggration Workshop, Workbook Updates, PM, & $187.50 $26.250.00
nalysis
2 Cloud environment set up - 1 environment 8 $187.50 $1,500.00
Application configuration - 8 types; 8 templates;
3 Security 168 $187.50 $31,500.00
4 Onsite Training & UAT Support - 2 Days * 2 People 36 $187.50 $6,750.00
5 UAT remote support - 5 consecutive business days 40 $187.50 $7,500.00
6 ::;csiuction remote support - 5 consecutive business 16 $187.50 $3.000.00

5.2 Prodagio Contract Training Services
Prodagio Software recommends a “Train-the-Trainer” approach to minimize training costs.

Services Qty Net Unit Price Exéirlied
Standard Training Material
s End User Guide Included
L - Systom Adrmin Guide | 15000 %0
¢ Installation Guide standard fee)
*  Quick Reference Card
Prodagio Contract Training
* Train-the-Trainer (1 session)
. . . Included
2 * Business Adm!n ( sessu?n) . 3 ($2,800/session $0
+ Advanced Business Admin (1 session) standard fee)
* 3 sessions over 2 business days
T T . Prodagio Contract Training Services Subtotal: | § 0.00
5.3 Implementation Costs
1 Subtotal Implementation Services $76,500.00
2 Special Commercial Concession for Cook County ($26,500.00)
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5.4 Annual License Fee

Yearly Prodagio Cloud Subscription Fees: Amount

$49,600

The License fee of $49,600 is payable upon contract execution.

5.5 Total Contract Cost

Total Contract Cost Amount

Implementation Services $50,000
License Fee $49,600 |
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University of Illinois

Expenditure Contract Approval/Routing Form (ECARF)

Urbana-Champaigne Chicago*Springfield.

Department Name: OBFS Purchasing  MiG: 560 Fax: 312-996-3135

For OBFS use only.

Contract No. GL:' ZC) 00 Vi Z L[ é

BOT Approval Date
[

ContsctPerson:  Nancy Dorsch 6-2054

Campus Address: 3 th floor MB Emall address: idfifeli@ioradi
ContractoriClient  Imagetik Ltd. B
ContactPerson:  Brandon Henderson  Phone: 281-334-6970
Address:

2951 Marina Bay Drive, Suite 130, PMB 513, League City, TX 77573  Emall address: BHenderson@imagetik

Provide the information and signatures noted below and submit this form to the appropriate OBFS Campus Purchasing Office,
fessional and Artistic Services Information Form (PASIF) if the expenditure is for professional and artistic scrvices in the amouot of

Include the P:

Attach one (1) copy of a prop

$20,000 or more for the life of the contract, including renewal options.

Attach three (2) signed origina) ce for final ’
Estimated Contract
Anmt. $1,105,500 {3yr) X New Contract [_] Amendment # ] other
: {15t yr = $965,500) ,
| Chat | Funds Onganization Agcount Program Activity Location Spongored Project, Baner Iddex Code —Crela 0ne and
: EFGH-  Fund Code!
[ Al depariments must canfiom Ihét Contracor is notlisted in Exclusions Parly wobsifes: hupmeplearnct g nad Date OIG Checked: g:(;’(;sdA

hetp://www.state.il. us/agency/0ig/seaschi.osp. Printconfimaton fom Exciusions Pary websites and affach fo s form. f

Conlraglor i listed on eilier wabistis, Universiy cannot saler inlo.conlractwith (his pdfy. Conlaibtyour coinpliancs oficer for addiliansl information.

;ﬂl’w ]:l No Fund X Payable Banner or iBuy Requisition No:
fonvadt | suntoau?/1H0 nd DateB/30/13 optons)toRenew [T No X ves Number of Renowls: 2

Brie? Desoription of Services:
Contract Management System

wnds payable contracis only:

Basls for Selection (.., special qualifications, other firms considared, best price, request for proposal, slc.)

If Conlractor has received offier fges of compensation trom deparimant during the past 12

months.

RFP NJD181

Date{s) of Sefvicé: Amount(s) Paid:

ottt m———
PRELIMINARY. APPROVALS — sugnamrcs below:

The signature of the Department Head or désigace is requited for alf contracts. The signatures below indicate approval for the

_toncept of the siiached documents al the amount speciffed:

&cttify to statomvents on following. paas

FACULTY/STAFF Slgned/Pnn( Name Date:
DEPARTIVIENT HEAD signed/Print . Date:
— ¢ 1 2

j i i = ¥ . . ; .
DEAN/DIRECTOR __ Signed/Print Narme / W ice b ef X b ce (4= Date: }Z._ ({/é
Regmrcd Jor: fiinds. mble '0f 325,000 and over and: all 1o fund dontracts
CHANCELLOR or  Signed/Print Name
- VICE CHANCELLOR or EXECUTIVE Date:
DIRECTOR
Reguired for finds payuble of $30, Ml)and ‘over and ell noﬁlmlcomracu
_FINAL APPROVALS
PURCHASING

sighed: b?ﬁt "k

) Bm Name MA‘ a}i Q(/
UNIVERSITY /y

| COUNSEL Signed

Print Name
DISIGNEE Printed name and initials of designees are rq_qmrcd
COMPTROLLER'S ' / /
DESIGNEE Print Name /’(af" o de Loa,r 00'05 eocﬁ initiats #edd | Dete: @ 28//0
SECRETARY OF BOARD OF - K}
TRUSTEES' DESIGNEE Print Name () ,l«f f e (313’ oc lnitialsQ | Date: 6/38 / /0

SPECIAL NOTES: ,ﬂ),ra ved &35 revrsed 6/25‘//0 TH.

Rev. OBFS 9/30/2009

€UPAY Contracts retains one fully executed original of the contract for official University files on behalf of the Board of Trustees.



A
B.
C.
D.

12

Unobhgated Funds are available to pay the amount of the Contract.

These services are essential and could not be satisfactorily performed by University of Illinois (University) employees.

Services cannot be satisfactorily secured through the University employment process.

Individuals who perform services for any University department are presumed to be employees of the University unless the
relationship satisfies IRS standards for Independent Contractor, (See Business and Financial Policies and Procedures Manual,
Section 17.2.) Note: If the services will be provided by an individual who is not a U.S. Citizen, whether the services will be
performed inside or outside the U.S., see Business and Financial Policies and Procedures Manual, Section 18.2.

For a Contract with an individual, the following questions must be answered.

Yes No

[0 [J will the individual provide essentially the same service as provided by a University employee?

[0 [J Has the individual previously been paid as a University employee to perform essentially the same task?

[0 [ Wil the University have a legal right to control how the individual will perform or accomplish the service?

[0 [  will the individual supervise or direct University employees as part of the service provided?

[0 [0 Is it currently expected that the University will hire this individual as an employee immediately following the
termination of the contractual service provided?

If the answer to any of the above questions in this section is yes, most likely the relationship of Independent Contractor cannot be

established or approved; the individual will be treated as an employee for tax purposes and taxes will be withheld.

If all questions are answered no, most likely the individual is an Independent Contractor. Taxes will not be withheld from

payments. If the IRS determines that the Independent Contractor status is incorrect and that this individual should be classified as

an employee, the department is responsible for payment of any penalties or back taxes.

Additional detailed information used to determine employee/Independent Contractor status can be found in Section 17.2,

Classification of Independent Contractors Versus Employees.

Contractor is the most qualified person/firm available given the constraints of time and cost.

Fee to be pald is appropriate considering the qualifications of the Contractor, the Contractor’s normal fee, and the nature of the

services required.
No apparent conflict of interest exists in regard to this Contract (See Business and Financial Policies and Procedures Manual,

Section 17.1.).

If work is performed on University property, utilizes University equipment, or involves a high-risk activity, the University Office

of Risk Management, (217) 333-3113, has been contacted to determine if Contractor is required to carry liability insurance for

work related to the Contract. If so, such a requirement has been incorporated in the Contract. Note: If contract is a result of a

Request for Proposal (RFP), Risk Management review was obtained as a part of that process.

If fee payments are to be made from restricied funds provided by the U.S. Government and/or the State of Illinois, to the best of

my knowledge:

1.  Either the Contractor is not currently paid 100% from funds provided by the U.S. Government/State of Illinois or approval to
pay the contractor fee has been obtained from the Federal sponsor/State of Illinois (Attach copy of approval.); or,

2. The fee to be paid the Contractor does not exceed the maximum allowable rate paid to a GS-18 (daily, weekly, monthly, or
annually, as appropriate), or advanced written approval has been obtained from the sponsor, (Attach copy of approval,)
Contractor is a minority, female or disabled owned business as defined in the Business Enterprise for Minority, Female and

Persons with Disabilities Act (MAFBE; 30 ILCS 575 et seq., as amended). Yes[] No[]

Consideration was given to potential Contractors meeting the criteria of the MAFBE Act. Yes[] Nol[]

If no, explain why 8 MAFBE Contractor was not considered.

Rev. OBFS 9/30/12009
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CONTRACT BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND IMAGETIK LTD.

| ARTICLE 1. INTRODUCTION

This Contract is made and entered into between The Board of Trustees of the University of Illinois, a
public body, corporate and politic of the State of Iliinois whose principal address is at Urbana, Illinois,
hersinafter referred to as “University” and Imagetik Ltd. doing business as an partnership of the
State of Texas with principal address at 2525 South Shore Blvd, League City, TX 7753, hereinafter

referred to as “Conftractor.”

| ARTICLE 2. DEFINITIONS

Contract Management System also referred as “System” means the contract management system as
specified in the Request for Proposal and further detziled in Contractor’s proposal.

Key Personnel means the personnel identified by the Contractor as essential to the success of the project
and whose qualifications the University relied upon to award the Contract to the Contractor.

Contract means this agreement awarded for the purpose of implementing a contract management system
in accordance with the requirements of the University.

| ARTICLE 3. SCOPE OF SERVICES

Contractor shall provide the services set forth herein.

3.01 Services to Be Performed

Contractor shall perform necessary consulting services and software to implement a System in
accordance with the technical specifications provided in the University of [llinois Request for
Proposal (RFP) NJD18! Contract Management Systemn and Contractor’s response to RFP

NJD 181, and any applicable addenda herein incorporated.

The Contractor shall deliver a fully functional system and provide the necessary training so as to
effectively implement the use of the System throughout the University. The purpose of the
System is to provide a central repository for all procurement and contract information; provide
access to real-time workflow information of all procurement transactions; provide real time
contract activity to facilifate contract administration for end users; provide timely alerts for the
effective management of contracts; provide reporting capabilities and information necessary to
facilitate management decisions; and provide a University-wide management and
communication tool. It is expected that the System will allow accessibility of contract

information across the entire University.

The system shall be capable of tracking status of procurement and contracting activities,
electronic correspondence, and other information related to the pracurement and contractual
process. Edit capabilities will be necessary in order to extract information that is not relevant to

the transaction.
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In addition, the system should have capabilities for the preparation of procurement documents
and contracts using templates and standard provisions. It should provide a menu of aptions to the
user so as to facilitate the preparation of documents. The tool shall also be flexible to allow for

updates in the format and content of docurnents as the need arises.

Attached hereto as Exhibit 1 is a summary of the key requirements as agreed to by the parties in
the request for proposal (RFP) and the Contractors response to it.

This Contract (1): This Contract includes all exhibits attached hereto, End User License and
Exhibits A and B attached thereto and Master Services Agreement.

Notwithstanding the foregoing, in the event of any inconsistencies, the details of this Contract
_shall supersede statements concerning the same subject matter in the attached End User License
and Exhibits A and B attached thereto and Master Services Agreement,

3.02 Reports and Other Deliverables
The Contractor shall deliver a fully functional System in accordance with the technical
specifications provided by the University and the Contractor’s proposal accepted by the
University, All reports and deliverables shall be submitted as required by the University and
agreed to by the Contractor as detailed in RFP NJD 181, Contractor’s response to NJD 181 and

any applicable addenda, herein incorporated into this Contract.

3.03 Key Personnel
The Contractor acknowledges that the University relied upon the qualifications of the Key

Personnel for the award of this Contract. All Key Personnel identified in the proposal and
accepted by the University shall not be replaced without the prior written approval of the
University. If the Contractor determines necessary to replace a Key Personnel, it will submit
resumes to the authorized representative of the University of personnel having equal or higher
qualifications. Contractor will provide key personnel Nick Quattlebaum, Solution Director;
George Sofka, Program Manager; Kevin Halloran, Subject Matter Expert; and Michae! Hasik,
Solution Director as identified in the proposal. Key personnel may not be replaced without the

prior written approval of the University.

| ARTICLE 4. EFFECTIVE DATE AND DURATION OF CONTRACT

4,01 Term of Contract
The term of this Contract shall be from July 1, 2010 through June 30, 2013 unless terminated as

provided herein, or extended by amendment.

4,02 Renewal Option
This Contract is renewable at the option of the University under the same terms and conditions for two

(2) additional twelve (12) month periods.

| ARTICLE 5. TERMINATION

5.01 Termination for Convenience
University may terminate this contract for convenience upon thirty (30) days prior written notice
to Contractor. In the event of termination for convenience, Contractor shall be paid for services
satisfactorily performed under this contract up to the effective date of termination.

5.02 Termination for Cause
University may cancel the Contract for breach, as determined by University, for items such as,
but not limited to: failure to meet insurance requirements, failure to meet required performance or
progress standards as described herein. This cause for breach may include any cessation or
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diminution of service which, in the opinion of University, is not in its best interest or any failure to
comply with the terms of the Contract.

University shall notify Contractor in writing of any Contract breach. Contractor shall remedy the
breach within ten (10) calendar days. If the breach is not remedied in ten (10) calendar days,

University may cancel the Contract by giving thirty (30) days notice in writing of its intention to
cancel this Contract.

Should University breach any terms or provisions of the Contract, Contractor shall serve written
notice on University setting forth the alleged breach and demanding compliance with the
Contract. Unless within ten (10) calendar days after receiving such notice, the allegation shall be
contested or such breach shall cease and arrangements be made for corrections, Contractor may
cancel the Contract by giving thirty (30) days notice, in writing of its intention to cancel this

Confract.

In the event of cancellation for breach, Contractor shall be paid only for work performed up to
the date of cancellation in accordance with the professional industry standard of care and the
Contract requirements.

In the event of early termination or cancellation for any cause, no payment for services performed
will be made until and unless any necessary reports and/or deliverables have been provided.

|

| ARTICLE 6. NOTIFICATION

All communications liereunder shall be in writ'mg and shall be sent by registered or certified mail, retom
receipt requested or by an overnight courier service to the pérsons listed below. A notice shall be deemed
to have been given when received at the. speclf ed notification address. Include the Contract Number (or

Purchase Order Number, if applicable) in any notifications.

Notices to University shall be sent to: Notices to Contractor shall be sent to:

Lourdes Coss, Director of Purchasing Mara Henderson, President
University of Illinois atChxcago Imagetik Ltd.
809 So. Marshfield Ave. 3* floor ! 2525 South Shore Blvd

Chicago, Il 60612 League City, TX 77573

, ARTICLE 7. UNIVERSITY ADMINISTRATION OF CONTRACT

University Contract Representative named below shall be the Umvcrsny s authorized representative in all
matters pertaining to procedures or the administration of the terms and conditions of this Contract. All matters
of interpretation and/or approval shall be directed to the University Contract Representative who will be the

primary point of contact and coordinate any necessary response.

For information purposes, a University Technical Representative may be indicated below. If listed, the
University Technical Representative may be contacted directly by Contractor to discuss technical issues
or schedules related to performance of duties and responsibilities in the Contract,

Any substantive changes to any term or condition or wotk to be performed under the Contract must be
made in the form of an amendment to this Conftract and signed by original signatories to this Contract.

University Contract Representative: University Technical Representative:

Louvrdes Coss, Director of Purchasing
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ARTICLE 8. SUBCONTRACTORS

If any Subcontractor is to be used in the performance of the services required under this Contract,
Contractor has provided the name(s), address(es) and amount(s) expected to be paid to Subcontractor(s)
and a description of which portion(s) of the work will be subcentracted out is listed below or in a separate

Exhibit to this Contract.

Contractor may not use the services of other Confractors or Subcontractors not named herein without
prior written permission of University. [T at any time during the term of the Contract, a Contractor adds or
changes any Subcontractor, Contractor shall promptly notify, in writing, University Contract
Representative of the names and addresses and the expected payment each new or replaced Subcontractor

will receive under the Contract.

ARTICLE 9. COMPENSATION

9.01 Rate of Compensation
Contractor shall receive compensation at the rate established in accordance to RFP NJD 181 and

Contractor’s response to RFP NJD 181 for the period of this contract as compensation for all work
and services performed. This fee is to include all secretarial, clerical, and similar incidental
services. Both parties agree to the compensation payable based on progress payments in

accordance with Exhibit 2 herein incorporated.

9.02 Maximum Price
Maximum price for this Contract is the total compensation for the services indicated in RFP

NJD181 and Contractar’s response to RFP NJD181.

9.03 Mecthod of Payment
University agrees to pay Contracter no more frequently than monthly for services rendered for
the contract period in-accordance with the amounts specified in this Contract. The rate of payment
will be monthly. Any spplicable discount will be taken if payment is processed within the stated
time, Payment of interest may be available if University fails to comply with the State Prompt

Payment Act (30 Hlinois Compiled Statutes 540).

Univetsity may withhold or, on account of subsequently discovered evidence, nullify:the whole
or a part of any invoice to such extent as University: may decin necessary to protect University.
from loss on account of> a) Unsatisfactory work performed that is not in accordance with the
contract requirements or the professional standard of care; b) Failure of Contractor. to make
required payments to Subcontractors; ¢) Damage to Umversny property or related liability; or

d) Incomplete, inaccurate, or unauthorized billing.

Contractor is responsible for completing the scope of ‘work specified in this Contract, University
may withhold final paysment until all services; reports and/or other-deliverables specified herein
have been completed ina form satisfactory t6 University which meets the Contract requirements

and the professional standard of care.
9.04 Method of Billing

To receive payment, Contractor must submit an appropriately itemized invoice to University for
services performed and allowable expenses incurred. Invoices are to be sent in duplicate to the

University Contract Representative. The Contract Number (or Purchase Order Number, if

applicable) must be included on the invoice.
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9.05 Increase in Wage Rates or in Materials or Equipment Costs
For the Contract period, it is understood and agreed that should there be any increase in wage
rates or in the costs of materials or equipment, or in any other of Contractor’s costs, or should
Contractor be compelled to pay premium wages for overtime work during the term of this
Contract or prior to completion of Contractor’s work thereunder, Contractor shall absorb all such
increased costs within and without addition to the contract sum.

9.66 Price Escalation

If University decides to exercise any right to renew the Contract, a revised price schedule will be
included with the renewal. Cost increases or decreases shall be allowed only at the time of

contract renewal.

9.07 Prevailing Wage
Pursuant to the Prevailing Wage Requirements of the Illinois Procurement Code, 30 ILCS
500/25-60, Contractor certifies that the wages to be paid to its employees are no less, and the
fringe benefits and working conditions of employees are not less favorable, than those prevailing
in the locality where the conitract is to be performed in accordance with the Illinois Prevailing
Wage Rates issued by the lllinois Department of Labor for that county.

LAR’I‘ICLE 10, INDEMNIFICATION o ” N

Contractor shall indemnify and hold harmiess Univetsily and Umvcrsuy 's agoents, servanls and -employess
from and against all loss, demage and expense which they may sustain or bsgome liable for on.account of
injury ta or death 6f persons, or on account of damage to or desiruction of propietty résulting -from the
negligent and/or intentionally wronghil performance of work under the Contract by Coritractor or its

Subcontractors or any employee of any of thém.

| ARTICLE. 11. INSURANCE

Contractor shall cause a Certificate of Insurance to be issued showing the following required coverage in
no less than the minimum coverage limits listed below. The insurance companies providing coverage
must have a B+:VI or better rating in the current edition of Best's Key Rating Guide. Contractor must
agree to maintain such insurance for the duration of the project or the term for which services will be

rendered.

A. Worker’s Compensation and Occupational Diseases Illinois Statutory Limits
Employer’s Liability (Part B) $500,000 per occurrence
B. A minimum for each oocurrence:
Commercial General Liability (occurrence coverage) $ 1,000,000
General Aggregate $ 2,000,000
Products — Completed Operation Aggregate $ 2,000,000
Personal and Advertising Injury $ 1,000,000
Fire Damage $ 100,000
C. Comm?rc:al _Auto Ijnaprhty, if applicable A minimumnz for each occurrence:
Combined Single Limit $ 1,000,000
OR 2 b
Bodily $ 1,000,000
Injury  Property $ 1,000,000
Damage
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Additional insurance requirements for this contract are checked below:

X Professional Liability — Specialty Errors and Omissions $ 1,000,000 per claim
$ 3,000,000 in aggregate
Professional Liability — Medical Malpractice $ 1,000,000 per claim

$ 3,000,000 in aggregate

Employee Dishanesty $ 150,000 each occurrence

Umbrella liability insurance may be used to meet the general liability coverage limit requirements.

Subcontractors must comply with the same insurance coverage requirements as Contractor.
Subcontractors shall submit the required Certificate of Insurance through the primary Contractor.

With respect to the required Commercial General Liability insurance, The Board of Trustees of the
University of Hlinois shall be named as an additional insured. In order to meet this requirement, the
following wording should appear on any Certificate of Insurance provided: “The Board of Trustees of the
University of Illinois is an additional insured for any liability incurred by University arising from the
activities of Contractor and/or Subcontractor performing work on behalf of Confractor.”

If Professional Liability is required, when any professional services are performed in connection
with this Contract, Professional Liability for Contractor and its employees and agents shall be
maintained to include coverage for errors, omissions, and negligent acts related to the rendering of
such professional services with linits not less than $1,000,000 per claim and $3,000,000 in the
aggregate. Coverage extensions shall include contractual liability. When policies are renewed or
replaced, any retroactive date must coincide with, or precede commencement of services by
Contractor or sub-contractor under this Contract. A claims-made policy that is replaced or not

renewed must have an extended reporting pericd not less than two (2) years.

Contractor shall furnish any original Certificate(s) of Insurance evidencing the required coverage to be in
force on the date of this Contract, and any renewal Certificate(s) of Insurance if coverage has an
expiration or renewal date occurring during the term of this Contract to the University of Illinois,
Purchasing Division, 809 S§. Marshfield, m/c 560, Chicago, IL 60612. The receipt of any certificate does
not constitute Contract by University that insurance requirements have been met. Failure of University to
obtain certificates or other insurance evidence from the vendor/contractor shali not be deemed a waiver
by University. Failure to comply with insurance requitements may be regarded as a breach of contract

terms.

ARTICLE 12, BONDING — Not applicable

Contractor is required to provide a Performance and Payment Bond or an irrevocable letter of credit in an
amounnt equal to % of the maximum total cost of services stated herein. The Performance and
Payment Bond shall be signed and sealed by an authorized representative of the bonding company and an
authorized representative officer or representative officers of Contractor and shall be attached thereto.
Facsimile signatures of company officers and facsimile seals will not be acceptable on the Bond or on the
Power of Attomey forms. The Performance and Payment Bond must be submitted within ten (10) days of

notification of award.




| ARTICLE 13. RIGHTS IN WORK PRODUCT ]

13.01 Rights in Work Product
"Subject Work Product” as used herein means any and all tangible materials resulting from work first
performed under this Contract including all data, documentation, reports or other information,
including but not limited o computer programs, writings, sound recordings, pictorial reproduction,
drawings, audio-visual materials, graphical representations, copyrights, patents, inventions or
discoveries made within the scope of work, defined in scope of services.
13.02 Ownership Rights
Subject Work Product produced in the performance of this Contract shall be owned by University.
Contractor represents that Subject Work Product shall be original and not infringing on any pre-
existing third party rights. Contractor hereby assigns all right, title and interest in all Subject Work
Product to University. Contractor understands the University shall have the exclusive right to use
Subject Work Product for any purpose, including but not limited to use, reproduction, distribution,
sale, licensing and sublicensing of the Subject Work Product and the development of derivative
works based in whole or in part on the Subject Work Product, without further compensation to

Contractor.

13.03 Pre-Existing Rights
University acknowledges that in the course of its’performance under the Contraet, Contractor may

use products, software, materials and methiodologies proprietary to Contractor (“Pre-existing
Material”), and University agrees that it shall have or obtain no ownership rtghts in -such Pre-
existing Material. University acknowledges that Contractor provides similar services for a broad
range of other clients and agrees that Contractor shall be free to wark for other clients in matters

that do not involve the use of any Subject Work Product.

Subject to the terms of this Contract, Contractor grants to University a royalty-free, nonexclusive,
irmevocable, worldwide license to use, duplicate and disclose, in whole or in part, and to publish,
translate, perform and otherwise utilize any such Pre-existing Material which is delivered to

University.

Unless the prior written permission of University is obtained, Contractor shall not incorporate- in
Subject Wark Product tangible or intangible property owned by third parties. If University permits
third party property to be incorporated into subject Work Product, Conitractor shall obtain for
University, and others acting on its behalf, a royalty-ﬁ‘ee, nonexclusive, irrevocable; worldwide
license to use, duplicate and disclose, in whole:or in part, and to publish, translate, perform -and
otherwise utilize all such tangible and intangible property at no additional cost to University.

13.04 Use and Publication Restrictions on Contractor
Contractor will not publish, have published, disclose or otherwise disseminate any Subject Work

Product except as may be approved in advance, in writing by University,

13.05 No Restrictive Markings
The Contractor shall not put any restrictive markings upon any Subject Work Product unless

otherwise specified in this Contract.

13.06 Administrative Confidential Information
The Contractor shall not publish or otherwise disclose in any manner, except to the University and

except matters of public record, any information or data obtained under this Confract from private
individuals, organizations, or public agencies, whereby the information furnished by any particular
person or establishment can be identified, except with the prior written consent of such person or

establishment.

13.07 Patents - Inventions
Contractor agrees to furnish University promptly with complete information about any invention or

discovery first made while directly working under this Contract. University shall have the sole
power fo determine whether or not a patent application shall be filed, and to determine the



disposition of the title to and rights under any application or patent that may result, The judgment of
University shall be accepted as final, and Contractor agrees to execute all documents and do all
things necessary or proper to carry out the judgment of University.

13.08 University of Illinois Campus Guidelines for HTML and Graphics Logo Usage
Contractor must adhere to all guidelines provided for the use of the official local campus
designation, logo, and HTML and Graphic/Logo usage for each campus of the University of
Illinois, Included in the guidelines for each campus are the following;

For the Chicago campus, see; http:/www.uic edu/homg/wdw/loggg{unc logos.shitml
For the Springfield campus, see: hitp://www.uis.edu/mediaguides/style/ and see

http:/wwr.uis.edu/webpolicy/guidelines htm|
'For the Urbana—Champalgn campus, see: http://www.admin uinc.eduweam/iii/iii-1.himl and

hitp://www.admin.uiue.cdu/log
hig¢ standards/

For the University as a whole, see hitip://wwwiéuillinois.edw/ou/sra

BRTICLE 14, CERTIFICATIONS BY CONTRACTOR
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Willfully falsifying certlﬁcatmns or affirmations may subject Contractor to cnmlnal penalties
including fines and/or imprisonment. Contractor shall inform University immediately if it would no
longer be able to make these certifications or representations at any time during the term hereof.

14.01 Delinguent Payments Certification
Contractor certifies that it, or any affiliate, is not barred from being awarded a contract under 30
ILCS 500. Section 50-11 prohibits a person from entering into a contract with a State agency if it
knows or should know that it, or any affiliate, is delinquent in the payment of any debt to the
State as defined by the Debt Collection Board. Section. 50-12 prohibits a person from entering
into a contract with a State agency if it, or any affiliate, has failed to collect and remit Iflinois Use
Tax on all sales of tangible personal property into the State of Illinois in accordance with the
provisions of the Illinois Use Tax Act. Contractor furtheér acknowledges that the contracting State
-agency may deélare the contract vold if this certification is false or if Contractor, or any affiliate,
is determined to be delinquent in the payment of any debt to the State during the term of the

contract.

14,02 Anti-bribery
Contractor certifies it is not barred under 30 Illinois Compiled Statutes 500/50-5 from contracting
as a result of a conviction for or admission of bribery or attempted bribery of an officer or

employee of the State of [llinois or any other state.

14.03 Loan Default
If Contractor is an individual, Contractor certifies pursuant to 5 Illinois Compiled:Statutes 385
that he/she is not in default for a period of six.(6) months or more in au amount of $600 or more
on the repayment of any educational loan guaranteed by the- lllinois State Scholaxslup
Commission made by an [llinois institution of higher education or any other loan niade. from

public funds for the purpose of financing higher education.

14.04 Convicted of Felony
Contractor certifies that it is not barred pursuant to 30 lilinois Compiled Statutes 500/50-10 from

conducting business with the State of Illinois or any agency as a result of being convicted of a
felony.

14.05 Barred from Contracting
Contractor certifies that it has not been barred from contracting as a result of a conviction for bid-
rigging or bid rotating under 720 Illinois Compiled Statutes 5/33E or a similar law of another

state.
14,06 Drug Free Workplace

Contractor certifies that it is in compliance with the Drug Free Workplace Act (30 lllinois
Compiled Statutes 580) as of the effective date of this Contract. The Drug Free Workplace Act



requires, in part, that Contractors with twenty-five (25) or more employees certify and agree to
take steps to ensure a drug-free workplace by informing employees of the dangers of drug abuse,
of the availability of any treatment or assistance program, of prohibited activities and of sanctions
that will be imposed for violations; and that individuals with contracts certify that they will not
engage in the manufacture, distribution, dispensation, possession, or use of a controlled substance

in the performance of the Contract.

14.07 International Boycott

Contractor certifies that pursuant to 30 I{linois Compiled S't_'_atutes 582 neither it nor-any

substantially owned affiliated company is participating or-shall participate. in an interntational

boycott in violation of the provisions of the U:S. Export Administration Act of 1979.0r the
regulations of the U.S. Department of Commerce pratnulgated ander that Act (Public Aet 88-

67 1).

14.08 Nen-Discrimination and Equal Employment Opportunity

Contractor agrees to comply with applicable provisions of the Illinois Human Rights Act (775
Illinois Compiled Statutes S), the U.S. Civil Rights Act, the Américatis with Disabilities. Act,
Section 504 of the U.S. Rehabilitation Act and the rulfes applicable to each. The equal opportunity
clause of Section 750.10 of the Illinois Department of Human Rights Rules is specifically
incorporated herein. Contractor shall comply with Executive Order (1246, entitled “Equal
Employment Opportunity”, as amended by Executive Order 11375, and s supplemented by U.S.
Department of Labor regulations (41 C.F.R. Chapter 60). Contractor agrees to incorporate this

clause into all Subcontracts under this Contract.

14.09 Record Retention and Audits

30 Illinois Compiled Statutes 500/20-65 requires Contractor (and any Subcontractors) to
maintain, for a period of three (3) years afier the later of the date of completion of this Contract or
the date of final payment.under the Contract, all-books and records relating to the performance of
the Contract and necessary to-support amourits: charged to University under the Contract. The
Contiact and all books.atid records related to the-Contract shall be available for review and audit
by University and the Illinois: :Auditor General. If this Contract is funded froriy contract/grant
funds provided by the U.S. . Governinent, the Contiact, books, and records shall be available for
review and audit by the Comptroﬂer ‘General. of the U.S. and/or the Inspector General of the
federal sponsoring agency. Contractor agrees to cooperate fully with any audit and to provide full
access to ali relevant materials. Failure to maintain the-required books aiid records shall éstablish
a presumption in favor of University for the récovery of any funds paid by University tinder this
Contract for which adequate books and records are not available,

14.10 State-Appropriated Funds

If this Contract is funded from State of [llinois-appropriated funds, Contractor understands
pursuant to 30 Iffinois Compiled Statutes 500/20-60(b) that this Contract is subject to tetiiiination
and cancellation without any penaity, accelerated payment, or othier recoupment. mechanism as
provided herein in any fiscal year for which the: Illinois General Assembly fails to make an
appropriation to make payments under the terms of this Contract. In the event of termination for
lack of appropriation, Contractor shall be paid for services performed under this Contract up to

the effective date of termination.

14.11 Exclusions Party List Certification
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Contractor certifies that neither it nor any of its employees or subcontractors who may provide
services pursuant to this Contract is currently subject of an investigation or proceeding to

exclude it as a provider under Medicare or Medicaid or under any other federal or state health

care program or under any third party insurance program, nor is it currently excluded or debarred from
submitting claims to Medicare or Medicaid or to any other federal or state health care program or
to any third party insurer. Contractor represents and warrants it has checked the U. S. General
Service Administration’s (GSA) Excluded Party Listing System (EPLS), which lists parties
excluded from federal procurement and non-procurement programs. The EPLS website includes



GSA/EPLS, the U.S. Department of Health and Human Services.(HHS) Office of Inspector
General’s (OIG) List of Excluded Individuals/Entities (LFIE), and the U.S. Department of
Treasury’s (Treasury) Specially Designated Nationals (SDN) list. Contractor also- represents and
warrants it has checked the Illinois Department of Public-Aid (IDPA) OIG Provider Sanctions list
of individuals and entitics excluded from state procurement with respect to Contractor's
employees and ageunts. See the following websites: niltepls.

Iitip:/fwww state. il us/agency/olg/search.asp, University will terminate contract wuthout penalty
to University if Contractor becomes excluded during life of this Contract.

14.12 Labor Certification

Contractor certifies in accordance with 30 ILCS 583/10 that no foreign made equipment,
materials, or supplies furnished to the State under the contract have been produced in whole or in
part by forced labor, convict labor, or indentured labor under penal sanction,

14.13 Child Labor Certification

Contractor cerfifies in accordance with Public Act 94-0264 that no foreign-made equipment,
materials, or supplies furnished to the State under the contract have been produced in whole or in

part by the labor of any child under the age of 12.

14.14 Felony Certification
Contractor certifies in accordance with 30 ILCS 500/50-10.5 that no officer, director, partner or
other managerial agent of the confracting business has been convicted of a felony under the
Sarbanes-Oxley Act of 2002 or a Class 3 or Class 2 felony under the Illinois Securities Law of
1953 for a period of five years prior ta the date of the bid or contract. Contractor acknowledges
that the contracting agency shall declare the confract void if this certification if false.

14.15 Environmental Certification
Coantractor certifies in accordance with 30 ILCS 500/50-14 that it has not been found by a court
or the Pollution Control Board to have committed a willful or knowing violation of the Civil
Penalties of the Environmental Protection Act for a period of five years prior to the date of the
bid or coniract. Contractor acknowledges that the contracting agency shall declare the contract

void if this certification is false.

14.16 Nlinois Information Technology Accessibility

As required by Illinois Public Act 095-0307, all information technology, including electronic
information, software, systems, and equipment, developed or provided under this contract must
comply with the applicable requirements of the Illinois Information Technology Accessibility Act
Standards as posted at hitp://www.dhs.state.il.us/iitaa as of the date that this contract is executed.

14.17 State Board of Elections
The contractor certifies that they have registered as a business entity with the State Board of
Elections and acknowledges a continuing duty to update the registration pursuant to the
Procurement Code (30 ILCS 500/20-160). Fucther, the contractor acknowledges that all
contracts between State agencies and a busingss'entity that do not comply. with this Section
shall be voidable under Section 50-60 of the Procurement Code (30 ILCS 500/50-60).

14.18 Federal Funding
If this Contract is federally funded, Contractor certifies that:

a. It is not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal department or agency.

b. It has not, within a three (3) year period preceding this Contract, been convicted of or had a
civil judgment rendered against if for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (Federal, State, or
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Local) transaction or Contract under a public transaction, violation of Federal or State
Antitrust Statates or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statement of receiving stolen properly.

It is not presently indicted or criminaily or civilly charged by a government entity (Federal,
State, or Local) with commission of any of the offenses enumerated in Part b of this
certification.

d. It has not within a three (3} year period preceding this Contract had one or more public
transactions (Federal, State or Local) terminated for cause or default.

No Federal appropriated funds have been paid or will be paid by Contractor to any person for
influencing or attempting to influence an officer or employee of any agency, a member of
Congress, an officer or employee of Congress, or an employee of a member of Congress in
connection with this Federal Contract, the making of any Federal grant, the making of any
Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan or cooperative

agreement.
f. If any non-Federal funds have been paid or will be paid by Contractor to any person for
influencing or attempting to influence an officer or employee of any agency, a member of
Congress, an officer or émployee of Congress; or an employee of a member of Congress in
connection with this Federal Contract, grant, loan, or cooperative agreement, Contractor shal
complete and submit Federal Standard Form “Disclosure Form to Report Lobbying”, in
accordance with its instructions.
It shall require that the language of this certification be included in the award documents for
all sub-awards at all tiers and that all sub-recipients shall certify accordingly.

[ ARTICLE 15. MEDICARE ACCESS TO BOOKS AND RECORDS i

Contractor agrees to make available upon written request by the Sécretary of Health and Human Services,
the Comptroller General of the United States, or any of their duly-authorized representatives:this Contract
and any books, documents and records necessary to verify the costs of services rendéred under this
Contract. Contractor further agrees to make said Contraét; books, dosuments and records. available until
the expiration of four (4) years after the services are furnished under this Contract.

In the event Contractor subcontracts any or all of its duties under this Contract to another party and said
Subcontract has a value or cost of $10,000 or more over a twelve (12) month period, Contractor agrees
that the Suboontract shall contain a clause requiring the Subcontractor to make available upon written
request by the Secretary of Health & Human Services, the Comptrollér General of the United States or
any of their duly authorized representatives the Subcontract, books, documents and records of the
Subcontractor that are necessary to verify the nature of the costs under Subcontract.

ARTICLE 16. TAX STATUS

16.01 University
University is an instrumentality of the State of Illinois, and as such it is exempt from federal
income tax under Section 115 of the Internal Revenue Code. The Intemal Revenue Service also
recognizes University as exempt from federal income tax under Section 501(c)(3). In addition,
University is exempt from the following tilinois state and local taxes: Income Tax, Real Property -
Tax, Retailers’ Occupation Tax, Service Occupation Tax, Use Tax and Service Use Tax,

Certificates of exemption will be provided upon separate request.
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[ ARTICLE 17. GENERAL PROVISIONS | N

17.01 Compliauce with Laws
Contractor and/or its agents or employees agree to comply with all laws, statutes, regulations,
rulings, or enactments of any governmental authority. Contractor shall obtain (at its own expense)
from third parties, including state and local governments, all licenses and permissions necessary

for the performance of the work.

17.02 Independent Contractor

Contractor shall independently perform all services specified in this Contract, except as provided
herein. Contractor shall have sole control over the manner and means of providing the work and
services performed under this Contract including the selection and use of any Subcontractors used
in the performance of the required services. Confractor’s relationship to University under this
Contract shall be that of Independent Contractor. Contractor shall not be considered an agent or
employee of University for any purpose. Contractor shall not hire University employees to
perform any portion of the work or services provided for herein, ineluding clerical, secretarial,
and similar incidental services, except with the prior writtén ‘approval of University:

17.03 Cavenant Against Contingent Fees

Contractor warrants that no person or selling agency.has been employed ér-rétained to solicit or
secure this Contract upon a contract or understanding for a commission, perceritige, biokerage, or
contingency fee, excepting bona-fide employees or bona-fide established commercial or sefling
agencies maintained by Contractor for purpeses of securing business. For:breach or violation of
this warranty, University shall have the right to annul this Contracét without liability, or, in its
discretion, to deduct from the Contract price or consideration, oi otherwisé recover, the full
amount of such commission, percentage, brokerage or contingent fee.

17.04 Delay
Neither party hereto shall be liable in damages for any delay or default in performing its
respective obligations under this Contract if such delay or default is caused by conditions beyond
its control. Such conditions include but are not limited to, acts 6f*Ged, governmient restrictions,
strikes, fires, floods, or work stoppages, or acts or failures to act of third parties. So long as any
such delay or default continues, the party affected by the conditions beyond its control shall keep
the other party at all times fully informed conceming the matters causing the delay or default and

the prospects of their ending.

17.05 Confidentiality
Any information fumished by University shall be treated as confidential. Contractor shall not
disclose information unless specifically authorized and required to do so by law. Contractor is
hereby advised that any part of this contract or any materials provided by Contractor and marked
as confidential, proprietary, or trade secret, can be protected only to the extent permitted by

Hlinois Statutes.

17.06 Use of Name
Neither party shall use the name of the other in any written material, including but not fimited to
brochures, letters, circulars, or advertisements for commercial purposes, without the prior written
consent of the other. Conractor may be required to acknowledge sponsorship of work performed

under this Contract.
17.07 University’s Right of Inspection

University reserves right to inspect and investigate thoroughly the establishment, facilities,
equipment, business reputation, and other qualifications of Contractor and any of its

Subcontractors throughout the life of the Contract.
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17.08 University’s Right to Have Work Executed
If Contractor should neglect to execute the work or any part or parts thereof diligently and
properfy which is a result of the fault of Contractor or fail to perform any provision of the Contract,
University, after ten (10) days’ written notice to Contractor, may without prejudice to any other
remedy it may have, make good such deficiencies and may deduct the cost thereof from the
payment then or thereafter due Contractor.

17.09 Conflict of Interest
Contractor affirms that, to the best of its knowledge, there exists no actual or potential conflict
between Contractor’s family, business, or financial interests and its services under this Contract;
and, in the event of change in either its private interests or services under this Contract,
Contractor will raise with University any questions regarding possible conflict of interest which
may arise as a result of such change.

17.10 Discrepancies and Omissions
Should anything which is necessary for a clear understanding of the work be omitted from the
Contract documents, or should it appear that various instructions are in conflict, Contractor shalt
secure wrilten instructions from University Contract Representative before proceeding with the

work affected by such omissions or discrepancies.

17.11 Parking
University provides no free parking for Contractor, its employees, or its representatives.
Contractors may contact University campus parking office for availability of parking in
University’s lots. All vehicles belonging to Contractor shall clearly display parking permits

issued by University campus parking office.

17.12 Governing Laws
This Contract is to be governed and construed in accordance with the laws of the State of Iilinois.

For venue purposes, it is deemed that all obligations of the parties created hereunder are
performed in Cook County, [llinois.

17.13 Waiver
The failure of either party hereto at any time or times to enforce any provision of this Contract
shall in no way be construed to be a waiver of such provisions or to affect the validity of this

Contract or any part hereof, or the right of cither party thereafter to enforce each and every
provision in accordance with the terras of this Contract,

17.14 Assignment
This Contract may not be assigned, in whole or in part, by either party without the prior written
approval of the other party, except in connection with a merger or sale of all or substantially all of
the asseis of such party provided, however,

17.15 Amendments
This Contract shall not be amended, modified, altered or changed except by mutual agreement
confirmed in writing by each party to this Contract. Contractor agrees to waive any and all claims
for adjustment in regard to any services performed without prior receipt of an appropriate written

amendment,

17.16 Entire Contract
This Contract, attachments, and incorporated references shall constitute the entire Contract
between the parties with respect to the subject matter herein and supersedes all prior
communications and writings with respect to the content of said Contract. In case of any conflict
between this Contract and any attachments or incorporated references, the terms of this Contract
shall prevail. No modification, renewal, extension, or waiver of this Contract or of any of the
provisions of this Contract, shall be binding upon either Contractor or University unless reduced

to writing and duly executed as provided for in the Contract.
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18,

Limitatlon of Liability.

Except for contractor’s breach of confidentiality, intellectual  property infringement  or
indemnification obligations which shall be limited to contractor’s insurance limits, neither party
will be lisble to the other party for special, indirect, punitivo, or consequential damages- even if
that party has been advised of the possibility —of such damages. Except for breach of
confidentiality, intellectual property infringement or contractor’s indemnity obligations

‘which shall be limited to contractor’s insurance lirhits and excépt amounts  payable to

contractor from university or reimbursement of contractor’s expenses, the liability of both parties
and their respective ourrent and future; ditect and indirect parent company(ics), subsidiaries,
affiliates and their respective directors, officers to each other shall, be limited to the total
compensation under this agreement. '



APPROVAL AND EFFECTIVE DATE

This Contract shall not be binding untif signed by all parties. The persons signing this contract
represent and warrant that they have authority to bind their respective parties.

The Board of Trustees of [magtik Ltd.
the University of Rlinois F\B T agikk LTA.

By: T?a‘dlw\ ‘e, /%y llo v

Walter K. Knorr, Comptroller e+

Date: G /& 6// g

Attest: %M !Z'\g/ EXEst (v E RECON
chhele M. Thompson, S(.fcietmy 3:‘-«0_ ZS )
o(O

- By: é%ﬁ%é/%u&a&w%

Stanley O.Xkenberty, Presidentand”
Chief Executive Officer

By: _ armar . LEtebeaccts :;,,7//”474? )72 A

‘Thomas R, Bearrows, University Counsel and
Chief Legal Counsel
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CONTRACT MANAGEMENT SYSTEM
Exhibit 1

Requirements Summary

GENERAL RFP REQUIREMENTS

© v A wN e

10.
11.

12,

13,
14,

User-friendly, web-based, and intultive system;

Require minimum training;
As off-the-shelf as possible {minimum customization);
Capabllity to integrate with other systems such as Banner, [Buy, and possibly the Bulletin;

Provide a central repository for all procurement and contract information;
Provide access to real-time workflow information of all procurement transactions;

Provide real time contract activity to facilitate contract administration for end users;

Provide timely alerts for the effective management of contracts;

Provide reporting capabilities and information necessary to facilitate management decisions;
Provide a University-wide management and communication tool;

Provide access to contract information across the entire University;

Ability to relate/complle in ane place electronic correspondence and other information associated
with the procurement and contractual process;

Provided edit capabilities In order to extract information that is not relevant to the transaction;

Capabilities for the preparation of procurement documents and contracts using templates and
standard provisions, and have versioning capabilities. it should provide a menu of options to the
user so as to facilitate the preparation of documents. The tool should also be flexible to allow for
updates and format and content modifications as the need arises.

DETAILED RFP FUNCTIONAL REQUIREMENTS

A.

The functional and technical requirements in the RFP were classified as “required”, “very nice to have

Deflnitions

or” nice to have”. For purposes of the RFP the terms were defined as follows:

1.

“Required” means a functional or technical requirement that must be met either through the off-
the-shelf solution, customization, or Integration with other software. _
“Very Nice to Have” means a functional or technical requirement that is very desirable to the

University.
“Nice to have” means a functional or technical requirement that the University desires and for
which a solution is sought, but its need may not be immediate.

Functionality

Following are the functional requirements for the contract management system and a questionnaire
for vendor support and tralning.



CONTRACT MANAGEMENT SYSTEM

Requirements Summary Exhibit 1
Priority Support the Abifity
2.74.1 Portal Navigation

Required System shall be a web-based application.

Nice to Have System should support multiple languages

Required System shall be capable of presenting a Web-based request form for
collecting required information from users. Information is customizable
by the Unlversity.

Required System shall provide s role based view per login to expedite execution of
tasks and search for data {contract coordinators, managers, etc.). Vendor
to provide details of the information that Is available according to role.

Nice to Have -

System shall provide way for users to customize their view {portal).

Required User logon will determine the user's access to data and functionality.

Required System shall provide access to contracts by contract

s coordinators/management on all campuses (role based).

Required System shall provide the ability to upload supporting documents
throughout the contract lifecycle: [1] contract initiation/request
(solicitation dacuments, worksheets, and other party documents), [2]
contract development and negotiation {(emails, supporting documents,
notes, drafts), [3] full execution of contracts (fully executed contracts and
other supporting documentation, and [4] contract close-out documents
{final quantities & dollar value).

2.7.1.2 Contract Dacuments Repository

Required System shall be a single repository for ali contracts (accessible by Unlversity
unit, contract coordinator, management, legal, risk management).

Required System shall support grouping by organization, type, project, contract
coordinator or other hierarchical structure in the contract repository
{college, department, etc.)

Required Access to working documents (contract and supporting documentatlon]
shall be restricted during the cantract negotiation phase. Upon full
execution of the contract, the fully executed contract can be accessed with
a lower levef of security/restriction.

Required Contract Attachments shall be stored natively in the repository (without the
need to link to an external repository).

Required System shall support tracking of amendments and other contract

_ , refationships.
Nice to Have System should support full-text searchable Repository/Document
_ Management for document starage,
Nice to Have System should support versioning:capability for documents under

development that are housed in the repository and provide a hilstory of all
the changes to the documents. _




CONTRACT MANAGEMENT SYSTEM

Exhibit 1

Requirements Summary

System shall support the ability for users of the system to annotate new

Required
_documents uploaded to repositery.
Nice to Have System should suppart an unlimited number of contract types,
Nice to Have System should support an unlimited number of Meta-Data fields.
2713 Workflow and Approvals

Required System shall provide workflow management capabilities that aliow the
initiation of an electronic reguest by the end-user (self-service requests and
record creation).

Reguired System shall provide the flexibility for reassignment of projects between

i ‘ and within user organizations. _

Required System shall support the assignment of deadlines and owners to all
deliverables and tasks.

Nice to Have System should provide the ability to generate one-time and recurring

_ events. ]

Nice to Have - System should allow the user to select approvers/approval chains from a
pull down menu.

Nice to Have System should support the delegation of signature authority when the
primary signator/delegate:is not available.

Required System shall allow for workflow/approvals to be skipped when approved
contract language or templates are used, _

Nice to Have System should provide the ability to record and track unusual risk (either
manually or through business rules) to drive the approval process,

2,714 Authoring, Collaboration, and Templates

Required System shall support the generation of multiple template-based supporting
documents for the same contract {e.g. templates of bid documents, RFPs,
addenda, contract, amendments, etc.} _

Required System shall support the abllity to store a pre-approved contract clause
library to facilitate contract development and standardization of documents
and allow the flexibility of customizing documents according to the project
{including fallback clauses).

Very Nice to System should provide contract and document templates and “wizards” by
Have contract type.

Required System shall support the ability to exchange communications and
documents between various stakeholders in the contract formation process

' {Legal, Risk Management, originating unit, and Purchasing/OBDS).

Required System shall support electronic collaboration with external parties for
contract negotiation {(minimally sharing of documents with outside
parties/clients). .

Required System shall support the ability to integrate with emaii so related

communication can be grouped along with the contract or the system shall
support the management of the entire contract formation and negotiations
from within the system so all communications are linked to the contract.




CONTRACT MANAGEMENT SYSTEM
Exhibit 1

Requirements Summary

Required

Supports any File Type as an Attachment or Artifact to a contract including
but not limited to the following: doc, pdf, xls, email, outlook, and tiff.

Nlce to Have

System should support storage of voice files and other image files.

Required

System shali support the ability to store and reference other types of
documents such as rate tables, authorized signatures/designees, etc.

Nice to Have

System should support the ability for users to add descriptions to each
document uploaded to the system.

System should provide the ability to extract information from web-forms

Nice to Have
{self-service) to populate contract fields.

Required " System shall provide a comparison view of all changes along with full history
capture, .

Very Nice to System should support assembly of contract draft by completing a
Have questionnaire/wizard.

Nice to Have ‘System should support the capability to generate an Executive Summary
that highlights unusual risk, deal value, price, revenue, etc. as defined by the
University.

Required System shall support University tools envirohment (MS Office, Sharepaint,
6tc.).

Required System must allow the assignment of any or all contract document

_ templates to a specific project.

Required System must allow for versioning of the contract document templates such

that contract documents already in process or compieted aren’t modified to
o the format of the new contract document template.

Required System must capture specific University specified contract information as
distinct searchable data fields. This information includes but is not limited
to: the start and end date of a contract, any renewal options, procurement
type, respondent information, the original contract award amount, changes
to the contracts and resulting purchase orders.

Required System must not be implemented In a way that would prevent the

implementation of document imaging functionality.
2.7.1.5 Cantract Formation and Administration Alerts and Notifications
Required System shall support the option for sending alerts when a step has not been
_ performed.

Required System shall support the ability of sending messages to the contract
coordinator, client, and others that an action is required/pending (i.e,
cantract awaiting signatures for full execution).

Nice to Have System should support the capability to send emails with file attachments.

Nice to Have System should support the capability to send emails for ail contract events
and milestones as defined by the user.

2.7.1.6 Security and Administration
Required System shall support electronic workflow for signature/approval process.
‘Required System shall support the capability to send alerts to various parties as

4



CONTRACT MANAGEMENT SYSTEM

Requirements Summary Exhibit 1
specified by the University (cliént/end-user, contract coordinator, etc.)
when specific events occur,

Required System shall support the ability to monltor University specified events and
send alerts to various recipients as defined by the University such as:

Required Procurement project Is reaching it's maximum compensation rate beyond
anticipated level

Required Upcoming expiration of contracts or auto-renewal dates (to renew or

L renegotiate rates, etc.)

Requlred Explring insurance certificates or bonding requirements.

Required System shall provide an audit trail (time, date, user, modification made,
etc.)

Required System shall provide University defined and University specific features to

_ assist with close-out:

Required Customized view of projects that have reached their end-date and that
should be closed-out.

Required Provide information on spend and dollars available in the PO.

Required Provide alerts to both the end-user and buyer to trigger the initiation of

_ contract close-out.

Nice to Have System should provide an audrta ble way to track the out of gffice delegate.

Required System shall support the reassignment of contract ownership and other
tasks. .

Nice to Have System should provide real-time update of the database. Real-time update

| _Is preferred over batch update of the database.

Required System shall support configurable data security by level and role

i Renuired System shall provide On-line Help for users
2.7.1.7 Searching and Reporting
Required System shall support the option to sort/search iy contract type or status
Required System shall provide contract analytics and multidimensional analysis

(including capabilities for aging reports, contract formation/lifecycle reports,

reports by method of pracurement, type of project, dollar value, MAFBE
participation, contract number, by vendor, etc.) for both fully-executed and

in-process contracts,

Required System shall provide pre-configured reporting capabilities such as a 180- dav
and 360-day report, which will help in the development of a buying plan for

the University (purchasing and end-user).

System shall support the ability to report on all data fields, including but not
limited to contract terms, dollar value, subcontractors, partners, insurance
information, cost savings, risk (i.e. malpractice), etc.

Required

5



CONTRACT MANAGEMENT SYSTEM

Requirements Summary

Exhibit 1

Required

System shall support role based access to results of querles and reports

Required

interface.

System shall provide a one-way interface to the University back office
system to facilitate report generation based on actual performance. The
University's order of preference is: [1] for the system to connect to the
University's in-house applications, {2} import data from in-house
applications Into contract system and [3] contract system to support ODBC

Nice to Have

System should support Ad-hoc reporting capability.

Required

level and stages.

System shall track cycle time based on pre-defined steps, activities, approval

Nice to Have

System should support the ability to send reports via email.

Nice to Have

System should support search based on contract meta-data.

Nice to Have

System should support the creation of custom search queries by combining
_contract meta-data fields using Boolean operators.

Nice to Have

use.

System should support the saving of user created search queries for later

Nice to Have

‘System should support the export of search results in various file formats.

Nice to Have

System should support search based on user defined keywords.

Nice to Have

" System should support search based on language in template based
documents associated with the contract,

Nice to Have

indexible.

System should support text-based search on contract attachments that are

Réquired

contracts.

System shall provide near real-time workflow status of procurement and

.

Technical:

The Contractor shall coordinate with designated University personnel on technical matters

throughout the system implementation.

v Licenses:
The scope includes 300 full user licenses and 1,000 casual user licenses.
Full User | Licensed | Full Access to all «  Authenticate through Prodagio | User profile: Contracts
perSeat | functions allowed in the Client Worker, Procurement

module

Functional limits are controlled
by the business admin.
Business and System Admin
are considered part for this

group

Officer, Paralegal




CONTRACT MANAGEMENT SYSTEM

Requirements Summary Exhibit 1
Casual Use1 Licensed | Accessonlyto specific| « Authenticate through Prodagio | User profile: Approvers,
PerSeat | functions, which are Client Reviewers, Workflow
controlled in the « Confributor with limited actions: | Contributors
definition of the role bui Creale/View/EdIt/Search/
into the software j Approve Occasional Conlributors:
less than 10
connections/month

wv

Schedule: The implementation is estimated at approximately 12 months. Implementation will
consist of four phases: Workshop, Configuration, Training and Acceptance, and Deployment and Go
Live. Post-production support is avallable as necessary. A preliminary schedule Is attached as
Exhibit 1, Attachment A. Parties may agree to adjustments to said schedule as necessary.
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END USER LICENSE AGREEMENT

End User License Agreement (the “Agreement’) dated as of June 30, 2010 (the "Effective Date"), by and between !magitek
Ltd. ("Licensor®), a Texas Limited Partnership having its principal place of business at 2525 South Shore Blvd, Suite 202,

Houston, Texas and

The Board of Trustees of the University of lllinois ("Customer”)
809 South Marshfield Ave. Suite 310
Chicago, IL 80612

1. License. Subject to the tarms of this Agreement, Licensor grants to Licensee a perpetual, fully paid, non-exclusive, and
nontransferabie license to use the machine executable object cede of Licensor's software listed on Exhibit A to this
Agreement (the “Software”). The license granted hareunder is: limitéd to the nimber of séats, servers, GPUs or copies of the
Software listed on Exhibit A, provided that Licensee may make:a féasonable number of addilional coples solely for archival

or emergency backup purposes. This Agreement may relate.to muiliple E; see shall-affixto sach copy df the:
Software or documentation all copyright and proprietary inforation notices that: were affixed tg the orlglnat

2, Limitations, Except as axpressly authorized herein, Licensee shall not cause or permit (@) capying or modification of
the Software, (b) reversé enginéaring, dedompilation, translation, disassembly, or discovery of the source code of all or any
‘portion of the' Software; (c)-distribution, disclosure, markefing; rental, leasing or transfer to any third party of the Software, or
\uss of tha Software for ahy dial-up, rémote access, interactive or other on-line service from which Licensee receives
sompansation from. sitbscription fees, (d) transfer of the Software, or (e) export or use of the Software in violation of US laws

or regulations.

3. Llcenge and Maintenance Fees. Licensee agrees to paythe License Fee and annual Maintenance Fees listed on
Exhibit A. The License Fee and first year Maintenancs Fee shall be due and payable within thirty.(30) days of the Effective
Date. Licensee Is: responsible for all taxes arising from the license or use of the Software and tia mainténance gervices
;provitled hereunder, other than taxes hased on Licensor's income. Terms of Software Malntenance are covered undar

Exhibit B, Scftware Maintenance,

4. Intellectual Property Indemnity. Licensor will defend and indemnify Licensee for ali costs (including reasonable legal
fees), damages, and settlement fees arising from a claim that the Software, in the form it is furnished to Licensee and not in
combination with other software or applications, infringes a copyright, patafit; trada secret or.ather intellsciuel. property rights

of any third party, provided that () Licensee notifies Licensor in writing within thirty days. of ihe claim, and (i) Licensor has
sole control of the defanse and all related settlemant negotiations; and (ili) Licerisee-provides Licerisor with the assistance,
) hall have ne liability for any claim of

information, and authority reasonably necessary to perform such obligations. Licensor st
infringement based on use of a superseded of modifiéd releass.of thie Software if such infringement would have bsen

avolded by the use of a current unaltered reléase:of the Software. that Licensor.has
the Software is held or believad by Licansor to.infringe; or Licensie's use:of the-Sofiv areis 'enjoined L:censorsha I'have the
option, at is: expense, 10 {a) modijfy-the Software to be non-Infring ng. {b) obtaln for Licer to.contli 3ing the

Software, (c) substitute: the: Software with other software reaso
remedies aie cammercially feasible, terminate the license for the infiinging So
Software. This Section states Licensar's:entire liabllity for infringement.

re.and refund the license faes patd forthat

5. Default and Termination, If a party defaults in its abligations under this Agreement, the non-defaulting party, in
addition-to any other rights avallgble:to it under law or equity, may terminate this Agreement and all licenses granted
hereunder by written notice to the defaulting party. Within fifteen (15) days after termination af this Agreement, Licensee
shall certify in writing to Licensor that all copies of the Software and related documentation have baen destroyed or returned
to Licengor. The parlies’ rights and obligations under Sections 5, 7, 8 and 10 shall survive termination of this Agreement.

w18
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6, Warranty, Licensor warrarits that it has fitle to and/or the authorily to grant the licenses lo the Software as provided In
this Agreement. Licensee’s exclusive remedy with respect to breach of this provigion shall be pursuant to Saction 4 of this
-Agreement. Licensor warrants for a period of ninety days from Licenses's productive use of the Software, that the:Softwars
‘will perform the furictions described in the documentation when operated in an operating environment recomimendad by
Licensor, This warranty shall-not apply to Software which has been modified by Licensee 6r any party other than Licenser.
Licensor doss not warrant that the Software.will opérate In the comibinations which Licensee may select for use, or that the
operation of the Software will be uninterrupted or error-free, or that all Software emors will be corrected. THE
WARRANTEES SET FORTH ABOVE ARE THE ONLY WARRANTIES PROVIDED BY LICENSOR AND ARE IN L\EU OF
ALL OTHER WARRANTEES, WHETHER EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF

MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURFOSE.

7. Limitation of Liability. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL
OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO LOST DATA OR LOST PROFITS, HOWEVER
ARISING, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. LICENSOR'S
MAXIMUM AND CUMULATIVE LIABILITY ARISING OUT OF OR RELATING TO THE LICENSE OF THE SOFTWARE OR
ANY MATTER RELATED THERETO, WHETHER BASED ON WARRANTY, CONTRACT, TORT OR OTHERWISE, SHALL
NOT EXCEED THE AMOUNT OF TOTAL COMPENSATION PAID BY LICENSEE TO LICENSOR PURSUANT TO THIS

AGREEMENT.

8. Assignment. Licensae may not assign this Agreament (by operation of law or otherwise) or sublicense the Software
without the prior written consent of Licensor. Any prohibited assignment or sublicense shall be nulf and void.

9. General, No Purchase order, other ordsring documant or any hand written or typewritten text which purporis to modify
or supplement the printed text of this Agréement ar any Schedule shall add to or vary the terms of this Agreement unless
slgned or initialed by both parties. The preprinted terms and conditions of Licensee's purchase arder shall not apply. This -
Agreement replaces and supersedes any prior verbal understandings, written communications or representations.

In Witness Whereof, the parties have executed this Agreement as of the Effective Date.

THE BOARD OF TRUSTEES OF THE IMAGITEK, LTD.

UNIVERSITY OF ILLINOIS P cantt
By: . L fpn By: | a—
Name: tob,[-/cl A: Krory Name: F#gai 7o e\f/@omf
Te: __Conptosler  the BT Dipez e

C7J—¢.¢_~q/ )__‘s 2ol
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Schedule of Software — Exhibit A

This Schedule of Software is made as of 5/30/2010 by and between Imagitek Lid. (“Imagitek’), a
Texas Limited Partnership having Its principal place of business at 2525 South Shore Bivd, Suite

202, League City, TX and

_Software
i Product Description

The University of lilinois (“Customer")
808 South Marshfield Ave. Suite 310
Chicago, IL 60612

Discount TotalPrice

Unit Price

| Prodagio Contacts Full User 72%
| License $1,250 300 $105,000
Prodagio Contract Casual User 2%
License $875 | 1000 $245,000
Software Total: $350,000
Maintenance (20 %) $70,000.00
Total $420,000.00
License Definitions
Full User | Licensed | Full Access to Authenticate through Prodagio -EXAMPLE: Contracts
per Seat all functions Client Worker, Procurement
allowed in the Functional limits are controlled by | Officer, Paralegal
module the business admin.
Business and System Admin are
considered part for this group
| Casual Licensed | Access bnly o Authenticate through Prodagio EXAMPLE: Approvers,
User Per Seat specific Client Revlewers, Workilow
functions, Contributor with limited actions: Contributors
which are Create/View/Edit/Search/Approve | Occasional
controlled in Contributors: less than
the definition of 1 10 connections/month
the role built
into the
software
Payment Terms

Unless otherwise agreed by parties in writing, Software will be provided on a fixed price
basis. Payment is due to Imagitek, Ltd as defined in terms below upon receipt of the

Imagitek, Ltd invoice. All pricing Is US currency.
Customer will be invoiced upon execution of this Schedule of Software. Payment terms

are net 30,
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Exhibit B — Software Maintenance

This Software Maintenance Agreement is entered into, pursuant to the terms of the End User License Agreement betwean
the University of Ilinois and Imagitek Limited executed June 30, 2010.

1. System Maintenance and Support
When Licansee requires the support of Licensor, Licensor will provide technical support to assist in troubleshooting,
defining, and/ or executing corrective actions as fotlows:

1.1 Support Roles
The Support Structure is broken into 4 levels.

1* Leval of Support

Licensee provides the first formal leve! of support for the End User Community. All application Service Regquests
are forwarded to the designated Llcensee Support Staff Member(s) for evaluation, bundling, prioritization and
approval. Licensee is responsible for 1 tevel support as part of this standard agresment.

2" Level of Support
In the 2" Leval of Support, the Licerisee-designated lnternal technlcal and business regources will assist In initial
troubleshooting of the lssue, determifning path for reproducing:lhe lssue. and-agsessing related. tiardware (.6
Application.Server, eConteiit Sewer) and software slatus and logs {i.e. Docbroker, Jobis), as well‘as network end
database connegtivity. Licensee is responsible for 2 lavel support as part of this standard agreement. The'2™
tevalis responsible for coordination and nmplamentatlon ofany system thanges lo- {he Licensee anvironimiant for the
purposeé of remédyhng support Issues. The: Ievel of stpport Is responsiblé for mvestigaﬂan. diaghpsls, and.
correction of problems related to the I_icensee gnvironment not specific to Software.

3"’ Level of Support

Licensor will participate in 3" Level of support.

In the 3™ level of support, Licensor receives Service Requests from (2) autherized contacts, as specified by
Licensee. The authorized contact(s) are determined by Licensea and ¢an be changed at any time by notifying
Licensor in writing of changes of existing contacts from the list of those autharized. _

The 3™ jevel of support provides support for the investigation, diagnosis, and correction of prablems related to the
Software.

4™ Lovel Support

The 4™ level of support is that of coordination activilies with other Vendors whoss products are Integrated as part of
the application / solution. With the exception of Documentum, all 4™ levs!- support will be.billed In addition to the
standard maintenance fee. Licensor wilt perform these activities when requtred for-systern troubleshooting and

repair.
Baseline Maintenance Responsibilities

Licensor Responsibilities
The following baseline support servicas are provided by Licensor without additional fee as part of this maintenance
agreement.

Licensor will provide support access as defined in section 3.1 of this agresment. If upon investigation of the Issue
submitted, it is determined that a material defect exists solely within the base Software code, Licansor will address

and remedy the {ssue at Licensor's expense.
Licensor shall perform code fixes to the base Software product in accordance with the priority level as defined in
this agreement, initially determined by Licensee.

Licensor will assist Licensee at the 2™, and 4™ Level support to answer questions on how the system operates.
Licensor will asslst in troubleshooting issues that cannot readily be identified as a defect or enhancement, as part of
this agreement. These services are subject ta this agraement, All system enhancement activity would be covered

under a separate schedule for services.

If Licensea is running Software on a supported Documentum platform, Licensor will be respansible for support
related to performance Issues that fall outside af cammercially reasonable standards as established by
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Documentum and that are caused by Software at no additiona! cost to Licensee. If after providing the support
services itis determined that the performance Issues resulted from the Licensee Infrastructure or software other
than Licensor Software, Licensor wil! bill Licensee for the support services in accordance with the terms of this

Agreement.
Licensee Responsibilities
Licensee must provide secured remote access to Licensor personnel as part of this support agreement.

1.3 Product Upgrades and Future Releases

Licensor agrees to provide Licensee with access to updates for Sofiware to permiit it to function with supported
versions of Documentum. Software will be updated to function with new versions of Documentum within a
reasonable, industry accepted, standard period of time after Documentum’s general release, with intent not to

excead 9 months.

Any and all services to assist customer with implementation of upgrade will be billed in addition to the standard
maintenance fee according to the fee schedule established In this agreement.

1.4 Problem Response & Resolution Process
Licensor standard operating hours are from 8:00am to 5:00pm CST — Monday through Friday,

The response time for support shall be accomplished using the priority sank listed in the table below. Response
time statts after notification by the Licensee’s Technical Represantative that service is required. The response and
resolution goals set forth below will apply during Licensor's standard operating hours. Licensse and Licensor define

the priorities for support with the table below:

Initial Resi)onse Resolution Goal®
Goal

! Production system is | 3 Hours
! inoperative and business :
| operations are critically | !

Impacted, preventing all useful

. A + .work from being done. ) _

: 2 High { Critical Production system is adversely 6 Hours

' affected. Productivily is \

| . compromised. Work can be i
. ; done, but is severely limited. . !

Desceription

Level of Impact

Priority
“ | critical

1 Business Day

2-5 Business Days

.78 77| Standard /Non- " '} Produclion Sysiem has a non- : 24 Hours , 5-7 ‘Ehginé‘s‘éﬁé;?-
! Critical [ critical problem or defect or { ,

! questions have arisen about | .
- product use. Bug disabling '
: only certain nonessential i
i { functions. This condition exists '
B ¢ when the Licensed Software is ;
'; usable by Customer, but with |

1 ! timited functions. .

Varlous factors can influence the ability to resolve problems. Some factors are outside the control of Licensor's
Technical Support. Respense and Resolution Goals provide a framework for communicating our goais and setting
expectations. Licensor shail use commerclally reasonable efforts to promptly contact Customer to confinm the
priority level of the Service Call, and shall use commercially reasonable efforts to respond to, restore and resolve
Bug related error reports.

The Initial Response will acknowledge receipt of the support request and initiate coordination of acfivities required
to fulfil the service request. This support agreement does not currently provide a service level agreement for
system restoration / data restoration. Licensor will utilize at alf imes best efforts in the fulliiment of responsibilities

with regard fo this support structure.
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2. Support Services outside of Standard Maintenance

Licensor shall provide the appropriate combinations of resources for the dellvery of setvices in this agresment. The list
below explains the skills and experience offered by Licensor resources,

Remote Support

Onsite Support*

. Critlcal Critical ] i
' Non<Critical WitinStandsrd | OusldaofSindey | Non-Critical | Crifical
SuppartHeursof | Suppotdlowsol | >2WeeksNotiea | <2 Weeks Notce
Operation [ Operation I i
. Maintenance | Maintenance |' ' : f
Included in includedin ! ) :
Annua! Support | Annual Support - $250r ' $225mr ‘ $250mr
[ Fee Fee !
B _aﬁl:l’?hmatmw 39 party support | s i T
| o parysupp YsuPRO  cosome | s225me | g2sodhr
$225/Mr $225/hr : | l

* For onsfte sarvice, & minkmum of 8 howrs per day will be invoiced.
System change requests are not included as part of the standard baseline maintenance fee,
Ail Onsite Support work will be billed at the rates spacified above, in addition to the standard support fee. If Extended
Support is not purchased, calls outside of the standard operating hours will be billed at the rates specified above, in
addition to the standard support fea.
All travet and out of pocket expenses incurred by Licensor, in the scope of on-site support activities for Customer, shall

be in accordance with the guidelines set farth In Licensee's Business Travel Palicy. All reasonable trave! and out of
pocket expenses associated with customer on-site support activities wiil be billed in addition to standard support fees.

All travel expenses will be authorized in advance by licensee.

3. Assumptions

3.1 Access to Support

Licenses's Technical Representative. or any oné of (2)-aiitherized contacts (section 1.1) will coordinate all Service
Requests through Llcensor's Technical Repiésentative attelephone number 281-334-6970, x-127 or via emall at
tech_support@imagitekitd.com. Standard phone based and on-line help desks will contain instructions for reaching
the call service outside of standard support hours.

3.2 Network Access to Licensee
Licensee agrees to provide imagitek appropriate access to the Documentum application, including but not limited to
the site's servers.

4. Maintenance Fees

See Exhibit A for maintenance fees
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MASTER SERVICES AGREEMENT

The Master Services Agreement (the “Agreement”) dated as of June 30, 2010 (the "Effective Date"), by and between
Imagitek Ltd. (“Licensor”), a Texas Limited Partnership having its principal place of business at 2525 South Shore Bivd, Suite

202, Houston, Texas and

The Board of Trustees ofThe Unlversity of lllinols (*Customer”)
809 South Marshfield Ave. Suite 310
Chicago, IL. 60812

Whereas, Consuitant and Customer desire to set forth the terms on which Consuitant will provide services to Customer
from time to time.

Now, Therefore, in consideration of the mutual premises contained herein and other goad and valuable consideration,
the recelpt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Master Agreement. This Agreement sets forth the terms upon which Consuitant will provide to Customer the
materials and services set forth in one or more Exhiblit A, In the event of any inconsistency batween this agreement and
subcontract agreement , the subcontract agreement shall control. Statements of Work signed by Consultant and Customer
during the term of this Agreement. This Agreement also sets forth the terms upon which Consultant will provide to Customer
materials and services without the execution of a Statement of Work during the term of this Agreement. in the event of any
conflict between the terms of this Agreement and any particular Statement of Work, the terms of the Statement of Work shall
govern the project to which the Statement of Work relates. Materials and services provided by Consultant fo Customer

pursuant to this Agreement or any Statement of Work are referred to herein as "Services.

2, Payment for Services. Customer agrees to pay Consultant in the amounts, at the rates, and on the terms set forth in
each Statement of Work. If no payment terms are set forth in a Statement of Work, then the following terms shall apply.
Consuitant will invoice Customer on a time and materials basis at Consultant's then applicable standard rates. Customer will
reimburse Constftant for Consultant's reasonable out of pocket expenses incurred in providing Services under this
Agreement. Once each month, Consuitant shall involce Customer for the Services and expenses incurred during the prior

one month period. Invoices shall be payable within 30 days after receipt.

3. Consultant Personnel. Consultant shall be solely responsible for the compensation of its personnel, including the
payment of salary, benefits and employment-related taxes and withholding. If Customer Is dissatisfied with the performance
of any of Consuitant's personnel assigned by Consultant to provide Services to Customar, Customer shall notify Consultant
of the detalis of the unsatisfactory performance. At the request of Customer, Consultant wilt immediately remove from a
praject any individual who is unsatisfactory to Customer and replace the unsatisfactory individual within a reasonable period
of time. Cansultant shall be permitted to use subcontractors to provide Services under this Agreement, provided that

Consultant shall be responsible for the performance of its subcontractors.

4. Confidentiality. In the course of performing or receiving Services in connection with this Agreement, Consultant or
Customer {each, when racelving information, tha *“Recelving Party"} may be given or have access to, confidential and
proptietary information of the other party (the *Disclosing Party”) and the Disclosing Party’s affiliates, subsidiaries, business
partners, and licensors, including, but not limited to, pricing information, marketing strategies and tactics, research and
development information, operation of its computer systems and/or data relating to the approval adminisfratiort, use or
experlence relating to any or alfl of the Disclosing Party's products (whether marketed or in development), business
proposais, manufacturing and distribution pracessaes, customer lists, computer software and related documentation, financial
information, and employee data, whether tangible or intangible, and including all copies, analyses and derivatives thereof),
that is marked or otherwise ldentified as proprietary or confidential at the time of disclosure, or which by its nature would be
understood by a reasonable person to be sensitive, proprietary or confidential (collectively, “Confldential Information”). The
Receiving Party shall not, without the Disclosing Party's prior written consent, disclose to any third party, any Confidential
information. The Recelving Party shall employ the same standard of care in protecting the Confidential Information as it
would employ to protect its own confidential information, but shall in no event use less than reasonable care. The Recaiving
Party shall disseminate Confidentiaf Information to its employees, agents and independent contractors only on a "need-to-
know" basis. The Receiving Parly shall cause each of its employees, agenis and independent contractors who has access
to Confidenfial Information to comply with the terms of this Section in the same manner as it is bound by this Section, with
the Receiving Party remaining responsible for the actions and disclosures of any such empioyses, agents or Independent

contractors.

P

InitiaF
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For purposes hersof, “Confidential Information” does not include information that (i) was rightfully in the Recelving Party's
[possession without restriction before disclosure hereunder, (ii) was or became public knowledge through no fault of the
Recalving Party, (i) was righitfully. disclosed fo the Recelving Party without restriction by a third party not bound by a
confidentiality restriction, or (iv) was independantiy-develaped by the Receiving Party or its employees or agents without
rellance on such information. The restriclions in this Sectlon shall not prevent disclosures required by law, court order or
other governmental order or demand; provided that the Receiving Party has provides prompt writtan notice and assislance to
Discloging Party prior to such disclosure, so that the Disclosing Party may seek a protective order or other appropriate

remedy to pratect against or limit such disciosure.

5. Dsleted

8. Limited Warranty and Liabllity. Consultant warrants that the Services provided hereunder wili be of a professional
quality conforming to generatly accepted industry standards. In addition, Consultant represents and warrants that (a) none
of the Services or any part of this Agreement is or will be Inconsistent with any obligation Consultant may have to others; (b)

the Services or Work Products as they are delivered to Customer will not infringe, misappropriate or violate any intellectual
property or other right of any person or entity; (¢) Consultant has the full right to provide Company with the assignments and
rights provided for herein (including without limitation, through execution of appropriate written agreements with its

employees, agents and contractors).

THE FOREGOING WARRANTY IS PROVIDED IN LIEU OF ALL OTHER WARRANTEES, WHETHER EXPRESS OR
IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABLITY OR FITNESS FOR A PARTICULAR
PURPOSE, WHICH ARE SPECIFICALLY DISCLAIMED.

EXCEPT IN THE CASE OF BREACH OF CONFIDENTIALITY OR INFRINGEMENT, IN NO EVENT SHALL CONSULTANT
OR CUSTOMER OR THEIR RESPECTIVE EMPLOYEES, AGENTS, OWNERS OR OFFICERS BE LIABLE TO THE
OTHER PARTY FOR SPECIAL, CONSEQUENTIAL, INCIDENTAL, INDIRECT, PUNITIVE OR EXEMPLARY DAMAGES,
HOWEVER CAUSED, WHETHER FOR BREACH OF WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE),
STRICT LIABILITY OR OTHERWISE, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. EXCEPT AMOUNTS PAYABLE BY CUSTOMER TQO CONSULTANT FOR SERVICES OR REIMBURSEMENT
OF EXPENSES, AND EXCEPT IN THE CASE OF BREACH OF CONFIDENTIALITY OR INFRINGEMENT, THE LIABILITY
OF CONSULTANT AND CUSTOMER AND THEIR RESPECTIVE EMPLOYEES, AGENTS, OWNERS AND OFFICERS
SHALL BE LIMITED TO THE AMOUNT RECEIVED BY CONSULTANT FROM CUSTOMER UNDER THIS AGREEMENT
DURING THE TWELVE MONTH PERIOD PRECEDING THE CLAIM. No action, regardless of form, shall be brought
agalnst either party or its employees, agents, owners or officers more than one year after the occurrence of the
circumstances giving rise to the cause of action became known to such party.

7. Term and Termination. This Agraement shall commence on the Effective Date and will continue in full force and
effect until terminated as provided herein. This Agreement may bs terminated, in whole or in respect of any particular
Statement of Work, by either party upon ten days prior written notice to the other parly. Noiwithstanding the foregoing, in the
event that Customer does not pay any invaice within ten days of the date payment was due, Consultant shall have the right
to immediately terminate this Agresment or any related Statement of Work by notice to Customer, or leave the Agresment in
place and cease all work under any active Statements of Work.

If this Agreement is terminated in accordance with the terms hereof, Consultant shall stop wark and act diligently to minimize
further costs. in the event of any early termination of this Agreement, Customer shall pay Consultant for the Services
delivered through the date of termination and the reasonable non-cancelable costs and expensas incurred by Consultant up
to the effective date of termination {but In no event more than the total amount payable for the applicable phase). The
provisions of Sections 4 through 19 shali survive any termination or expiration of this Agreement.

8. Waiver of Compliance. Neither party shall by mere lapse of ime, without giving notice or taking other action
hereunder, be deemed to have walved any breach by the ather party of any of the provisions of this Agreement. Further, the
waiver by eilher party of a particular breach of this Agreement by tha other shall not be construed as or constituta a
continuing waiver of such breach or of other breaches of the same or other provisions of this Agreement,
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8. Force Majeure. Ifthe performance of any obligation under this Agreement by ¢ither party (other:| than the obligailonto
pay amounts due hereunder) is prevented, restricted, or interfered with by reason of war, revolution, civil commotion, acts of
public enemles, biockade, embargo, strikes, any law, order, proclamation, regulation, ordinaince, dermarid, or requirernent
having a fegal effect of any government or any judicial authorily of representative of afiy such governmant, ‘which is-beyand
the reasonable control of the party affected, then the parly so affected:shall, upon. g\ing:prior written nofice to the dther
party, be excused from such performance 1o the extent of sush prevention réstriction, of iriterference, provided Ihathe parly
so affectad shall use reasonable commercial efforts to avoid or cémove such causes:of fiorparformance and shall confinue
performance hereunder with reasonable dispatch whenever such causes are removed. Neither party shall be in default if
any delay or failure to parform any obligation hereunder (other than the cbllgauon to pay amounts due hereunder) thal is

caused by events beyond such party's control.
10. Partial lllegality. It is intended that this Agreement shall not viclate any applicable law and the unenforceability or
Invalidity of any provision (other than the provislons obligating Customer to make payments to Consultant) shall not effect the

force and validity of any other provisfon and such Invalid provislons shall be desmed severed from this Agreement, and, if
permissible, be replaced with terms which as closely as possible approximate the intent of such invalid provisions.

11. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original and alt of which shall constitute one and the same agraement.

12. Headings. The haadings contained in this Agreement are for convenience of reference onfy and do not qualify or
affect in any way the meaning or interpretation of this Agreement.

13. Construction of Agreement. Each party represents that it has carefully read and fully understands the scope and
effect of all the provisions of this Agreement, and that it was offered such period as it deemed necessary to consider it,
Consequently, any language deemed to be ambiguous contained herein shall not be construed in favor of one party over the

other,
14. Relationship. Notwithstanding any provision hereof, for all purposes of this Agreement each parly shall be and act
as an [ndependent contractor and not as partner, joint venturer, employer, employse or agent of the other ar]d shali not bind

nor attempt to bind the ether to any contract. Consultant is an independent contractor and s salely responsible for all faxes,
withholdings, and other statutory or contractual obligations of any sart, including, but not limited to, Workers' Compensation

Insurance.
In Witness Whereof, the parties have executed this Agreement as of the Effective Date.

THE UNIVERSITY OF ILLINOIS INAGITEK, LTD.

By: 4 ALY e By b
Name: UaJ fvﬂ/ [C /(»mf/ "~ Nammc@w
Titte: WMIM . Title:  (Segodpios  Piacdse

—
Clarna 25" 2600
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EXHIBIT 4

Evidence of Insurance



Client#: 23080

IMALT1

ACORD. CERTIFICATE OF LIABILITY INSURANCE 3012012

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

PRODUCER
Sullivan Insurance Group, Inc. ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
10 Chestnut Street HOLDER. TH!IS CERTIFICATE DOES NOT AMEND, EXTEND OR
estnut Stree ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
Suite 1010
Worcester, MA 01608-2804 INSURERS AFFORDING COVERAGE NAIC #
INSURED insurRer A: OneBeacon Insurance Group
Imagitek, LTD dba Prodagio Software INSURER B
2951 Marina Bay Drive, Suite 130 -
. INSURER C:
League City, TX 77573 -
INSURER D:
INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

If yes, describe under

e oo TYPE OF INSURANCE POLICY NUMBER F}JOALT'EYUESZSESN_Y)"VE poLicy &x,f,'nné,{(%" LIMITS
A | GENERAL LIABILITY 711011861 04/01/11 04/01/12 EACH OCCURRENCE $1,000,000
X | COMMERCIAL GENERAL LIABILITY PR e S arence) | $1,000,000
| CLAIMS MADE E, OCCUR MED EXP {Any one person) $10,000
PERSONAL & ADV INJURY [ $1,000,000
L GENERAL AGGREGATE $2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $2,000,000
PRO- l
POLICY JECT LOC -
A | AUTOMOBILE LIABILITY 711011861 04/01/11 04/01/12 COMBINEDSINGLELMIT | ¢4 goo 0o
ANY AUTO . (Ea accident) y ]
|| AL ownep auTos BODILY INJURY s
|| scHEpuLED AUTOS (Per person)
| X_| HRED AUTOS BODILY INJURY s
| X | NON-OWNED AUTOS (Per accident)
L PROPERTY DAMAGE $
{Per accident)
GARAGE LIABILITY AUTO ONLY - EAACCIDENT |$
ANY AUTO OTHER THAN EAACC |$
AUTO ONLY: A6 | $
A EXCESS/UMBRELLA LIABILITY 711011861 04/01/11 04/01/12 EACH OCCURRENGE $5,000,000
OCCUR CLAIMS MADE AGGREGATE $5,000,000
$
‘ DEDUCTIBLE $
RETENTION _ § $
A | WORKERS COMPENSATION AND 406033914 04/01/11 04/01/12 [pheorard | o
EMPLOYERS' LIABILITY
£.L. EACH ACCIDENT $1,000,000

E.L. DISEASE - EA EMPLOYEE] $1,000,000
E.L. DISEASE - poLicy Limit | $1,000,000

SPECIAL PROVISIONS pelow
A | 9THER Technology 711011861 04/01/11 04/01/12 $3,000,000 Aggregate

Errors & $50,000 Deductible

Omissions 02/16/1998 Retro Date

Evidence of Liability Insurance for the Named Insured

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS

118 N. Clark Street
Chicago, IL 60602

CERTIFICATE HOLDER CANCELLATION 10 Days for Non-Payment
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
Cook County DATE THEREOF, THE ISSUING INSURER WILL ENDEAVORTOMAIL _3()  DAYS WRITTEN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE
.

L]
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IMPORTANT

If the certificate holderis an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate

holder in lieu of such endorsement(s).

DISCLAIMER

The Certificate of Insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.
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