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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of the Bureau of Technology hereinafter referred to as
- “County” and Spinnaker Support, LLC, doing business as a limited liability company of the State
of Colorado hereinafter referred to as “Consultant” or “Contractor” or “Spinnaker”, pursuant to
authorization by the Cook County Board, as evidenced by Board Authorization letter attached
hereto as EXHIBIT “7”. ‘

BACKGROUND

The County of Cook has conducted thorough market research into solutions for the upcoming
incompatibility between its payroll software and payroll tax withholding provider. Based upon this
research, the County concludes that Spinnaker offers the only software solution to integrate the
County’s payroll software and payroll tax withholding provider after the date of incompatibility. Thus,
the County’s procurement of the software and services provided under this contract is proper under
Section 34-139 of its Procurement Code.

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

NOW, THEREFORE, the County and Consultant agree as follows:

TERMS AND CONDITIONS

ARTICLE 1) INCORPORATION OF BACKGROUND

The Background information set forth above is incorporated by reference as if fully set forth
here.

ARTICLE 2) DEFINITIONS
a) Definitions

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

"Additional Services" means those services which are within the general scope of Services of

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

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

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

"Department" means the Cook County Using Department.

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

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

b) Interpretation

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

ii) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise
expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

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

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

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

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

Cook County Professional Service Agreement
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c) Incorporation of Exhibits
The following attached Exhibits are made a part of this Agreement:

Exhibit 1 Support Services Addendum

Exhibit 2 Statement of Work — JD Edwards World A7.3 Payroll Maintenance Services

Exhibit 3 Statement of Work — JD Edwards One World Financials Maintenance Services

Exhibit 4 Statement of Work - Spinnaker Q Series Integrator Implementation & Ongoing
Support

Exhibit 5 JD Edwards Software License Agreement, Addendum and Attachments

Exhibit 6 Evidence of Insurance

Exhibit 7 Board Authorization

d) Order of Precedence

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

1. Articles 1 through 12 of the Agreement

2. Exhibit 1, Support Services Addendum

3. Exhibit 2, Statement of Work — JD Edwards World A7.3 Payroll Maintenance

Services

4. Exhibit 3, Statement of Work — JD Edwards One World Financials Maintenance
Services

5. Exhibit 4, Statement of Work — Spinnaker Q Series Integrator Implementation & -
Ongoing Support

o

Exhibit 5, JD Edwards Software License Agreement, Addendum and Attachments
7. Economic Disclosure Statement.

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a) Scope of Services

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

Cook County Professional Service Agreement
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b) Deliverables

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

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

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

) Standard of Performance

Consultant must perform all Services required of it under this Agreement with that degree of
~skill, care and diligenee normally shown by a consultant performing services of a-scope and
purpose and magnitude comparable with the nature of the Services to be provided under this
Agreement. Consultant acknowledges that it is entrusted with or has access to valuable and
confidential information and records of the County and with respect to that information,
Consultant agrees to be held to the standard of care of a fiduciary.

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

If Consultant fails to comply with the foregoing standards, and the County provides written
notice to Consultant describing such failure within ninety (90) days following Consultant’s
performance of the non-compliant Services, then Consultant must perform again, at its own
expense, all such Services required to be re-performed as a direct or indirect result of that failure.
Any review, approval, acceptance or payment for any of the Services by the County does not
relieve Consultant of its responsibility for the professional skill and care and technical accuracy

Cook County Professional Service Agreement
Revised 11-1-2011



Contract No. 1318-12771 Payroll Tax Data Integrator Solution and Software Maintenance

of its Services and Deliverables. This provision in no way limits the County’s rights against
Consultant either under this Agreement, at law or in equity.

d) Personnel
i) Adequate Staffing

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

ii) Key Personnel

Consultant must not reassign or replace Key Personnel without the written consent of the
County, which consent the County will not unreasonably withhold. "Key Personnel" means
those job titles and the persons assigned to those positions in accordance with the provisions of
this Section 3.d(ii). The Department may at any time in writing notify Consultant that the

County will no longer- accept-performance of Services-under this Agreement by one or more Key - : =« - . -

Personnel listed. Upon that notice Consultant must immediately suspend the services of the key
person or persons and must replace him or them in accordance with the terms of this Agreement.
A list of Key Personnel is found in the applicable exhibits.

iii)  Salaries and Wages

Consultant and Subcontractors must pay all salaries and wages due all employees performing
Services under this Agreement unconditionally and at least once a month without deduction or
rebate on any account, except only for those payroll deductions that are mandatory by law or are
permitted under applicable law and regulations. If in the performance of this Agreement
Consultant underpays any such salaries or wages, the Comptroller for the County may withhold,
out of payments due to Consultant, an amount sufficient to pay to employees underpaid the
difference between the salaries or wages required to be paid under this Agreement and the
salaries or wages actually paid these employees for the total number of hours worked. The
amounts withheld may be disbursed by the Comptroller for and on account of Consultant to the
respective employees to whom they are due. The parties acknowledge that this Section 3.4(c) is
solely for the benefit of the County and that it does not grant any third party beneficiary rights.

Cook County Professional Service Agreement
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e) Minority and Women's Business Enterprises Commitment

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

f) Insurance

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

i) Insurance To Be Provided

(D Workers Compensation and Employers Liability

-Workers-Compensation Insurance, as prescribed by applicable law, covering all.employees who

are to provide a service under this Agreement and Employers Liability coverage with limits of
not less than $500,000 each accident or illness.

2 Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less than $2,000,000 per
occurrence for bodily injury, personal injury and property damage liability. Coverages must
include the following: All premises and operations, products/completed operations, separation
of insureds, defense and contractual liability (with no limitation endorsement). Cook County is
to be named as an additional insured on a primary, non-contributory basis for any liability arising
directly or indirectly from the Services.

Subcontractors performing Services for Consultant must maintain limits of not less than
$1.000,000 with the same terms in this Section

(3)  Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with Services to
be performed, Consultant must provide Automobile Liability Insurance with limits of not less

Cook County Professional Service Agreement
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than $1,000.000 per occurrence limit, for bodily injury and property damage. The County is to
be named as an additional insured on a primary, non-contributory basis.

()] Professional Liability

When any professional consultants perform Services in connection with this Agreement,
Professional Liability Insurance covering acts, errors or omissions must be maintained with
limits of not less than $1.000,000. Coverage must include contractual liability. When policies
are renewed or replaced, the policy retroactive date must coincide with, or precede, start of
Services on this Agreement. A claims-made policy which is not renewed or replaced must have -
an extended reporting period of 2 years.

Subcontractors performing Services for Consultant must maintain limits of not less than
$1.000.000 with the same terms in this Section.

%) Valuable Papers

When any designs, drawings, specifications and documents are produced or used under this
Agreement, Valuable Papers Insurance must be maintained in an amount to insure against any
loss whatsoever, and must have limits sufficient to pay for the re-creation and reconstruction of
such records.

ii) Additional Requirements

¢)) Consultant must furnish the County of Cook, Cook County, Office of the Chief

Procurement Officer, 118 N, Clark St., Room 1018, Chicago, IL 60602, original Certificates of
Insurance, or such similar evidence, to be in force on the date of this Agreement, and Renewal
Certificates of Insurance, or such similar evidence, if the coverages have an expiration or
renewal date occurring during the term of this Agreement. Consultant must submit evidence of
insurance on the County Insurance Certificate Form (copy attached as Exhibit 6) or equivalent
prior to Agreement award. The receipt of any certificate does not constitute agreement by the
County that the insurance requirements in this Agreement have been fully met or that the
insurance policies indicated on the certificate are in compliance with all Agreement
requirements. The failure of the County to obtain certificates or other insurance evidence from
Consultant is not a waiver by the County of any requirements for Consultant to obtain and
maintain the specified coverages. Consultant must advise all insurers of the provisions in this
Agreement regarding insurance. Non-conforming insurance does not relieve Consultant of the
obligation to provide insurance as specified in this Agreement. Nonfulfillment of the insurance
conditions may constitute a violation of this Agreement, and the County retains the right to
terminate this Agreement or to suspend this Agreement until proper evidence of insurance is
provided.

¢)) The insurance must provide for 60 days prior written notice to be given to the County in
the event coverage is substantially changed, canceled or non-renewed. All deductibles or self-

10
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insured retentions on referenced insurance coverages must be borne by Consultant. Consultant
agrees that insurers waive their rights of subrogation against the County of Cook, its employees,
elected officials, agents or representatives.

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

3) The required insurance is not limited by any limitations expressed in the indemnification
language in this Agreement or any limitation placed on the indemnity in this Agreement given as
a matter of law.

6] Consultant must require all Subcontractors to provide the insurance required in this
Agreement, or Consultant may provide the coverages for Subcontractors. All Subcontractors are
subject to the same insurance requirements as Consultant unless otherwise specified in this
Agreement. If Consultant or Subcontractor desires additional coverages, the party desiring the
additional coverages is responsible for its acquisition and cost.

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

g) Indemnification

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

h) Confidentiality and Ownership of Documents

Contractor acknowledges and agrees that information regarding this Contract is confidential and
shall not be disclosed, directly, indirectly or by implication, or be used by Contractor in any way,
whether during the term of this Contract or at any time thereafter, except solely as required in the
course of Contractor's performance hereunder. Contractor shall comply with the applicable
privacy laws and regulations affecting County and will not disclose any of County’s records,

11
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materials, or other data to any third party. Contractor shall not have the right to compile and
distribute statistical analyses and reports utilizing data derived from information or data obtained
from County without the prior written approval of County. In the event such approval is given,

any such reports published and distributed by Contractor shall be furnished to County without
charge.

All documents, data, studies, reports, work product or product created as a result of the
performance of the Contract (the “Documents™) shall be included in the Deliverables and shall be
the property of the County of Cook. It shall be a breach of this Contract for the Contractor to
reproduce or use any documents, data, studies, reports, work product or product obtained from the
County of Cook or any Documents created hereby, whether such reproduction or use is for
Contractor’s own purposes or for those of any third party. During the performance of the Contract
Contractor shall be responsible of any loss or damage to the Documents while they are in
Contractor’s possession, and any such loss or damage shall be restored at the expense of the
Contractor. The County and its designees shall be afforded full access to the Documents and the
work at all times.

i) Patents, Copyrights and Licenses

If applicable, Contractor shall furnish the Chief Procurement Officer with all licenses required for
the County to utilize any software, including firmware or middleware, provided by Contractor as
part of the Deliverables. Such licenses shall be clearly marked with a reference to the number of
this County Contract. Contractor shall also fumnish a copy of such licenses to the Chief
Procurement Officer. Unless otherwise stated in these Contract documents, such licenses shall be

perpetual and shall not limit the number of persons who may utilize the software on behalf of the
County.

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

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

Notwithstanding the foregoing, Contractor will have no obligation under this Section 3(i) or
otherwise with respect to any infringement claim based upon (A) any use of a Deliverable or
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Contractor-provided equipment, hardware and/or software contrary to this Agreement, (B) any use
of a Deliverable or Contractor-provided equipment, hardware and/or software in combination with
other services, products, equipment, software or data that Contractor has defined herein as
impermissible for use with such Deliverable or Contractor-provided equipment, hardware and/or
software, (c) any information, software code or other materials furnished to Contractor by the
County, its agents, representatives and suppliers, including the County’s specifications, (d) any
unauthorized and/or unlicensed activities by the County, its agents, representatives and suppliers,
or (¢) any modification of a Deliverable or Contractor-provided equipment, hardware and/or
software by any person other than Contractor or its authorized agents or subcontractors.

i) Examination of Records and Audits

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

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

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

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

k) Subcontract Subcontracting or Assignment of Contract or Contract Funds

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

Prior to the commencement of the Contract, the Contractor shall identify in writing to the
Chief Procurement Officer the names of any and all subcontractors it intends to use in the
performance of the Contract. The Chief Procurement Officer shall have the right to disapprove
any subcontractor. Identification of subcontractors-to:the-Chief Procurement-Officer shall be in
addition to any communications with County offices other than the Chief Procurement Officer. All
subcontractors shall be subject to the terms of this Contract. Contractor shall incorporate into all
subcontracts all of the provisions of the Contract which affect such subcontract. Copies of
subcontracts shall be provided to the Chief Procurement Officer upon request.

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

The County reserves the right to prohibit any person from entering any County facility for
any reason. All contractors and subcontractors of the Contractor shall be accountable to the Chief
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Procurement Officer or his designee while on any County property and shall abide by all rules and
regulations imposed by the County.
ARTICLE 4) TERM OF PERFORMANCE

a) Term of Performance

This Agreement takes effect when approved by the Cook County Board ("Effective Date") and
continue until June 30, 2014 or until this Agreement is terminated in accordance with its terms,
whichever occurs first.

b) Timeliness of Performance
1) Consultant will use commercially reasonable efforts to provide the Services and

Deliverables within the term and within the time limits required under this Agreement, pursuant
to the provisions of Section 4.a and applicable exhibits.

ii) Neither Consultant nor Consultant’s agents, employees or Subcontractors are entitled to
any damages from the County, nor is any party entitled to be reimbursed by the County, for
damages, charges or other losses or expenses incurred by Consultant by reason of delays or
hindrances in the performance of the Services, whether or not caused by the County; provided,
however, Contractor shall have no liability for deficiencies in the Services resulting from the acts
or omissions of the County, its agents or employees.

c) Agreement Extension Option

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

ARTICLE 5) COMPENSATION
a) Basis of Payment

The County will pay Consultant according to the Schedules of Compensation in the
attached applicable exhibits for the successful completion of services. Unless amended according
to the provisions of Article 10 of this Agreement, the compensation for services shall not exceed
the total amount of $390,000.00 and shall not exceed the following subtotal amounts:

1) a$50,000 maximum amount for services delivered pursuant to Exhibit 2, Statement of Work —
JD Edwards World A7.3 Payroll Maintenance Services;

2) a$265,000 maximum amount for services delivered pursuant to Exhibit 3, Statement of Work
—JD Edwards One World Financials Maintenance Services
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3) a$75,000 maximum amount for services delivered pursuant to Exhibit 4, Statement of Work —
Spinnaker Q Series Integrator Implementation & Ongoing Support

b) Method of Payment

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

) Funding

The source of funds for payments under this Agreement is identified in applicable exhibits.
Payments under this Agreement must not exceed the dollar amount shown in applicable exhibits
without a written amendment in accordance with Section 10.c.

d) Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the County
for payments to be made under this Agreement, then the County will notify Consultant in writing
of that occurrence, and this Agreement will terminate on the earlier of the last day of the fiscal
period for which sufficient appropriation was made or whenever the funds appropriated for
payment under this Agreement are exhausted. Payments for Services completed to the date of
notification will be made to Consultant. No payments will be made or due to Consultant and
under this Agreement beyond those amounts appropriated and budgeted by the County to fund
payments under this Agreement.

€) Taxes

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

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

g) Contractor Credits

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

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Contractor shall be decided
by the Chief Procurement Officer. The complaining party shall submit a written statement
detailing the dispute and specifying the specific relevant Contract provision(s) to the Chief"
Procurement Officer. Upon request of the Chief Procurement Officer, the party complained
against shall respond to the complaint in writing within five days of such request. The Chief
Procurement Officer will reduce her decision to writing and mail or otherwise furnish a copy
thereof to the Contractor. The decision of the Chief Procurement Officer will be final and binding.
Dispute resolution as provided herein shall be a condition precedent to any other action at law or in
equity. However, unless a notice is issued by the Chief Procurement Officer indicating that
additional time is required to review a dispute, the parties may exercise their contractual remedies,
if any, if no decision is made within sixty (60) days following notification to the Chief
Procurement Officer of a dispute. No inference shall be drawn from the absence of a decision by
the Chief Procurement Officer. Notwithstanding a dispute, Contractor shall continue to discharge
all its obligations, duties and responsibilities set forth in the Contract during any dispute resolution
proceeding unless otherwise agreed to by the County in writing.

ARTICLE 7) COMPLIANCE WITH ALL LAWS

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

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

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

i) warrants that Consultant is appropriately licensed under Illinois law to perform the
Services required under this Agreement and will perform no Services for which a professional
license is required by law and for which Consultant is not appropriately licensed;

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

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

iv) - - - warrants that Consultant and its Subcontractors are not in default-at the time this
Agreement is signed, and have not been considered by the Chief Procurement Officer to have,
within 5 years immediately preceding the date of this Agreement, been found to be in default on
any contract awarded by the County ;

V) represents that it has carefully examined and analyzed the provisions and requirements of
this Agreement; it understands the nature of the Services required; from its own analysis it has
satisfied itself as to the nature of all things needed for the performance of this Agreement; this
Agreement is feasible of performance in accordance with all of its provisions and requirements,
and Consultant warrants it can and will perform, or cause to be performed, the Services in strict
-accordance with the provisions and requirements of this Agreement;

vi) represents that Consultant and, to the best of its knowledge, its Subcontractors are not in
violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E as amended, and the
Ilinois Municipal Code, 65 ILCS 5/11-42.1-1; and

vii)  acknowledges that any certification, affidavit or acknowledgment made under oath in
connection with this Agreement is made under penalty of perjury and, if false, is also cause for
termination under Sections 9.1 and 9.3.
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b) Ethics
1) In addition to the foregoing warranties and representations, Consultant warrants:

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

(2)  no payment, gratuity or offer of employment will be made in connection with this
Agreement by or on behalf of any Subcontractors to the prime Consultant or higher tier

Subcontractors or anyone associated with them, as an inducement for the award of a subcontract
or order.

©) Joint and Several Liability

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

d) Business Documents

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

€) Contflicts of Interest

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

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

iii) . Upon the request of the County, Consultant must disclose to the County its past client
list and the names of any clients with whom it has an ongoing relationship. Consultant is not
permitted to perform any Services for the County on applications or other documents submitted
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to the County by any of Consultant’s past or present clients. If Consultant becomes aware of a

conflict, it must immediately stop work on the assignment causing the conflict and notify the
County.

iv) Without limiting the foregoing, if the Consulting Parties assist the County in determining
the advisability or feasibility of a project or in recommending, researching, preparing, drafting or
issuing a request for proposals or bid specifications for a project, the Consulting Parties must not
participate, directly or indirectly, as a prime, subcontractor or joint venturer in that project or in
the preparation of a proposal or bid for that project during the term of this Agreement or
afterwards. The Consulting Parties may, however, assist the County in reviewing the proposals
or bids for the project if none of the Consulting Parties have a relationship with the persons or
entities that submitted the proposals or bids for that project.

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

Agreement, Consultant must terminate such other services immediately upon request of the
County.

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

) Non-Liability of Public Officials

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

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

a) Events of Default Defined

The following constitute events of default:
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i) Any material misrepresentation, whether negligent or willful and whether in the
inducement or in the performance, made by Consultant to the County.

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

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

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

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

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

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

ili)  Consultant's default under any other agreement it may presently have or may enter into

with the County during the life of this-Agreement.  €onsultant acknowledges and agrees that in S
the event of a default under this Agreement the County may also declare a default under any

such other Agreements.

(iv)  Failure to comply with Section 7a. in the performance of the Agreement.

v) Consultant’s repeated or continued violations of County ordinances unrelated to
performance under the Agreement that in the opinion of the Chief Procurement Ofﬁcer indicate a
willful or reckless disregard for County laws and regulations.

b) Remedies

The occurrence of any event of default permits the County, at the County’s sole option, to
declare Consultant in default. The Chief Procurement Officer may give Consultant an
opportunity to cure the default within a certain period of time, which period of time must not
exceed 30 days (provided that for any default under Section 9(a)(ii), Consultant shall be given a
30 day cure period), unless extended by the Chief Procurement Officer. Whether to declare
Consultant in default is within the sole discretion of the Chief Procurement Officer.

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

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

ii) The right of specific performance, an injunction or any other appropriate equitable
remedy;

iiil)  The right to money damages;
iv)  Theright to withhold all or any part of Consultant's compensation under this Agreement;

V) The right to consider Consultant non-responsible in future contracts to be awarded by the
County.

If the Chief Procurement Officer considers-it to be in the County’s best interests;-he may elect. - -
not to declare default or to terminate this Agreement. The parties acknowledge that this
provision is solely for the benefit of the County and that if the County permits Consultant to
continue to provide the Services despite one or more events of default, Consultant is in no way
relieved of any of its responsibilities, duties or obligations under this Agreement, nor does the
County waive or relinquish any of its rights.

The remedies under the terms of this Agreement are not intended to be exclusive of any other
remedies provided, but each and every such remedy is cumulative and is in addition to any other
remedies, existing now or later, at law, in equity or by statute. No delay or omission to exercise
any right or power accruing upon any event of default impairs any such right or power, norisita
waiver of any event of default nor acquiescence in it, and every such right and power may be
exercised from time to time and as often as the County considers expedient.

©) Early Termination

In addition to termination under Sections 9.a and 9.b of this Agreement, the County may
terminate this Agreement, or all or any portion of the Services to be performed under it, at any
time by a notice in writing from the County to Consultant. The County will give notice to
Consultant in accordance with the provisions of Article 11. The effective date of termination will
be the date the notice is received by Consultant or the date stated in the notice, whichever is later.
If the County elects to terminate this Agreement in full, all Services to be provided under it must
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cease and all materials that may have been accumulated in performing this Agreement, whether
completed or in the process, must be delivered to the County effective 10 days after the date the
notice is considered received as provided under Article 11 of this Agreement (if no date is given)
or upon the effective date stated in the notice.

After the notice is received, Consultant must restrict its activities, and those of its
Subcontractors, to winding down any reports, analyses, or other activities previously begun. No
costs incurred after the effective date of the termination are allowed. Payment for any Services
actually and satisfactorily performed before the effective date of the termination is on the same
basis as set forth in Article 5, but if any compensation is described or provided for on the basis of
a period longer than 10 days, then the compensation must be prorated accordingly. No amount
of compensation, however, is permitted for anticipated profits on unperformed Services. The
County and Consultant must attempt to agree on the amount of compensation to be paid to
Consultant, but if not agreed on, the dispute must be settled in accordance with Article 6 of this
Agreement. The payment so made to Consultant is in full settlement for all Services
satisfactorily performed under this Agreement.

Consultant must include in its contracts with Subcontractors an early termination provision in
form and substance equivalent to this early termination provision to prevent claims against the
County arising from termination of subcontracts after the early termination. Consultant will not
be entitled to make any early termination claims against the County resulting from any
Subcontractor’s claims against Consultant or the County to the extent inconsistent with this
provision.

ey S L ERE st

If the County's election to terminate this Agreement for default under Sections 9.a and 9.b is
determined in a court of competent jurisdiction to have been wrongful, then in that case the
termination is to be considered to be an early termination under this Section 9.c.

d) Suspension

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

Services must be treated in accordance with the compensation provisions under Article 5 of this
Agreement. \

No suspension of this Agreement is permitted in the aggregate to exceed a period of 45 days
within any one year of this Agreement. If the total number of days of suspension exceeds 45
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days, Consultant by written notice may treat the suspension as an early termination of this
Agreement under Section 9.c.

e) Right to Offset
i) In connection with performance under this Agreement:
The County may offset any excess costs incurred:

@) if the County terminates this Agreement for default or any other reason resulting from
Consultant’s performance or non-performance; ‘

(i)  if the County exercises any of its remedies under Section 9.b of this
Agreement; or

(iii)  if the County has any credits due or has made any overpayments under this
Agreement.

The County may offset these excess costs by use of any payment due for Services completed
before the County terminated this Agreement or before the County exercised any remedies. If the
amount offset is insufficient to cover those excess costs, Consultant is liable for and must
promptly remit to the County the balance upon written demand for it. This right to offset is in
addition to and not a limitation of any other remedies available to the County. - -~ R

f) Delays

Contractor agrees that no charges or claims for damages shall be made by Contractor for any
delays or hindrances from any cause whatsoever (excluding causes resulting from the County’s
breach of this Agreement or the negligence of the Country, its agents and/or employees) during the
progress of any portion of this Contract.

g.) Prepaid Fees

In the event this Contract is terminated by either party, for cause or otherwise, and the County has
prepaid for any Deliverables, Contractor shall refund to the County, on a prorated basis to the
effective date of termination, all amounts prepaid for Deliverables not actually provided as of the
effective date of the termination. The refund shall be made within fourteen (14) days of the
effective date of termination. Notwithstanding the foregoing, in the event certain prepaid Services
‘are provided on an “annual”, “semi-annual”, or “quarterly” basis (e.g. annual, semi-annual, or
quarterly support services) and the County terminates such Services for convenience, the County
shall not be entitled to any refund of the applicable annual fee previously paid.
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ARTICLE 10) GENERAL CONDITIONS
a) Entire Agreement
i) General

This Agreement, and the exhibits attached to it and incorporated in it, constitute the entire
agreement between the parties and no other warranties, inducements, considerations, promises or

interpretations are implied or impressed upon this Agreement that are not expressly addressed in
this Agreement.

ii) No Collateral Agreements

Consultant acknowledges that, except only for those representations, statements or promises
expressly contained in this Agreement and any exhibits attached to it and incorporated by
reference in it, no representation, statement or promise, oral or in writing, of any kind
whatsoever, by the County, its officials, agents or employees, has induced Consultant to enter -
into this Agreement or has been relied upon by Consultant, including any with reference to: (i)
the meaning, correctness, suitability or completeness of any provisions or requirements of this
Agreement; (ii) the nature of the Services to be performed; (iii) the nature, quantity, quality or
volume of any materials, equipment, labor and other facilities needed for the performance of this
Agreement; (iv) the general conditions which may in any way affect this Agreement or its
performance; (v) the compensation provisions of this Agreement or (vi) any other matters,
~whether similar to or different from those referred to-in (i) through:(vi)-immediately above,
affecting or having any connection with this Agreement, its negotiation, any discussions of its
performance or those employed or connected or concerned with it. ‘

i) No Omissions

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

b) Counterparts

This Agreement is comprised of several identical counterparts, each to be fully signed by the
parties and each to be considered an original having identical legal effect.
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c) Modifications and Amendments

In the case of Contracts approved by the Chief Procurement Officer, the Chief Procurement
Officer may amend a contract provided that any such amendment(s) does not extend the Contract
by more than one (1) year, and further provided that the total cost of all such amendments does
not increase the total amount of the Contract beyond $150,000. In the case of contracts approved
by the Board, the CPO shall have the authority to execute Contract amendments on Contracts
approved by the Board; provided, however, that the total of such amendments does not extend
the Contract by more than one (1) year and does not increase the original Contract by more than
$150,000.00 during the term of the Contract. The "amount" of a Contract shall mean the
maximum amount payable under such Contract.

No person has the power or authority to approve, authorize or execute an amendment to the
Contract in the amount of $150,000.00 or more without approval of the County Board.

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

and unenforceable.

d) Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Illinois.
The Contractor irrevocably agrees that, subject to the County's sole and absolute election to the

contrary, any action or proceeding in-any way, manner -or- respect arising out of the Contract, or-. -~

arising from any dispute or controversy arising in connection with or related to the Contract, shall
be litigated only in courts within the Circuit Court of Cook County, State of Illinois, and the
Contractor consents and submits to the jurisdiction thereof. In accordance with these provisions,
Contractor waives any right it may have to transfer or change the venue of any litigation brought
against it by the County pursuant to this Contract.

e) Severability

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal,
inoperative or unenforceable as applied in any particular case in any jurisdiction or in all cases
because it conflicts with any other provision or provisions of this Agreement or of any
constitution, statute, ordinance, rule of law or public policy, or for any other reason, those
circumstances do not have the effect of rendering the provision in question invalid, illegal,
inoperative or unenforceable in any other case or circumstances, or of rendering any other
provision or provisions in this Agreement invalid, illegal, inoperative or unenforceable to any
extent whatsoever. The invalidity, illegality, inoperativeness or unenforceability of any one or
more phrases, sentences, clauses or sections in this Agreement does not affect the remaining
portions of this Agreement or any part of it.
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f) Assigns

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

g Cooperation

Consultant must at all times cooperate fully with the County and act in the County's best
interests. If this Agreement is terminated for any reason, or if it is to expire on its own terms,
Consultant must make every effort to assure an orderly transition to another provider of the
Services, if any, orderly demobilization of its own operations in connection with the Services,
uninterrupted provision of Services during any transition period and must otherwise comply with
the reasonable requests and requirements of the Department in connection with the termination
or expiration.

h) Waiver

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

Whenever under this Agreement the County by a proper authority waives Consultant's
performance in any respect or waives a requirement or condition to either the County's or

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

i) Independent Contractor

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

This Agreement is between the County and an independent contractor and, if Consultant is an
individual, nothing provided for under this Agreement constitutes or implies an employer-
employee relationship such that:
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1) The County will not be liable under or by reason of this Agreement for the payment of
any compensation award or damages in connection with the Consultant performing the Services
required under this Agreement.

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

iii)  The County is not required to deduct or withhold any taxes, FICA or other deductions
from any compensation provided to the Consultant.

)] Governmental Joint Purchasing Agreement

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

ARTICLE 11) NOTICES

All notices required pursuant to this Contract shall be in writing and addressed to the
parties at their respective addresses set forth below. All such notices shall be deemed duly given if
hand delivered or if deposited in the United States mail, postage prepaid, registered or certified,

_return receipt requested. Notice as provided herein does not waive, service of summons or process.

If to the County: COOK COUNTY BUREAU OF TECHNOLOGY
69 W. Washington St., Suite 2700
Chicago, Illinois 60602
Attention: Chief Information Officer
(Include County Contract Number on all notices)

and

COOK COUNTY CHIEF PROCUREMENT OFFICER
118 North Clark Street. Room 1018

Chicago, Illinois 60602

(Include County Contract Number on all notices)

If to Consultant: Spinnaker Support
231 Milwaukee Street, Suite 200
Denver, CO 80206
Attention: Mr. Brett Miller, Controller
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Changes in these addresses must be in writing and delivered in accordance with the provisions of
this Article 11. Notices delivered by mail are considered received three days after mailing in
accordance with this Article 11. Notices delivered personally are considered effective upon
receipt. Refusal to accept delivery has the same effect as receipt.

ARTICLE 12) AUTHORITY

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

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

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

“Affiliated Entity” means a person or entity that, directly or indirectly: controls the Bidder, is
controlied by the Bidder, or is, with the Bidder, under common control of another person or entity.
Indicia of control include, without limitation, interlocking management or ownership; identity of
interests among family members; shared facilities and equipment; common use of employees; and

- = —grganization-of a business-entity- fﬂlerﬁﬁﬂiemellglblhtrof a business-entily to do businesswith————— -

the County under the standards set forth in the Certifications included .in this EDS, using
substantially the same management, ownership or principals as the ineligible entity.

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

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

“Code” means the Code of Ordinances, Cook County, lllinois available through the Cook County
Cleri’s Office website (http://www.cooketyclerk.com/subl/ordinances.asp). This page can also be
accessed by going to www.cookctvclerk.com, clicking on the tab labeled “County Board
Proceedings,” and then clicking on the link to “Cook County Ordinances.”

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

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

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

“Lobbyist” means any person or entity who lobbies.

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

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

. Section 4: Certifications. Section 4 sets forth certifications that are required for contracting parties under the Code.
- Execution of this EDS constitutes a warranty that all the statements and certifications contained, and all the facts
stated, in the Certifi catlons are true, correct and complete as of the date of execution.

Section 5: Economlc and Other Disclosures Statement. Section 5§ is the County’s required Economic and Other
Disclosures Statement form. Execution of this EDS constitutes a warranty that all the information provided in the
EDS is true, comect and complete as of the date of execution, and binds the Undersigned to. the warranties,
representations, agreements and acknowledgements contained therein.
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Sections 6, 7, 8, 9: Execution Forms. The Bidder executes this EDS, and the Contract, by completing and signing
three copies of the appropriate Signature Page. Section 6 is the form for a sole proprietor; Section 7 is the form for a
partnership or joint venture; Section 8 is the form for a Limited Liability Corporation, and Section 9 is the form for a
corporation. Proper execution requires THREE ORIGINALS; therefore, the appropriate Signature Page must be filled
in, three copies made, and all three copies must be properly signed, notarized and submitted. The forms may be
printed and completed by typing or hand writing the information required.

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

~Additional-Information. The County’s Govemmental Ethics and Campaign Financing Ordinances, impose certain

duties and obligations on persons or entities seeking County contracts, work, business, or transactions. For further
information please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
60602) or visit our web-site at www.cookcountygov.com and go to the Ethics Department link. The Bidder must
comply fully with the applicable ordinances.
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PETITION FOR WAIVER OF MBE/WBE PARTICIPATION (SECTION 3)

A BIDDER/PROPOSER HEREBY REQUESTS:
[ ] ruLL mee waer [ ] FuLLweewaner

|| REDUCTION (PARTIAL MBE andior WBE PARTICIPATION)

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

B. REASON FOR FULLIREDUCTlON WAIVER REQUEST

Bidder/Proposer shall check each item applicable to its reason for a waiver request. Additionally, supporting documentation shall

oz == oo be- submitted- with -this-request.— If-such--supporting -documentation cannot- be- submitted - with- bid/proposal/quotation,-such- -~

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

D (1) Lack of sufficient qualified MBEs and/or WBES capable of providing the goods or services required by the contract.
(Please explain)

D (2) The specifications and necessary requirements for performing the contract make it impossible or economically
infeasible to divide the contract to enable the contractor to utilize MBEs and/or WBEs in accordance with the
applicable participation. (Please explain)

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

(4) There are other relevant factors making it impossible or economically infeasible to utilize MBE and/or
WBE fimms. (Please explain)

GOOD FAITH EFFORTS TO OBTAIN MBEWBE PARTICIPATION

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

(2) Followed up initial solicitation of MBEs and WBEs to determine if firms are interested in doing
business. (Please attach)

(3) Advertised in a timely manner in one or more daily newspapers and/or trade publication for MBEs and -
WBEs for supply of goods and services. (Please attach)

(4) Used the services and assistance of the Office of Contract Compliance staff. (Please explgin)

00 00O D“D

(5) Engaged MBEs & WBESs for indirect participation. (Please explain)

D. OTHER RELEVANT INFORMATION

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

EDS-3
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CERTIFICATIONS (SECTION 4)

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

A PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
oonwctlon or entry of a plea or admnssmn of guxlt cml or criminal, |f that person or busmess enuty

1) Has been convicted of an act committed, within the State of lilinois, of bri iattemptmg o biibs an officer
or employee of a unit of state, federal or local government or school district in the State of Iliinois in that
officer’s or employee's official capacity;

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

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

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

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

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

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

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

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

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

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

B. BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT_ In accordance with 720 ILCS &/33 E-11, neither the Undersigned
nor any Affiliated Enlity is bamred from award of this Contract as a resulf of a conviction for the violation of State laws
prohibiting bid-rigging or bid rotafing.

C. 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). '
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_provision of County facilfies, services or programs (Code Chapter 42, Section 4230 etseq). . . ..

DELINQUENCY IN PAYMENT OF TAXES

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned is not an owner or a party responsible for the
payment of any tax or fee administered by Cook County, by a local municipality, or by the lllinois Department of Revenue,
which such tax or fee is delinquent, such as bar award of a contract or subcontract pursuant fo the Code, Chapter 34,
Section 34-129.

HUMAN RIGHTS ORDINANCE

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

ILLINOIS HUMAN RIGHTS ACT ~

THE UNDERSIGNED HEREBY CERTIFIES THAT: Itis in compliance with the the lllinois Human Rights Act (775 ILCS -
5§/2-105), and agrees to abide by the requirements of the Act as part of its contractual obligations.
MACBRIDE PRINCIPLES, CODE CHAPTER 34, SECTION 34-132

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

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

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

For purposes of this EDS Section 4, H, "Contract” means any written agreement whereby the County is committed to or
does expend funds in connection with the agreement or subcontract thereof. The term "Contract” as used in this EDS,
Section 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 Intemnal Revenue Code and recognized under the lllinois State not-for -profit law);

2) Community Development Block Grants;
3 Cook County Works Department;
4) Sheriff's Work Altemative Program; and

5) Department of Comrection inmates.
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REQUIRED DISCLOSURES (SECTION 5)

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name Address
NONE
2. LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER 34, SECTION 34-151(p);

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

a) ' Is Bidder a "Local Business" as defined above?

Yes: No_ ¥V
b) If yes, list business addresses within Cook County:
c) Does Bidder employ the majority of its regular full-ime workforce within Cook County?
Yes: No: v
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (PREFERENCE (CODE, CHAPTER 34, SECTION 34-366)

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitled to
receive or renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County
Privilege, and may revoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Suppoﬁ Obligations attached to this EDS (EDS-8)
and complete the foliowing, based upon the definitions and other information included in such Affidavit
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4. REAL ESTATE OWNERSHIP DISCLOSURES.
The Undersigned must indicate by checking the appropriate provision below and providing all required information that either:
a) The folldwin_g is a complete list of all real estate owned by the Undersigned in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX ‘

SEEELNE UL L it o NUMBERS) - - T - oo
OR:
b) i The Undersigned owns no real estate in Cook County.
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

If the Undersigned is unable fo certify to any of the Certifications or any other statements contained in this EDS and not explained
elsewhere in this EDS, the Undersigned must explain below: '

Not Applicable

lfthe letters, “NA”, the word “None” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed
that the Undersigned certified to all Certifications and other statements contained in this EDS.
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

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

If you are asked to list names, but there are no applicable names to list, you must state NONE. An lncomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

“Applicant’ means any Entity or person making-an application to the County for any County-Action. .

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

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

This Disclosure of Ownership Interest Statement must be submitted by :
1. An Applicant for County Action and

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

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

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

This Statement is an: ‘ ['/] Original Statement or [ ] Amended Statement

identifying Information:
Name Spinnaker Support, LLC D/B/A: s EIN NO.: 32-0257024

Street Address: 231 Milwaukee Street, Suite 200

City: Denver State: Colorado Zip Code: 80206

Phone No.: 720-457-5433

Form of Legal Entity:
[] Sole Proprietor [ ] Partnership [1] Corporation [1] Trustee of Land Trust

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

[ ¥1 Other (describe) _Limited Liability Corporation

EDS-9
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Ownership Interest Declaration:

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

Name - Address Percentage Interest in
e Applicant/Holder

Spinnaker Management Group, LLC 231 Miiwaukee Street, Suite 200, Denver, CO 80206 100%__
(Spinnaker Management Group, LLC solely owns the applicant and is solely controlled by the parties identified in item 3)

2. If the interest of any individual or any Entity listed in (1) above is held as an agent or agents, or a nominee or
nominees, list the name and address of the principal on whose behaif the interest is held. .

Name of Agent/Nominee Name of Principal Principal’s Address

3. Is the Applicant constructively controlled by another person or Legal Entity? [ V]Yes [ INo

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

Name Address Percentage of Relationship
Beneficial Interest

Mathew Stava 231 Milwaukee Street, Suite 200 Denver, CO 80206  50% Owner

Robert Benson_231 Milwaukee Street, Suite 200 Denver, CO 80206 _ 50% __Owner

Declaration {check the applicable box):

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

County Agency action.

[ ¥ 1 |state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
required to be disclosed.
Mathew N. Stava k Managing Principal

Name of Authorized Applicant/Holder Representative (please print or type) Title

LA

February 19, 2013

Signature Date
mstava@spinnakermgmt.com 303-355-5357
E-mail address Phone Number

Subscribed to and sworn before me
this _19th day of _February ,2013 .

X Btk @ UL A~—,

Notary Public Signature

EDS-10
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304
312/603-9988 FAX 312/603-1011 TY/TDD

FAMILIAL RELATIONSHIP DISCLOSURE PROVISK N :

~ Section 2-582 of the Cook County Ethics Ordinance requires any person or persons doing business with Cook County, upon
execution of a contract with Cook County, to disclose to the Cook County Board of Ethics the existence of familial
relationships they may have with all persons holding elective office in the State of Illinois, 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 thirty (30) days of the
execution of any contract or lease. Any person filing a late disclosure statement after January 31 shall be assessed a late filing
fee of $100.00 per day that the disclosure is late. Any person found guilty of violating any provision of this section or
knowingly filing a false, misleading, or incomplete disclosure to the Cook County Board of Ethics shall be prohibited, for a
period of three (3) years, from engaging, directly or indirectly, in any business with Cook County. Note: Please see Chapter 2
Administration, Article VII Ethics, Section 2-582 of the Cook County Code to view the full provisions of this section.

If you have questions concerning this disclosure requirement, please call the Cook County Board of Ethics at (312) 603-4304.

Note: A current list of contractors doing business with Cook County is available via the Cook County Board of Ethics’ website at:
http://www.cookcountygov.com/taxonomy/ethics/Listings/cc_ethics_VendorList_.pdf

DEFINITIONS:

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

“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: :

® Parent * Grandparent = Stepfather

® Child # Grandchild .. = Stepmother
= Brother » Father-in-law = Stepson

= Sister * Mother-in-law » Stepdaughter
= Aunt = Son-in-law » Stepbrother
= Uncle ' * Daughter-in-law = Stepsister

= Niece' * Brother-in-law » Half-brother
= Nephew = Sister-in-law . = Half-sister

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

EDS-11
1.10.13



SWORN FAMILJAL RELATIONSHIP DISCL.OSURE FORM

Pursuant to Section 2-582 of the Cook County Ethics Ordinance, any person* doing business* with Cook County must disclose,
to the Cook County Board of Ethics, the existence of familial relationships* to any person holding elective office in the State of
Illinois, Cook County, or in any municipality within Cook County. Please print your responses.

Name of Owner/Employee; Robert Benson Title: _Managing Principal

Business Entity Name:____Spinnaker Support, LL.C Phone: 720-457-5433

Business Entity Address: _231 Milwaukee St, Ste 200, Denver, CO 80206

The following familial relationship exists between the owner or any employee of the business entity contracted to do
business with Cook County and any person holding elective office in the State of Illinois, Cook County, or in-any
- municipality within Cook County.

‘Owner/Employee Name: Related to: Relationship:

If more space is needed, attach an additional sheet following the above format.
__ X  There is no familial relationship that exists between the owner or any employee of the business entity
contracted to do business with Cook County and any person holding elective office in the State of Illinois, Cook
County, or in any municipality within Cook County.
To the best of my knowledge and belief, the information provided above is true and complete.

ﬂu//ﬂ/&()@—\ 0/“1/‘3

Owner/Employee s Slgnature " Date

Subscribe and sworn beforeme this /Y ¥l Dayof _ Juvwvne , 2013

a Notary Public in and for__ Dewve ¥ County

Btk A Pl

(Signature)

My Commission Expires

NOTARY PYBLIC BRETT A MILLER My Commission expires _ D76l2013
SEAL NOTARY PUBLIC
STATE OF COLORADO
y Commission Expires

Completed forms must be filed within 30 days of the execution of any contract or lease with Cook County and should be mailed
to: )

Cook County Board of Ethics
69 West Washington Street,
‘ Suite 3040
Chicago, Illinois 60602
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SIGNATURE BY A SOLE PROPRIETOR  Not Applicable
(SECTION 6) '

The Undersigned hereby certifies and wamants: that all of the statements, cerfifications and representations set forth in this EDS
are true, complete and correct; that the Undersigned is in full compliance and will confinue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all facts and- information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incorrect during the term of the Coniract or County Privilege.

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: FAX NUMBER:

FEIN/SSN:

COOK COUNTY BUSINESS REGISTRATION NUMBER:

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:

DATE:

~ Subscribed to and sworn before me this

day of , 20

My commission expires:

Notary Public Signature : ' Notary Seal

EDS-13a
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SIGNATURE BY A SOLE PROPRIETOR Not Applicable
(SECTION 6)

The Undersigned hereby certifies and warrants: that all of the statements, cerifications and representations set forth in this EDS
are true, complete and cortrect; that the Undersigned is in full compliance and will continue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all facts and information provided by the Undersigned in this EDS are true, complete and cotrect. The Undersigned agrees to '
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incorrect during the tem of the Contract or County Privilege. )

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE:; FAX NUMBER;

FEIN/SSN:

COOK COUNTY BUSINESS REGISTRATION NUMBER:

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:

DATE:

Subscribed to and sworn before me this

day of ,20_ .

My commission expires:

Notary Public Signature Notary Seal

EDS:13b
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SIGNATURE BY A SOLE PROPRIETOR Not Applicable
(SECTION 6)

The Undersigned hereby certifies and wamrants: that all of the statements, certifications and representations set forth in this EDS
are true, complete and correct; that the Undersigned is in full compliance and will confinue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all facts and information provided by the Undersigned in this EDS are true, complete and corect. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incorrect during the term of the Contract or County Privilege.

BUSINESS NAME:

BUSINESS ADDRESS;

BUSINESS TELEPHONE: FAX NUMBER:

FEIN/SSN:

COOK COUNTY BUSINESS REGISTRATION NUMBER:

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:

" DATE:

Subscribed to and swom before me this

day of .20 .
My commission expires:

Notary Public Signature . Notary Seai

EDS-13c
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SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE) Not Applicable
(SECTION 7)

- The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth in this EDS
are true, complete and comrect; that the Undersigned is in full compliance and will continue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are true, complete and corect. The Undersigned agrees to
inform the Chief Procurement Officer in wiiting if any of such statements, certifications, representations, facls or information
becomes 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/SSN:

*COOK COUNTY BUSINESS REGISTRATION NUMBER;:

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

*BY:

Daie:

Subscribed to and swomn before me this

day of ,20
My commission expires:
X
Notary Public Signature Notary Seal
* Attach hereto a partnership resolution or other document authorizing the individual signing this Signature Page

to so sign on behalf of the Partnership.
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SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE) Not Applicable
(SECTION 7)

The Undersigned hereby certifies and wamants: that all of the statements, certifications, and representations set forth in this EDS
are true, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that

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

BUSINESS NAME:

- BUSINESS ADDRESS:
BUSINESS TELEPHONE: : FAX NUMBER:
CONTACT PERSON: FEIN/SSN:

*COOK COUNTY BUSINESS REGISTRATION NUMBER;

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

*BY:

Date:;

Subscribed to and sworn before me this

day of ' .20
My commission expires:
X
Notary Pubiic Signature Notary Seal
* Attach hereto a partnership resolution or other document authorizing the individual signing this Signature Page

to so sign on behalf of the Partnership.
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SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE) Niot Applicable
- (SECTION 7) ‘

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

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE:; FAX NUMBER;:
CONTACT PERSON: FEIN/SSN:

*COOK COUNTY BUSINESS REGISTRATION NUMBER:

SIGNATURE OF PARTNER AUTHORIZED TO EXECUTE CON'_I'RACTS ON BEHALF OF PARTNERSHIP:

“BY:

Date:

Subscribed to and swom before me this

day of ,20_
My commission expires:
x .
Notary Public Signature Notary Seal
* Attach hereto a partnership resolution or other document authorizing the individual signing this Signature Page

to so sign on behalf of the Partnership.
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SIGNATURE BY A LIMITED LIABILITY CORPORATION
(SECTION 8)

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth in this
EDS are true, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance
throughout the term of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set
forth in this EDS; and that all of the facts and information provided by the Undersigned in this EDS are true, complete and
correct. The Undersigned agrees to inform the Procurement Director in writing if any of such statements, certifications,
representations, facts or information becomes or is found to be untrue, incomplete or incorrect during the term of the Contract

or County Privilege.

BUSINESS NAME: Spinnaker Support, LLC

BUSINESS ADDRESS: __ 231 Milwaukee St, Ste 200, Denver, CO 80206

BUSINESS TELEPHONE: 303-457-5489 FAX NUMBER:_303-321-2710

CONTACT PERSON:____Brett Miller, Controller

FEIN:__32-0257024 * CORPORATE FILE NUMBER:

MANAGING MEMBER:__ Mathew Stava MANAGING MEMBER:__ Robert Benson

+SIGNATURE OF MANAGER: d a)'{ )\»ﬁ 6&’\/’—\

ATTEST: i‘\ﬁ —

Subscribed and swomn to befdre me this

14t dayof __ Juowe 20 13

BRETT A MILLER
NOTAR BLIC
STATE OF COLORADO

ission Expires
x_ Best G pul—~_
Notary Public Signature _ Notary Seal
* If the LLC is not registered in the State of (llinois, a copy of a current Certificate of Good Standing from

the state of incorporation must be submitted with this Signature Page.

** Attach either a certified copy of the by-laws, articles, resolution or other authorization demonstrating

such persons to sign the Signature Page on behalf of the LLC.

EDS-15a
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SIGNATURE BY A LIMITED LIABILITY CORPORATION
(SECTION 8) ‘

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth in this
EDS are true, complete and correct; that the Undersigned is in full compliance and will continue to. be in compliance
throughout the term of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set
forth in this EDS; and that ali of the facts and information provided by the Undersigned in this EDS are true, complete and
correct. The Undersigned agrees to inform the Procurement Director in writing if any of such statements, certifications,
representations, facts or information becomes or is found to be untrue, incomplete or incorrect during the term of the Contract
or County Privilege.

BUSINESS NAME: Spinnaker Support, LLC
BUSINESS ADDRESS: 231 Milwaukee St, Ste 200, Denver, CO 80206
BUSINESS TELEPHONE: 303-457-5489 FAX NUMBER:__303-321-2710

CONTACT PERSON: Brett Miller, Controller

FEIN:__32-0257024 * CORPORATE FILE NUMBER:

MANAGING MEMBER:__ Mathew Stava MANAGING MEMBER:__Robert Benson

SIGNATURE OF MANAGER: &M @‘\/;f
Joogb
ATTEST: _

Subscribed and swom to before me this

BRETT A MILLER
[ th _corol _sdune » (3 sri o
M Wy Commission Expires 7
Notary Public Si?;'nature Notary Seal
* If the LLC is not registered in the State of illinois, a copy of a current Certificate of Good Standing from

the state of incorporation must be submitted with this Signature Page.

= Attach either a certified copy of the by-laws, articles, resolution or other authorization demonstrating
such persons to sign the Signature Page on behalf of the LLC.
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SIGNATURE BY A LIMITED LIABILITY CORPORATION
(SECTION 8)

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth in this
EDS are true, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance
throughout the term of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set
forth in this EDS; and that all of the facts and information provided by the Undersigned in this EDS are true, complete and
correct. The Undersigned agrees to inform the Procurement Director in writing if any of such statements, certifications,
representations, facts or information becomes or is found to be untrue, incomplete or incorrect during the term of the Contract
or County Privilege.

BUSINESS NAME: Spinnaker Support, LLC

BUSINESS ADDRESS:___231 Milwaukee St, Ste 200, Denver, CO_80206

BUSINESS TELEPHONE: 303—457-5489 ‘ FAX NUMBER: 303-321-2710

CONTACT PERSON: Brett Miller, Controller

FEIN:___32-0257024 * CORPORATE FILE NUMBER:

MANAGING MEMBER:___Mathew Stava MANAGING MEMBER:__Robert Benson

**SIGNATURE OF MANAGER: __@dd@/«/

ATTEST: wd/'rv #"—"

Subscribed and swomn to before me this

o +h BRETT A MILLER
[ dayof _Jume 20 (D SRETT A MILLE
' STATE OF COLORADO
"My Commission Expires 7/26/2013
X B&QM A~ ,
Notary Public Signature . Notary Seal
* If the LLC is not registered in the State of lllinois, a copy of a current Certificate of Good Standing from

the state of incorporation must be submitted with this Signature Page.

** Attach either a certified copy of the by-laws, articles, resolution or other authorization demonstrating
such persons to sign the Signature Page on behalf of the LLC.
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SPINNAKER MANAGEMENT GROUP, LLC
“AND
SPINNAKER SUPPORT, LLC

RESOLUTION BY MEMBERS

The Members of Spinnaker Management Group, LLC and Spinnaker Support, LLC, hereby authorize

Mathew N. Stava to sign, on behalf of the LLC, the signature pages of the Cook County Economic
Disclosure Statement and Execution Document. ‘

Dated:

—7

: Mathew N. Stava, Member

Robert F. Benson, Member




SIGNATURE BY A CORPORATION Not Applicable
(SECTION 9)

The Undersigned hereby cerfifies and wamrants: that all of the statements, certifications, and representations set forth in this EDS
are frue, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information:
becomes or is found to be untrue, incomplete or incorrect during the temn of the Contract or County Privilege.

BUSINESS NAME:
BUSINESS ADDRESS:
BUSINESS TELEPHONE: ~ FAX NUMBER:
CONTACT PERSON:
FEIN: “I. CORPORATE FILE NUMBER;

~ LIST THE FOLLOWING CORPORATE OFFICERS:

PRESIDENT:; VICE PRESIDENT:

SECRETARY: 7 TREASURER:

**SIGNATURE OF PRESIDENT: | |

ATTEST: ' (CORPORATE SECRETARY)

Subscribed and swom to before me this

day of ;20
~ My commission expires:
X
Notary Public Signature Notary Seal
* If the corporation is not registered in the State of lllinois, a copy of the Certificate of Good Standing from the state
of incorporation must be submitted with this Signature Page.
b In the event that this Signature Page is signed by any persons than the President and Secretary, attach either a

certified copy of the corporate by-laws, resolution or other authorization by the corporation, authonzmg such
persons to sign the Signature Page on behalf of the corporation.
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SIGNATURE BY A CORPORATION Not Applicable
: ; (SECTION 9)

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth in this EDS
are frue, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance throughout the temm
of the Contract or County Privilege issued to the Undersigned with alf the policies and requirements set forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incorrect during the term of the Contract or County Privilege.

'BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: ' FAX NUMBER:
CONTACT PERSON:

FEIN: k *IL CORPORATE FILE NUMBER:

LIST THE FOLLOWING CORPORATE OFFICERS:

PRESIDENT: VICE PRESIDENT:

SECRETARY: ' : TREASURER:
*SIGNATURE OF PRESIDENT:
ATTEST: ' (CORPORATE SECRETARY)

Subscribed and swom to before me this

day of .20
My commission expires:
X . : :
Notary Public Signature - Notary Seal
* If the corporation is not registered in the State of lilinois, a copy of the Certificate of Good Standing from the state
of incorporation must be submitted with this Signature Page.
- In the event that this Signature Page is signed by any persons than the President and Secretary, attach either a

certified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such
persons to sign the Signature Page on behalif of the corporatior_l.
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SIGNATURE BY A CORPORATION Not Applicable
(SECTION 9)

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and repregentations set forth in this EDS
are true, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are true, complete and correct, The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information
becomes or is found to be untrue, incomplete or incomect during the term of the Contract or County Privilege.

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: _ FAXNUMBER:
CONTACT PERSON:

FEIN: ' *IL CORPORATE FILE NUMBER:

LIST THE FOLLOWING CORPORATE OFFICERS:

PRESIDENT: ' VICE PRESIDENT:
' SECRETARY: TREASURER;

*SIGNATURE OF PRESIDENT: |

ATTEST: . - (CORPORATE SECRETARY)

Subscribed and sworn to before me this

day of 20
' My commission expires:
X
Notary Public Signature . Notary Seal
* if the corporation is not registered in the State of lllinois, a copy of the Certificate of Good Standing from the state
of incorporation must be submitted with this Signature Page.
b In the event that this Signature Page is signed by any persons than the President and Secretary, attach either a

certified copy of the corporate by-laws, resolution or other authorization by the oorpomtlon, authorizing such
persons to sign the Signature Page on behalf of the corporation.
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COOK COUNTY SIGNATURE PAGE
(SECTION 10)

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

LD . I

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS 7/% DAY OF__ \I e 20 13. ‘

IN THE CASE OF A BID PROPOSAL, THE COUNTY HEREBY ACCEPTS:
THE FOREGOING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER
1213 - 1271 "

OR

ITEM(S), SECTION(S), PART(S).__N !A

. 00
TOTAL AMOUNT OF conTracT: s 240,000 -

(DOLLARS AND CENTS)
FUND CHARGEABLE:
APPB{VED BYTHE BOARD OF
COOK CQUNTY COMNISSIONERS
JUN 182013
| APPROVED AS TO FORM: | COM
N [a |
ASSISTANT STATE'S ATTORNEY
{Required on contracts over $1,000,000.00)
EDS-17
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Contract No. 1318-12771 Payroll Tax Data Integrator Solution and Software Maintenance

EXHIBIT 1

Support Services Addendum



Contract No. 1318-12771 Payroll Tax Data integrator Solution and Software Maintenance

EXHIBIT 1

SUPPORT SERVICES ADDENDUM
This SUPPORT SERVICES ADDENDUM (“Addendum™) is attached to and made a part of that certain
Professional Services Agreement (“Agreement”), by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of the Bureau of Technology hereinafter referred to as
“County” or “Customer” and Spinnaker Support, LLC, doing business as a limited liability company of
the State of Colorado hereinafter referred to as “Consultant” or “Contractor” or “Spinnaker”

The terms and conditions of this Addendum will apply to each business transaction between the parties
for Spinnaker providing to Customer the Services described herein.

1. DEFINITIONS. As used in this Addendum or any
attachment hereto:
1.1 “Intellectual Property Rights” means all known or

hereafter existing worldwide copyrights, trademarks, service
marks, trade secrets, patents, patent applications, know-how,
moral rights, contract rights and other proprietary rights.

1.2 “Licensor” means the applicable licensor of a Third
Party Product.
1.3 “Licensor Terms and Conditions” means the terms

and conditions applicable to access and/or use of any Third
Party Product, including any confidentiality, license and/or
other agreement with the applicable Licensor(s), and any
“terms of use” or similar terms imposed by such Licensor(s)."

14 “Spinnaker Tools” means (a) all software,
documentation, tools, routines, programs, designs, technology,
ideas, know-how, processes, techniques and inventions that
Spinnaker utilizes in connection with its performance of the
Services and that Spinnaker makes, develops, conceives or
reduces to practice, either (i) prior to, contemporaneously
with, or subsequent to the performance of the Services, or (ii)
in the course of performing the Services, and (b) all
enhancements, modifications, improvements and derivative
works of each and any of the foregoing.

1.5 “Statement of Work” means a written statement of
work executed by the parties that describes the specific
Services to be performed by Spinnaker hereunder.

1.6 “Third Party Product(s)” means any third-party
licensed software product(s) or other third-party material(s) in
Customer’s custody and/or control. ‘

1.7 Capitalized terms not specifically defined in this
Section shall have the respective meanings ascribed to them in
this Addendum.

2, PERFORMANCE OF SERVICES.

2.1 Statements of Work. The specific Services to be
performed by Spinnaker under this Addendum shall be set
forth in one or more Statements of Work mutually agreed to
by the parties. A Statement of Work shall not be binding
unless signed by both parties, and upon such signing, shall be
attached to and incorporated into this Addendum.

2.2 Additional Services. Subject to Article 10(c) of the
Agreement, any additional services required by Customer that
are outside the scope of a Statement of Work (“Additional
Services”) shall be performed at Spinnaker’s then-current
consulting rates on a time and materials basis; that is,
Customer shall pay Spinnaker for the time spent performing
the relevant Additional Services, plus applicable materials,
taxes and expenses. Notwithstanding the foregoing, for
Additional Services, Spinnaker shall bill a minimum of one
(1) labor hour for each new, unique request for assistance
placed with Spinnaker (as evidenced by an assigned unique
case number), with billing in % hour increments thereafter
(rounding up to the next whole ¥ hour of labor).

2.3 Customer’s J.D. Edwards License Agreements.
To the extent that Customer’s -J.D. Edwards license
agreements apply to Spinnaker, and only to such extent,
Spinnaker agrees to be bound and abide by the terms of such
license agreements, subject to Customer having a right to
provide Spinnaker access to and authorization to maintain the
applicable J.D. Edwards software pursuant to Section 4.2. A
copy of such license agreements, including its attachments and
addendums, are attached to this Agreement as Exhibit 5.

2.4 " Change Orders; Conflicts. In the event either party
requires a material change to a Statement of Work, such party
will provide a written change order to the other for approval,
specifying the change required (each a “Change Order”).
Each party agrees that a Change Order may necessitate a
change in the delivery schedule and/or fees due under the
applicable Statement of Work. No Change Order will be
binding upon either party until it is signed by the authorized
representatives of both parties. Each Statement of Work and -
Change Order will be governed by the terms of this
Addendum. In the event of a conflict between the terms and
conditions of this Addendum and those of a Statement of
Work or Change Order (if any), the following order of
precedence shall apply: (i) Change Order (if any), (ii)
Statement of Work, (iii) this Addendum.

3. FEES AND PAYMENT.

3.1 Fees. Customer will timely pay Spinnaker all fees as
specified in the applicable Statement of Work. Unless
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otherwise expressly provided in this Addendum or the
applicable Statement of Work, all fees are non-refundable.

3.2 Payment Terms. Unless otherwise expressly
provided in this Addendum or the applicable Statement of
Work, Customer will pay Spinnaker all amounts due under
this Addendum within sixty (60) days after the date of the
invoice therefore. All payments must be made in U.S. dollars.

33 Travel and Other Expenses. Services provided
hereunder shall be provided at Spinnaker’s principal places of
business.  Should Customer request or it be otherwise
necessary that Spinnaker send personnel to any Customer site
or other location in connection with the Services, Customer
shall pay Spinnaker’s reasonable travel, meals and lodging
expenses. Under such circumstances, Customer shall also pay
actual costs for supplies and other expenses reasonably
incurred by Spinnaker, which are not of the sort normally
provided or covered by Spinnaker, provided that Customer has
approved in advance the purchase of such supplies and other
expenses. If Customer so requires, Spinnaker shall submit
written evidence of each expenditure to Customer prior to
receiving reimbursement of such costs and expenses.

4. CUSTOMER OBLIGATIONS. Customer shall provide

Spinnaker with such resources, information, software access

and assistance as Spinnaker may reasonably request in
connection with the performance of the Services. Customer
acknowledges and agrees that Spinnaker’s ability to
successfully perform the Services in a timely manner is
contingent upon its receipt from Customer of such

_information, resources, ~software access and assistance.
Spinnaker shall have no liability for deficiencies in the -

Services resulting from the acts or omissions of Customer, its
agents or employees. Without limiting the generality of the
foregoing, Customer acknowledges and agrees that

“Customer’s obligations include the following:

4.1 Primary Contact. Customer shall designate one (1)
primary point of contact under each Statement of Work who
shall be responsible for managing the relationship between
Spinnaker and Customer thereunder, including providing
reasonable assistance to Spinnaker with technical and non-
technical issues related to the applicable Services.

4.2 Access to Third Party Products. Customer
acknowledges and agrees that Spinnaker is performing the
Services solely for the benefit of Customer, and that
Spinnaker’s ability to perform the Services may require
Spinnaker’s access (either through remote access or direct
physical access on Customer’s premises) and authorization to
maintain certain Third Party Products. In connection
therewith, Customer hereby represents and warrants that it has
the right to provide Spinnaker with access to, and
authorization to maintain, any and all portions of such Third
Party Products in connection with Spinnaker’s performance of
the Services, including, if applicable, the right to customize
and/or configure each such Third Party Product for the benefit
of Customer. Customer agrees to immediately notify
Spinnaker of any changes made (actual or attempted) by the
applicable Licensor to Customer’s license and access rights to
such Third Party Product(s), including changes to the
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applicable Licensor Terms and Conditions, that may affect
Spinnaker’s ability to continue performing the Services.

4.3 Personnel.  Customer shall provide sufficient,
qualified and knowledgeable personnel capable of (a)
performing Customer’s obligations as described in this
Addendum and each Statement of Work and (b) making
necessary and timely decisions on behalf of Customer.

S. WARRANTIES.

5.1 Performance. Spinnaker warrants to Customer that
the Services will be performed in a professional manner
consistent with industry standards. Spinnaker shall, as its sole
obligation and Customer’s sole and exclusive remedy for any
breach of the warranty set forth in this Section, re-perform the
Services which gave rise to the breach; provided that
Customer notifies Spinnaker in writing of the breach within
thirty (30) days following performance of the defective
Services, specifying the breach in reasonable detail.

5.2 Disclaimers. THE EXPRESS WARRANTIES IN
THIS SECTION 5 ARE IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY,
REGARDING THE SERVICES, AND SPINNAKER
EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES,
INCLUDING ANY WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT, TITLE AND ANY
WARRANTIES ARISING FROM COURSE OF DEALING
OR COURSE OF PERFORMANCE. NO SPECIFIC
RESULTS FROM THE PERFORMANCE OF THE
SERVICES. ARE ASSURED OR GUARANTEED.
CUSTOMER ACKNOWLEDGES THAT IT HAS RELIED
ON NO WARRANTIES OTHER THAN THE EXPRESS
WARRANTIES PROVIDED HEREIN.

6. INFRINGEMENT AND OTHER CLAIMS. Spinnaker
will defend at its own expense any action against Customer
brought by a third-party to the extent that the action is based
upon a claim that Customer’s use of any Deliverable infringes
any U.S. patent or copyright, misappropriates any trade secret
of a third-party, or violates Customer’s JD Edwards license
agreement with Oracle (a copy of which is attached to the
Agreement as Exhibit 5) but excluding any violation resulting
from Customer’s breach of Section 4.2, or violates the
County’s license agreement for a Third Party Product and
Spinnaker will pay those costs and damages finally awarded
against Customer in any such action that are specifically
attributable to such claim or those costs and damages agreed
to in a monetary settlement of such action. The foregoing
obligations are conditioned on Customer (a) notifying
Spinnaker promptly in writing of such action, (b) giving
Spinnaker sole control, subject to approval by the Cook
County State’s Attorney’s Office, of the defense thereof and
any related settlement negotiations and (c) cooperating and, at
Spinnaker’s request and expense, assisting in such defense. If
any Deliverable becomes, or in Spinnaker’s opinion is likely
to become, the subject of an infringement claim, Spinnaker
may, at its option and expense, (i) procure for Customer the
right to continue using the Deliverable, (ii) replace or modify
the Deliverable so that it becomes non-infringing, or (iii)
substitute the Deliverable with an alternate non-infringing
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Deliverable of the County’s choosing, or (iv) in the event that
the remedies under (i) and (ii) and (iii) are commercially
impracticable, as determined by Spinnaker in its reasonable
discretion, terminate Customer’s right to use the Deliverable
and refund Customer the fees paid for such portion of the
Deliverable which is allegedly infringing, upon which
Customer shall have no further rights in and to the subject
Deliverable. Notwithstanding the foregoing, Spinnaker will
have no obligation under this Section 6 or otherwise with
respect to any infringement claim based upon (A) any use of
the Deliverable not in accordance with this Addendum or for
purposes not intended by Spinnaker, (B) any use of the
Deliverable in combination with other services, products,
equipment, software or data not intended by Spinnaker to be
used with the Deliverable, (c) any information, software code
or other materials furnished to Spinnaker by Customer, its
agents, representatives and suppliers, including Customer’s
specifications, (d) any unauthorized and/or unlicensed
activities by Customer, its agents, representatives and
suppliers, including any violation by Customer of Section 4.2,
or (¢) any modification of the Deliverable by any person other
than Spinnaker or its authorized agents or subcontractors; and
THIS SECTION 6 STATES SPINNAKER’S ENTIRE
LIABILITY AND CUSTOMER’S EXCLUSIVE REMEDY
FOR INFRINGEMENT CLAIMS AND ACTIONS
RELATED TO THE SERVICES AND ANY
DELIVERABLE UNDER THIS AGREEMENT.

7. OWNERSHIP.

7.1 Work Product. Except as provided in Section 7.2,
the parties hereby agree that any and all Customer-specific
work product (the “Work Product”) which is produced as a
result of the Services performed by Spinnaker under this
Addendum, including any Intellectual Property Rights therein,
shall be the property of Customer.

7.2 Spinnaker Property. Notwithstanding the foregoing
in Section 7.1, as between the parties, Spinnaker shall retain
all Intellectual Property Rights in and to any and all Spinnaker
Tools which have general applicability apart from the Work
Product (collectively, the “Spinnaker Property”). Subject to
Customer’s payment of all applicable fees, Spinnaker grants
Customer a non-exclusive, non-transferable perpetual license,
without rights to sublicense, to use the Spinnaker Property that
is incorporated into a Deliverable solely for Customer’s own
internal business purposes in connection with the use of such
Deliverable.

73 Third Party Products. Notwithstanding anything
contained herein to the contrary, Spinnaker acknowledges and
agrees that it has no claim of ownership in and to any Third
Party Products or any Intellectual Property Rights therein.

8. LIMITATION OF LIABILITY. SPINNAKER’S
TOTAL CUMULATIVE LIABILITY IN CONNECTION
WITH ANY SERVICES PROVIDED UNDER THIS
AGREEMENT, WHETHER IN CONTRACT, TORT OR
OTHERWISE, WILL NOT EXCEED THE AMOUNT OF
FEES TO BE PAID TO SPINNAKER UNDER THIS
AGREEMENT. IN NO EVENT WILL EITHER PARTY BE
LIABLE FOR ANY CONSEQUENTIAL, INDIRECT,
- EXEMPLARY, SPECIAL OR.INCIDENTAL DAMAGES,

INCLUDING ANY LOST DATA, LOST PROFITS OR
COSTS OF PROCUREMENT OF SUBSTITUTE GOODS
OR SERVICES, ARISING FROM OR RELATING TO THIS
AGREEMENT, HOWEVER CAUSED AND UNDER ANY
THEORY OF LIABILITY (INCLUDING NEGLIGENCE),
EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES; PROVIDED,
HOWEVER, THIS LIMITATION SHALL NOT APPLY TO
CUSTOMER’S BREACH OF SECTION 4.2 OR CLAIMS
GOVERNED BY SECTION 6. CUSTOMER
ACKNOWLEDGES THAT THE FEES REFLECT THE
ALLOCATION OF RISK BETWEEN THE PARTIES AND
THAT SPINNAKER WOULD NOT ENTER INTO THIS
AGREEMENT OR ANY STATEMENT OF WORK
WITHOUT THESE LIMITATIONS ON SPINNAKER’S
LIABILITY. ‘

9. CONFIDENTIALITY.

9.1 Protection of Confidential Information. Each
party (the “Disclosing Party”) may from time to time disclose
to the other party (the “Receiving Party”) certain information
regarding the business of the Disclosing Party and its
suppliers, including technical, marketing, financial, employee,
planning and other confidential or proprietary information
(“Confidential Information”). Any information that the
Receiving Party knew or should have known, under the
circumstances, is considered confidential or proprietary by the
Disclosing Party will be considered Confidential Information
of the Disclosing Party. Without limiting the generality of the
foregoing, the Spinnaker Tools shall be considered

“Spinnaker’s Confidential Information.

9.2 Protection of Confidential Information. The
Receiving Party will not use any Confidential Information of
the Disclosing Party for any purpose not expressly permitted
by this Addendum, and will disclose the Confidential
Information of the Disclosing Party only to the employees or
contractors of the Receiving Party who have a need to know
such Confidential Information for purposes of this Addendum
and who are under a duty of confidentiality no less restrictive
than the Receiving Party’s duty hereunder. The Receiving
Party will protect the Disclosing Party’s Confidential
Information from unauthorized use, access and disclosure in
the same manner as the Receiving Party protects its own
confidential or proprietary information of a similar nature and
with no less than reasonable care.

9.3 Exceptions. The Receiving Party’s obligations under
Section 9.2 with respect to any Confidential Information of the
Disclosing Party will terminate if such information: (a) was
already known to the Receiving Party at the time of disclosure
by the Disclosing Party; (b) was disclosed to the Receiving
Party by a third-party who had the right to make such
disclosure without any confidentiality restrictions; (c) is, or
through no fault of the Receiving Party has become, generally
available to the public; or (d) was independently developed by
the Receiving Party without access to, or use of, the
Disclosing Party’s Confidential Information. In addition, the
Receiving Party will be allowed to disclose Confidential
Information of the Disclosing Party to the extent that such

disclosure is (i) approved in writing by the Disclosing Party,

(ii) necessary for the Receiving Party to enforce its rights
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under this Addendum in connection with a legal proceeding;
or (iii) required by law or by the order of a court of similar
judicial or administrative body, provided that the Receiving
Party notifies the Disclosing Party of such required disclosure
promptly and in writing and cooperates with the Disclosing
Party, at the Disclosing Party’s request and expense, in any
lawful action to contest or limit the scope of such required
disclosure.

9.4 - Return of Confidential Information. The
Receiving Party will return to the Disclosing Party or destroy
all Confidential Information of the Disclosing Party in the
Receiving Party’s possession or control and permanently erase
all electronic copies of such Confidential Information
promptly upon the written request of the Disclosing Party
and/or upon the expiration or termination of this Addendum
(except for any computer records or files that have been
created pursuant to the Receiving Party’s automatic archiving
and back-up procedures and the removal of which is not
technically reasonable). Upon request from the Disclosing
Party, the Receiving Party will certify in writing signed by an
officer of the Receiving Party that it has fully complied with
its obligations under this Section 9.4.

10. TERM AND TERMINATION.
10.1 Term. The term of this Addendum shall commence

on the Effective Date and shall continue until terminated as set

forth herein (the “Term”).

10.2 Termination.  Either party may terminate this
Addendum or any uncompleted Statement(s) of Work if the
other party (a) breaches any material provision of this
Addendum or the applicable Statement(s) of Work and does
not cure such breach within thirty (30) days after receiving
written notice thereof; (b) shall formally declare bankruptcy,
insolvency, reorganization, liquidation or receivership; or (c)
shall have instigated against it bankruptcy, insolvency,
reorganization, liquidation or receivership proceedings, and
shall fail to remove itself from such proceedings within thirty
(30) days from the date of institution of such proceedings.

Notwithstanding the foregoing, Spinnaker may also terminate

this Addendum or any uncompleted Statement(s) of Work
immediately upon written notice in the event (i) Customer
fails to pay any amounts payable hereunder within ten (10)
days after receiving written notice from Spinnaker that
payment is due, or (ii) Customer breaches Section 4.2. The
termination or expiration of a single Statement of Work shall
not cause the automatic termination of any other Statement of
Work.

10.3  Effects of Termination. Expiration or termination
of this Addendum for any reason shall not release either party
from liability which at said time has already incurred to the
other party. In the event a Statement of Work is still in effect
upon the expiration of this Addendum, such Statement of
Work shall remain in effect and shall continue to be governed
by the terms and conditions of this Addendum unless and until
such Statement of Work is completed or otherwise terminated
in accordance with this Addendum. Except as otherwise
expressly set forth herein, the following provisions will
survive expiration or termination of this Addendum pursuant

. to their terms, together. with any other provisions necessary for .

their construction and enforcement: Sections 1, 3, 4.2 (with
respect to Customer’s representations, warranties and
indemnity obligations), 5, 6, 7, 8, 9, 10.3 and 12, together with
any accrued payment obligations. Without limiting the
foregoing, upon termination or expiration of this Addendum or
any Statement(s) of Work for any reason, any amounts owed
to Spinnaker under this Addendum or the applicable
Statement(s) of Work before such termination or expiration
will be immediately due and payable, including any amounts
due for Services performed and expenses incurred prior to
such termination or expiration and any reasonable and
necessary travel or out-of-pocket expenses incurred after such
termination or expiration, without regard to whether any
invoices had or had not been issued.

11. SUPPORT SERVICES. In the event the Services
hereunder include software support for any Third Party
Products (“Support Services”), the terms and conditions set
forth in this Section (in addition to the other terms and
conditions contained herein) shall apply to such Support
Services.

11.1 Supported Products. As used in this Section or any
Statement of Work, “Supported Product(s)” means any.
Third Party Product(s) for which Spinnaker agrees to provide
Support Services pursuant to a Statement of Work, including
all fixes and updates thereto provided to Customer by the
applicable Licensor as part of the standard delivered core
product. Except as otherwise stated in the applicable
Statement of Work, Supported Products do not include any
customizations, modifications or any country or region
specific functionality orlocalizations that were not provided to
Customer by the applicable Licensor as part of the standard
delivered core product.

112 Customer Obligations. . In addition to those
obligations of Customer set forth in Section 4, Customer
acknowledges and agrees that Customer’s obligations with
respect to Support Services include the following:

(a) Personnel. Customer shall provide
sufficient, qualified and knowledgeable personnel capable of
(a) facilitating the testing of software fixes, updates and
workarounds for the Supported Products (if applicable) and
(b) customizing, installing and configuring code fixes and
updates provided by Spinnaker or a third-party as needed for
use with the Supported Products (if applicable).

(b) Final Testing of Fixes and Updates. For
any Spinnaker-provided fixes and/or updates to Supported
Products, Customer shall be solely responsible for all final
system testing to ensure that such fixes and updates perform as
documented with the applicable Supported Products, and
Customer shall not move any fixes or updates into a
production environment unless and until Customer has
successfully completed all such final system testing.

© No Back-Ups. Customer acknowledges and
agrees that Spinnaker will not make or store copies of any
Supported Products for Customer. Customer shall be solely
responsible for making and storing emergency backups of the
Supported Products.

11.3 Remote Access to Deliverables and Spinnaker

"Tools. Notwithstanding “anything contained hereifi to the
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contrary, Customer acknowledges and agrees that in the event
Spinnaker, as part of any Support Services, provides Customer
with remote access to Deliverables or Spinnaker Tools, such
access and right to use shall immediately cease upon-the
expiration or termination of this Addendum or the applicable
Statement of Work.

12. GENERAL.

12.1 Publicity. Spinnaker may, subject to Customer’s
approval of content (if applicable), not to be unreasonably
withheld or delayed, (a)create a general contract
announcement press release indicating that the parties have
entered into this Addendum, (b)use Customer’s business
name and logo in written materials identifying Spinnaker’s
customers and in other appropriate promotional materials,
(c) identify Customer in applicable case studies and
(d) identify Customer as a reference for prospective customers
and the media (provided that Customer shall not be obligated
to comment in any way); provided that, in all circumstances,
Spinnaker must obtain the explicit and written consent —
irrespective of any Customer delay or withholding or the
reasonableness thereof — before Spinnaker may disclose,
publish, or advertise to any third parties Customer’s purchase
of services under Exhibit 4 (Statement of Work - Spinnaker Q
Series Integrator Implementation & Ongoing Support) of this
Agreement.

12.2  Compliance.  Customer shall comply with all
applicable laws and regulations in its use of the Services and
Deliverables, including any such laws and regulations related
to export and import controls. '

12.3  Assignments. Neither party may assign or transfer,
by operation of law or otherwise, any of its rights under this
Addendum to any third-party without the other’s prior written
consent. Any attempted assignment or transfer in violation of
the foregoing will be null and void. Notwithstanding the
foregoing, each party shall have the right, upon providing
notice to the other party (but not requiring the other party’s
consent), to assign this Addendum to any successor to its
business or assets to which this Addendum relates, whether by
merger, sale of assets, sale of stock, reorganization or
otherwise.

12.4 Force Majeure. Except for any payment
obligations, neither party shall be liable hereunder by reason
of any failure or delay in the performance of its obligations
hereunder on account of strikes, shortages, riots, insurrection,
fires, flood, storm, explosions, acts of God, war, governmental
action, labor conditions, earthquakes, material shortages or
any other cause which is beyond the reasonable control of
such party.

12.5  Notices. All notices required in connection with this
Addendum will be in writing and deemed effectively given:
(a) upon personal delivery to the party to be notified; (b) on
the date on which such notice is delivered by email with
confirmation that the email has been received and read; or (c)
one (1)  business day after deposit with a
nationally/internationally recognized overnight courier that
provides tracking and verification of delivery. All notices
shall be sent to the address set forth on the cover page of this
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Addendum. Either party may change its address by giving
notice of the new address to the other party in writing.

12.6 Governing Law and Venue. This Addendum will
be governed by and interpreted in accordance with the laws of
the State of Colorado, United States, without reference to its
choice of laws rules. The United Nations Convention on
Contracts for the International Sale of Goods does not apply to
this Addendum. Any action or proceeding arising from or
relating to this Addendum shall be brought exclusively in a
federal or state court in Denver, Colorado and each party
irrevocably submits to the jurisdiction and venue of any such
court in any such action or proceeding.

12.7 Remedies. Except as provided in Sections 5 and 6,
the parties’ rights and remedies under this Addendum are
cumulative. Each party acknowledges that any breach of
Sections 4.2, 7, 9 and/or 12.13 of this Addendum would cause
irreparable injury to the other party for which monetary
damages would not be an adequate remedy, and therefore, the
other party will be entitled to injunctive relief. If any legal
action is brought by a party to enforce this Addendum, the
prevailing party will be entitled to receive its attorneys’ fees,
court costs and other collection expenses, in addition to any
other relief it may receive.

12.8  Waivers. All waivers must be in writing. Any
waiver or failure to enforce any provision of this Addendum
on one occasion will not be deemed a waiver of any other
provision or of such provision on any other occasion.

129  Severability. If any provision of this Addendum is

held by a court of competent jurisdiction to_be unenforceable,. .

such provision will be deemed modified and will be
interpreted to accomplish the objectives of such provision to
the greatest extent possible under applicable law and the
remaining provisions of this Addendum will continue in full
force and effect.

12.10  Subcontractors. Customer acknowledges and
agrees that Spinnaker may hire subcontractors to perform
certain Services hereunder, subject to Article 3(k) of the
Agreement. Spinnaker will be responsible for the direction
and coordination of the services of each subcontractor and
Customer will have no obligation to pay any subcontractor
directly.

12.11 Relationship of Parties. The relationship of the
parties established under this Addendum is that of independent
contractors and neither party is a partner, employee, agent or
joint venture partner of or with the other, and neither party has
the right or authority to assume or create any obligation on
behalf of the other party.

12.12 Construction. The headings used for the sections of
this Addendum are for information purposes and convenience
only and in no way define, limit, construe or describe the
scope or extent of the sections. The word “including” or any
variation thereof means “including, without limitation” and
will not be construed to limit any general statement that such
word or variation thereof follows. The language used in this
Addendum will be deemed to be the language chosen by the
parties to express the parties’ collective mutual intent, and no
rule of strict construction will be applied against any party.

LRV
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12.13 Non-Solicitation of Personnel. Customer
recognizes that the employees and independent contractors of
Spinnaker, and such employees’ and independent contractors’
loyalty and service to Spinnaker, constitute a valuable asset of
Spinnaker. Accordingly, Customer hereby agrees, during the
term of this Addendum and for two (2) years thereafter, not to
make any offer of employment to, nor enter into a consulting
relationship with, any person who was employed or retained
by Spinnaker during the previous two (2) years. Any violation
of this provision shall constitute a material breach of this
Addendum, and upon any such breach, Customer shall pay to
Spinnaker liquidated damages consisting of the amount of all
compensation (e.g., salary, bonuses, fees, etc.) paid or to be
paid by Customer to the person during the first twelve (12)
months after such person was hired/retained by Customer.
Each party acknowledges and agrees that the amount of
liquidated damages stated herein is a good faith estimate of the
training and personnel related investment costs Spinnaker will
lose if a Spinnaker employee or independent contractor is
hired or retained by Customer. In the event this Section is
deemed unenforceable for any reason, Spinnaker shall
nevertheless be entitled to recover its actual damages resulting
from Customer’s breach.

12.14 Entire Addendum. This Addendum, together with
any attachments and exhibits hereto (including all Statements
of Work), constitutes the entire agreement between the parties
regarding the subject matter hereof and supersedes all prior or
contemporaneous agreements, understandings and
communication, whether written or oral. This Addendum and
each Statement of Work shall not be modified except by a
subsequently dated written amendment signed on behalf of
Spinnaker and Customer by their duly authorized
representatives.
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EXHIBIT 2

Statement of Work — JD Edwards World A7.3 Payroll Maintenance Services
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EXHIBIT 2

STATEMENT OF WORK

- JD EDWARDS WORLD A7.3 PAYROLL MAINTENANCE SERVICES

This Statement of Work is attached to, and is made a part of, that certain Agreement and Support
Services Addendum between Spinnaker Support, LLC (“Spinnaker™), and Cook County, Illinois
(“Customer”). (the “Addendum™). Unless explicitly stated otherwise in this Statement of Work,
any capitalized terms shall have the meaning given to them in the Addendum.

1.

Supported Products.

A.

‘Production System.

118 N. Clark, Chicago, IL, USA

: No

USA

118 N. Clark and 69 W. Washington, Chicago, IL,

American English

iSeries (AS400)

DB2 400

05400 V5R4

(1) CFMIS400 - Production - World Production
Environment '

(2) CFMIS400 - Staging - World Staging
Environment

(3) CCDEV - DEV - World Development

. Environment

(4) CCDEYV - CRP - World Staging Environment

Three hundred thirty (330)

VPN, TeamViewer or Equivalent

American English

i.

Spmnaker will troubleshoot and debug issues that:

have an interface with the core JDE software
where the Customer determines that the root-
cause of the issue is occurring within the JDE
part of the interface (interfaces)

are occurring within the applications that are
built from or based on the core JDE
applications (customizations)
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iii. are occurring within applications that are
built/created using the JDE toolset (stand-
alone applications)

Issue resolution for any of the above scenarios may
require coordinated efforts between Spinnaker and
internal staff from Customer and/or the related

| support team from the impacting 3™—party vendor.
Customer will work in conjunction with Spinnaker
to define the list of customizations, interfaces and

- stand-alone applications that interface with the JDE
core applications. It is anticipated that the
Customer’s internal support team will handle issues
in the customizations and stand-alone applications
while Spinnaker provides assistance in
troubleshooting them to resolution. Customer will
make reasonable efforts to provide information to
meet an adequate level of knowledge transfer for
these applications.

Vertex Payroll Tax L Series (current); Vertex
Payroll Tax Q Series (future); Bottomline Optio
Software. Customer may add additional integrations
and/or interfaces to this Statement of Work without
arelated increase in fees.

April 2011

B. Supported Products. The Supported Products are the products identified by
Customer and listed in the table below, limited to the database platform, operating system,
hardware platform, and runtime languages specified in Section 1(A), with Tax and Regulatory
Coverage as listed in the table below and as consistent with the standard product as delivered by
the Licensor. Customer acknowledges and agrees that Spinnaker will limit its Services under
this Statement of Work to the listed Supported Products.

(1)

Co-existent
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World Cume 12 None )
A73 Co-existent
World Cume 12 None | (N
A73 Co-existent

Customer

C. Term. The initial term for the Services under this Statement of Work shall
commence on the Effective Date and shall continue until December 31,2013. Upon amendment
of this Agreement pursuant to Article 10 of this Agreement, and provided the Services hereunder
continue to be generally available from Spinnaker, this Statement of Work may be renewed for
renewal terms of three (3) months. The initial term and all renewal terms of this Statement of
Work shall be referred to as the “Support Period”.

2. Services.

Customer acknowledges and agrees that Spinnaker will provide consulting Services under this
Statement of Work to Customer under Customer’s license agreement with the Licensor asa
service provider working on Customer’s behalf, and that Spinnaker may make customizations,
modifications, and recommendations for changes to the Supported Products on Customer’s
behalf. Services provided pursuant to this Statement of Work shall include:

A. Product Support. Spinnaker will provide product diagnostic services, product
fixes, and/or operational workarounds for Software Issues (as defined herein) identified for the
Supported Products.

i Support for Software Issues. Spinnaker will only attempt to diagnose and create
fixes and/or workarounds for Software Issues reported for the Supported Products. A
“Software Issue” is defined as a code defect that meets all of the following criteria: the
code defect is (i) found by Customer in the online or batch code of the Supported
Products in a non-production test or development environment or in un-customized
updates and fixes provided to Customer by the Licensor up through the date that
Customer terminates its support services agreement with the Licensor for the Supported
Products; (ii) is reported by Customer to Spinnaker during the Support Period; (iii)
materially impacts Customer’s ability to process data; and (iv) causes the failure of a
material feature or function of the Supported Products.

ii. Use of Fixes and Updates. Fixes and updates provided by Spinnaker pursuant to
this Statement of Work may only be used in the number of production environments
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listed in Section 1. Customer may use the provided fixes and updates in other
environments as needed to test fixes and updates prior to moving the fixes and updates
into production.

iii. Foundation Code, EnterpriseOne Toolset, Third Party Products, and
Language Support. If listed as a Supported Product under this Statement of Work,
Spinnaker will provide support for J.D. Edwards Foundation Code and Middleware.
However, Customer understands and acknowledges that Spinnaker is not able to, and will
not provide any fixes or updates for, the J.D. Edwards proprietary Foundation Code,
EnterpriseOne Toolset, Middleware, or any third party products used, integrated or
bundled with or embedded in the Supported Products since Customer nor Spinnaker have
source code for these products. For purposes of example only, such third party products
include, but are not limited to, operating systems, database systems, application servers, -
web servers, compilers, Citrix, online and batch processing tools, reporting tools, Vertex,
Inc. tax processing updates, and analytic tools. Additionally, this Statement of Work
expressly excludes any support for any issues related to language runtime objects other
than American English, unless otherwise specified above.

B. Tax and Regulatory Support. Spinnaker will provide tax and regulatory
updates for the Supported Products during the Support Period. Spinnaker Tax and Regulatory
updates may only be used as an adjunct to the Supported Products in order for products to
operate in accordance with J.D. Edwards documentation for the Supported Products. Spinnaker
Tax and Regulatory updates usually include material software code updates. Spinnaker will
- provide only regulatory updates, including regulatory data collection and mandatory regulatory
reporting for the core and non-localized versions of the Supported Products, except that
Customer is solely responsible for purchasing or licensing tax updates from Vertex, Inc. as
required for proper payroll (Vertex Payroll Tax Q or L Series), sales, property, Internet, VAT,
and use tax processing with Supported Products during the Support Period. Customer
understands and agrees such costs and fees paid to Vertex, Inc. are separate from the fees owed
to Spinnaker under this Statement of Work, and Customer is responsible for contracting directly
with Vertex, Inc. for such tax updates.

3. Fees. The fees applicable for Services under this Statement of Work shall be as follows:

$50,000

Fees for the initial term of this Statement of Work, Period 1, shall be invoiced in advance
on July 1, 2013. Fees for any first subsequent three (3) month period of the Support
Period shall be equal to 50% of the fees for the immediately preceding six (6) month
period plus 3%, subject to a properly authorized amendment to the Agreement. Fees for
any additional subsequent three (3) month period(s) of the Support Period shall be equal
to the fees for the immediately preceding three (3) month period plus 3%, subject to a



Contract No. 1318-12771 Payroll Tax Data Integrator Solution and Software Maintenance

properly authorized amendment to the Agreement. All fees are payable in full net 30
days from invoice date. See the example in the table below.

$25,750
$26,523

4. Delivery of Software and Maintenance & e-Delivery Taxability. Spinnaker will use
commercially reasonable efforts to deliver any product or operational fixes, tax or regulatory
updates or other electronic or hard copy deliverables provided under this Statement of Work
(“Deliverables™) by making it available at the Customer location in: Chicago, Illinois, USA.

Customer agrees that in the event any physical delivery of Deliverables should occur, such
delivery shall be rejected by Customer. Customer additionally acknowledges that should any
Deliverables be unavailable electronically, a delay in receipt of such software or maintenance
deliverable may extend until electronic delivery is available or until Spinnaker and Customer
agree contractually on another form of delivery.

5. Service Level. Customer will be entitled to receive emergency support (within the scope
of Services under this Statement of Work) twenty-four hours a day, seven days a week (including
major holidays). Response time commitment for a first live conversation between Spinnaker and

Customer after Customer contacts Spinnaker for support is based on the Severity/Priority ofthe = -~ -

issue as identified by the Customer, such Severity/Priority entered into Spinnaker’s Issue
Tracking System, and defined as follows:

A. Severlty Levels
i. Pl (Severlty/Pnorlty 1) — Critical Priority. Defined as an urgent JD Edwards issue
that requires immediate attention.

ii. P2 (Severity/Priority 2)‘ — High Priority. Defined as a serious JD Edwards issue
that requires prompt attention.

iii.  P3 (Severity/Priority 3) — Medium Priority. Defined as a non-urgent JD Edwards
issue that requires assistance within Hours of Support.

iv.. P4 (Severity/Priority 4) — Low Priority. Defined as a minor JD Edwards issue, a
question or issue that requires minor research or low-priority assistance within
Hours of Support.

B. Response Time: Response time will depend on the Severity Level of the issue. The
guideline is as follows:
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i. P1 and P2 Issues: Response time commitment for a first live conversation between
Spinnaker and Customer after Customer creates an issue through the Spinnaker
Support Tracking System (JIRA) will be 30 minutes for P1 and P2 issues.

ii. P3 and P4 Issues: Response time for P3 and P4 issues between Spinnaker and
Customer after Customer creates an issue through the Spinnaker Support Tracking
System (JIRA) will be within the same day during normal hours of support or the
following business day if the issue is reported after normal hours of support or over
a weekend.

C. Resolution Time: Resolution time will depend on the Severity Level as entered. ' This
may be adjusted if a work-around has been established.

i.  P1 and P2 Issues: Pl and P2 issues will receive the highest priority. Customer’s
resource will escalate to Spinnaker’s resource if required and continue working
the issue together until it’s resolved.

ii. P3 and P4 Issues: Support teams begin working P3 and P4 issues within one
business day of receipt and continue working on these to completion. Customer’s
resource will escalate to Spinnaker’s resource if requlred and continue working
issue together until resolved.

D. Credit Schedule due to delayed Response Time:
= 1. - P1 and P2 Issues: For an average monthly Response Time that exceeds the 30
minute guideline for a first live conversation between Spinnaker and Customer
presented in section 5Bi above the following credits will apply based on the
monthly dollar amount average (annual payment divided by 12 months.)

a) Average monthly Response Time: from 30 to 45 minutes — 5% credit of
monthly cost.

b) Average monthly Response Time: from 46 to 60 minutes — 10% credit of
monthly cost.

c) Average monthly Response Time: over 60 minutes — 15% credit of monthly
cost.

6.  Time and Materials (T&M) Projects.

A. JD Edwards T&M Consulting Projects. Spinnaker will provide T&M
consultlng services for Projects as assigned by an authorized Customer agent. These T&M
services will require a detailed statement of scope, requirements and project plan agreed to by
Customer. Customer and Spinnaker will typically agree to an estimate of effort and participation
from Spinnaker. Customer and Spinnaker will mutually agree upon whether to engage in a T&M
project as part of this Statement of Work or under a separate Statement of Work. The work will
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be scheduled in advance based on the needs of the project. It will typically be subject to a
mutually agreed upon target completion date. Any time spent by Spinnaker assisting with the
review, development and documentation of scope, requirements and project estimates will be
considered billable effort.

T&M Rates. The T&M consulting rates for Services under this Statement of Work shall be as
follows:
Hourly T&M rates are in USD (United States Dollars).

| Application Project Manager
Lead Application Consultant
Senior Application Consultant

CNC Project ger
Lead CNC Consultant
Senior CNC Consultant

Developme Project Manag;r
Lead Development Consultant
Senior Development Consultant

These Consulting rates shall be in effect for all T&M projects through December 31, 2013,
unless otherwise agreed to in a separate Statement of Work. All fees due under this SOW will be
invoiced in arrears on a two (2) week cycle. Payment is due Net 30 (thirty) days from date of
invoice. Spinnaker will email invoice copies to the Customer Primary Business Contact and the
Customer Primary Accounts Payable Contact. Mailing paper invoice copies is not required.

7. Customer Contacts.

Name: Derrick Thomas Name Cynthia Park
Address1: 69 West Washington Address]: 69 West Washington
Address2: Suite 2700 Address2: Suite 2700

City, St., Zip: Chicago, Illinois, 60602 City, St., Zip: Chicago, Illinois, 60602
Country: USA Country: USA

Phone: (312) 603-3120 Phone: (312) 603-1328

Email: Email:
derrick.thomas@cookcountyil.gov cynthia.park@cookcountyil.gov
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8. Transition Period. If Customer is currently on a software maintenance contract with the
Licensor, customer acknowledges that Spinnaker requires at least a thirty (30) day period of
overlap with the Licensor’s software maintenance period in order to conduct an effective on-
boarding process. Customer shall participate in the on-boarding process to assess and document
Customer’s operational use of the Supported Products, implementing system access methods and
assessment of Customer’s environment in order to facilitate an effective transition process for
Spinnaker to perform the Services under this Statement of Work.
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EXHIBIT 3

Statement of Work — JD Edwards One World Financials Maintenance Services
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EXHIBIT 3

STATEMENT OF WORK
- JD EDWARDS ONEWORLD FINANCIALS MAINTENANCE SERVICES

This Statement of Work is attached to, and is made a part of, that certain Agreement and Support
Services Addendum between Spinnaker Support, LLC (“Spinnaker”), and Cook County, Illinois
(“Customer”). (the “Addendum™). Unless explicitly stated otherwise in this Statement of Work,
any capitalized terms shall have the meaning given to them in the Addendum.

1. Supported Products.

A. Production System.

118 N. Clark, Chicago, IL, USA

No

118 N. Clark and 69 W. Washington, Chicago, IL, USA

American English

iSeries (AS400)

DB2

05400 V5R4

(1) CFMIS400 - PRD733 - One World Production
Environment

(2) CCDEV - DEV733 - One World Development
Environment

(3) CCDEV - CRP733 - One World Staging Environment

750

VPN, TeamViewer or Equivalent

American English

Spinnaker will troubleshoot and debug issues that:

i. have an interface with the core JDE software
where it appears that the root cause of the issue is
occurring within the JDE part of the interface
(interfaces)

ii. are occurring within the applications that are
built from or based on the core JDE applications
(customizations)

iii. are occurring within applications that are
built/created using the JDE toolset (stand-alone
applications)
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Issue resolution for any of the above scenarios may
require coordinated efforts between Spinnaker and
internal staff from Customer and/or the related support
team from the impacting 3" —party vendor. Customer will
work in conjunction with Spinnaker to define the list of
customizations, interfaces and stand-alone applications
that interface with the JDE core applications. It is
anticipated that the Customer’s internal support team will
handle issues in the customizations and stand-alone
applications while Spinnaker provides assistance in
troubleshooting them to resolution. Customer will
provide user documentation and related training to meet
an adequate level of knowledge transfer for these
applications.

Bottomline Optio Software

Customer may add additional integrations and/or
interfaces to this Statement of Work, including a new
Payroll interface, without a related increase in fees.

April 2011

Chicago, IL, USA

No

Chicago, IL, USA

American English

Microsoft Windows 2003

Microsoft SQL and Oracle

Windows

(1) PD7333 - B7333 Production Env1ronment

(2) PY7333 - B7333 Prototype (Test) Environment
(3) JD7333 - JD7333 Pristine Environment (OLD)
(4) DV7333 - B7333 Development Env1ronment

15

VPN, TeamViewer or Equivalent

. American English

Spmnaker will troubleshoot and debug issues that:

’ i. have an interface with the core JDE software
where it appears that the root cause of the issue is
occurring within the JDE part of the interface
(interfaces)

ii. are occurring within the applications that are
built from or based on the core JDE applications
(customizations)

iii. are occurring within applications that are
built/created using the JDE toolset (stand-alone
applications)
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Issue resolution for any of the above scenarios may
require coordinated efforts between Spinnaker and
internal staff from Customer and/or the related support
team from the impacting 3™-party vendor. Customer will
work in conjunction with Spinnaker to define the list of
customizations, interfaces and stand-alone applications
that interface with the JDE core applications. It is
anticipated that the Customer’s internal support team will
handle issues in the customizations and stand-alone
applications while Spinnaker provides assistance in
troubleshooting them to resolution. Customer will
provide user documentation and related training to meet
an adequate level of knowledge transfer for these
applications.

Vertex (PTQ); Bottomline Optio Software

Customer may add additional integrations and/or
interfaces to this Statement of Work without a related
increase in fees.

April 2011

Supported Products. The Supported Products are the products identified by
Customer and listed in the table below, limited to the database platform, operating system,
hardware platform, and runtime languages specified in Section 1(A), with Tax and Regulatory
Coverage as listed in the table below and as consistent with the standard product as delivered by
the Licensor. Customer acknowledges and agrees that Spinnaker will limit its Services under
this Statement of Work to the listed Supported Products.

V)]
B733.2 Co-existent

OneWorld SP16.1 None )
B733.2 Co-existent

SP 16.1 ~ None 2)
Co-existent

| Oneod
Xe
B733.3

SP 23 X1
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| OneWorld |  SP23_X1 None 3)
| Xe
B733.3

Customer

USA Customer w2 3)

C. Term. The initial term for the Services under this Statement of Work shall
commence on the Effective Date and shall continue until June 30, 2014. Upon amendment of
this Agreement pursuant to Article 10 of this Agreement, and provided the Services hereunder
continue to be generally available from Spinnaker, this Statement of Work may be renewed for
renewal terms of six (6) months. The initial term and all renewal terms of this Statement of -
Work shall be referred to as the “Support Period”.

2. Services.

Customer acknowledges and agrees that Spinnaker will provide consulting Services under this
Statement of Work to Customer under Customer’s license agreement with the Licensor as a

~'service provider working on Customer’s behalf, and that Spinnaker may make customizations,
modifications, and recommendations for changes to the Supported Products on Customer’s
behalf. Services provided pursuant to this Statement of Work shall include:

A. Product Support. Spinnaker will provide product diagnostic services, product
fixes, and/or operational workarounds for Software Issues (as defined herein) identified for the
Supported Products.

i Support for Software Issues. Spinnaker will only attempt to diagnose and create
fixes and/or workarounds for Software Issues reported for the Supported Products. A
“Software Issue” is defined as a code defect that meets all of the following criteria: the
code defect is (i) found by Customer in the online or batch code of the Supported
Products in a non-production test or development environment or in un-customized
updates and fixes provided to Customer by the Licensor up through the date that
Customer terminates its support services agreement with the Licensor for the Supported
Products; (ii) is reported by Customer to Spinnaker during the Support Period; (iii)
materially impacts Customer’s ability to process data; and (iv) causes the failure of a
material feature or function of the Supported Products.

i, Use of Fixes and Updates. Fixes and updates provided by Spinnaker pursuant to
this Statement of Work may only be used in the number of production environments
listed in Section 1. Customer may use the provided fixes and updates in other
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environments as needed to test fixes and updates prior to moving the fixes and updates
into production.

il Foundation Code, EnterpriseOne Toolset, Third Party Products, and
Language Support. If listed as a Supported Product under this Statement of Work,
Spinnaker will provide support for J.D. Edwards Foundation Code and Middleware.
However, Customer understands and acknowledges that Spinnaker is not able to, and will
not provide any fixes or updates for, the J.D. Edwards proprietary Foundation Code,
EnterpriseOne Toolset, Middleware, or any third party products used, integrated or
bundled with or embedded in the Supported Products since Customer nor Spinnaker have
source code for these products. For purposes of example only, such third party products
include, but are not limited to, operating systems, database systems, application servers,
web servers, compilers, Citrix, online and batch processing tools, reporting tools, Vertex,
Inc. tax processing updates, and analytic tools. Additionally, this Statement of Work
expressly excludes any support for any issues related to language runtime objects other
than American English, unless otherwise specified above.

B. Tax and Regulatory Support. Spinnaker will provide tax and regulatory
updates for the Supported Products during the Support Period. Spinnaker Tax and Regulatory
updates may only be used as an adjunct to the Supported Products in order for products to
operate in accordance with J.D. Edwards documentation for the Supported Products. Spinnaker
Tax and Regulatory updates usually include material software code updates. Spinnaker will
provide only regulatory updates, including regulatory data collection and mandatory regulatory
reporting for the core and non-localized versions of the Supported Products, except that -
Customer is solely responsible for purchasing or licensing tax updates from Vertex, Inc. as
required for proper payroll (Vertex Payroll Tax Q or L Series), sales, property, Internet, VAT,
and use tax processing with Supported Products during the Support Period. Customer
understands and agrees such costs and fees paid to Vertex, Inc. are separate from the fees owed
to Spinnaker under this Statement of Work, and Customer is responsible for contracting directly
with Vertex, Inc. for such tax updates.

3. Fees. The fees applicable for Services under this Statement of Work shall be as follows:

$265,000

Fees for the initial term of this Statement of Work, Period 1, shall be invoiced in advance
on July 1,2013. Fees for any first subsequent six (6) month period of the Support Period
shall be equal to 50% of the fees for the immediately preceding year plus 3%, subject to a
properly authorized amendment to the Agreement. Fees for any additional subsequent
six (6) month period(s) of the Support Period shall be equal the fees for the immediately
preceding six (6) month period plus 3%, subject to a properly authorized amendment to
the Agreement. All fees are payable in full net 30 days from invoice date. See the
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example in the table below.

"$136,475
$140.569

4. Delivery of Software and Maintenance & e-Delivery Taxability. Spinnaker will use
commercially reasonable efforts to deliver any product or operational fixes, tax or regulatory
updates or other electronic or hard copy deliverables provided under this Statement of Work
(“Deliverables™) by making it available at the Customer location in: Chicago, Illinois, USA.

Customer agrees that in the event any physical delivery of Deliverables should occur, such
delivery shall be rejected by Customer. Customer additionally acknowledges that should any
Deliverables be unavailable electronically, a delay in receipt of such software or maintenance
deliverable may extend until electronic delivery is available or until Spinnaker and Customer
agree contractually on another form of delivery.

S. Service Level. Customer will be entitled to receive emergency support (within the scope
of Services under this Statement of Work) twenty-four hours a day, seven days a week (including
major holidays). Response time commitment for a first live conversation between Spinnaker and
Customer after Customer contacts Spinnaker for support is based on the Severity/Priority of the

~1ssue as identified by the Customer, such Severity/Priority entered into ‘Spinnaker’s Issue- =
Tracking System, and defined as follows:

D. Severity Levels _
v.  PI1 (Severity/Priority 1) — Critical Priority. Defined as an urgent JD Edwards issue
that requires immediate attention.

vi. P2 (Severity/Priority 2) — High Priority. Defined as a serious JD Edwards issue
that requires prompt attention. ~

vii. P3 (Severity/Priority 3) — Medium Priority. Defined as a non-urgent JD Edwards
issue that requires assistance within Hours of Support.

viii. P4 (Severity/Priority 4) — Low Priority. Defined as a minor JD Edwards issue, a
question or issue that requires minor research or low-priority assistance within
Hours of Support.

E. Response Time: Response time will depend on the Severity Level of the issue. The
guideline is as follows: :
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iii. P1 and P2 Issues: Response time commitment for a first live conversation between
Spinnaker and Customer after Customer creates an issue through the Spinnaker
Support Tracking System (JIRA) will be 30 minutes for P1 and P2 issues.

iv. P3 and P4 Issues: Response time for P3 and P4 issues between Spinnaker and
Customer after Customer creates an issue through the Spinnaker Support Tracking
System (JIRA) will be within the same day during normal hours of support or the
following business day if the issue is reported after normal hours of support or over
a weekend.

F. Resolution Time: Resolution time will depend on the Severity Level as entered. This
may be adjusted if a work-around has been established.

i.  P1 and P2 Issues: P1 and P2 issues will receive the highest priority. Customer’s
resource will escalate to Spinnaker’s resource if required and continue working
the issue together until it’s resolved.

ii.  P3 and P4 Issues: Support teams begin working P3 and P4 issues within one
business day of receipt and continue working on these to completion. Customer’s
resource will escalate to Spinnaker’s resource if required and continue working
issue together until resolved.

D. Credit Schedule due to delayed Response Time:

ii. Pl and P2 Issues: For an average monthly Response Time that exceeds the 30 ---

minute guideline for a first live conversation between Spinnaker and Customer
presented in section 5Bi above the following credits will apply based on the
monthly dollar amount average (annual payment divided by 12 months.)

d) Average monthly Response Time: from 30 to 45 minutes — 5% credit of
monthly cost.

e) Average monthly Response Time: from 46 to 60 minutes — 10% credit of
monthly cost.

f) Average monthly Response Time: over 60 minutes — 15% credit of monthly
cost. '

6. Time and Materials (T&M) Projects.

A. JD Edwards T&M Consulting Projects. Spinnaker will provide T&M
consulting services for Projects as assigned by an authorized Customer agent. These T&M
services will require a detailed statement of scope, requirements and project plan agreed to by
Customer. Customer and Spinnaker will typically agree to an estimate of effort and participation
from Spinnaker. Customer and Spinnaker will mutually agree upon whether to engage in a T&M
project as part of this Statement of Work or under a separate Statement of Work. The work will
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be scheduled in advance based on the needs of the project. It will typically be subject to a
mutually agreed upon target completion date. Any time spent by Spinnaker assisting with the
review, development and documentation of scope, requirements and project estimates will be
considered billable effort.

T&M Rates. The T&M consulting rates for Services under this Statement of Work shall be as
follows:
Hourly T&M rates are in USD (United States Dollars).

Application Project Manager
Lead Application Consultant
Senior Application Consultant

| CNC PrOJet Manager
Lead CNC Consultant
Senior CNC Consultant

Developmet Project Manaer
‘Lead Development Consultant
Senior Development Consultant

These Consulting rates shall be in effect for all T&M projects through December 31, 2013,
unless otherwise agreed to in a separate Statement of Work. All fees due under this SOW will be
invoiced in arrears on a two (2) week cycle. Payment is due Net 30 (thirty) days from date of
invoice. Spinnaker will email invoice copies to the Customer Primary Business Contact and the
Customer Primary Accounts Payable Contact. Mailing paper invoice copies is not required.

7. Customer Contacts.

Name: Derrick Thomas Name: Cynthia Park
Addressl: 69 West Washington Addressl: 69 West Washington
Address2:  Suite 2700 Address2:  Suite 2700

City, St., Zip: Chicago, Illinois, 60602 City, St., Zip: Chicago, Illinois, 60602
Country: USA ‘ Country: USA

Phone: (312) 603-3120 Phone: (312) 603-1328

Email: Email:
derrick.thomas@cookcountyil.gov cynthia.park@cookcountyil.gov
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8. Transition Period. If Customer is currently on a software maintenance contract with the
Licensor, customer acknowledges that Spinnaker requires at least a thirty (30) day period of
overlap with the Licensor’s software maintenance period in order to conduct an effective on-
boarding process. Customer shall participate in the on-boarding process to assess and document
Customer’s operational use of the Supported Products, implementing system access methods and
assessment of Customer’s environment in order to facilitate an effective transition process for
Spinnaker to perform the Services under this Statement of Work.
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EXHIBIT 4

Statement of Work — Spinnaker Q Series Integrator Implementation & Ongoing Support
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EXHIBIT 4
STATEMENT OF WORK
Spinnaker Q Series Integrator Implementation & Ongoing Support

This Statement of Work is attached to, and is made a part of, that certain Agreement and Support
Services Addendum between SPINNAKER SUPPORT, LLC (“Spinnaker”), and Cook County
Ilinois (“Customer”). Unless explicitly stated otherwise in this Statement of Work, any
capitalized terms shall have the meaning given to them in the Agreement.

1.

Scope and Activities - Implementation and Ongoing Support Services

1.1 Spinnaker Q Series Integrator: Implementation Services and Activities

This section defines the activities to be performed by Customer and Spinnaker in support of
the implementation of the Spinnaker Q Series Integrator. This Q Series Integrator will be
used to interface JD Edwards World Software, A7.3 - Cume 12, with the Vertex Payroll Tax
Q Series (PTQ) software.

The Objective of this service is to fully implement all components of the Q Series Integrator
developed by Spinnaker through analysis, development, testing and production go-live. It
requires close coordination with the Customer throughout the project. Upon go-live the Q
Series Integrator will replace the current interface to the Vertex Payroll Tax L Series
software in use by the Customer. The following are the Scope and Activities of this effort:

A. Customer Tasks

Prepare a World Test Environment to be used for development of Q Series
Integrator ' ' ‘
o Verify JDE Source Code is available and in the environment
o Provide adequate payroll test data in the test environment, which is a
comprehensive representation of the actual Production payroll data.
o The World Test Environment shall meet the following minimum
requirements: ,
* A comprehensive representation of the actual Customer Production
business and payroll data
* The same OS level, including IBM updates, as the Customer Production
payroll environment
= The same JD Edwards World A7.3 release, including patches (PCCPY’s),
as the Customer Production payroll environment
Obtain all PTQ Software and Support Material from Vertex. Ensure you indicate
that this is for a PTL to PTQ migration for your World Software.
Install and Configure PTQ into your World Test Environment, using Vertex-
provided script.
Create Library List with the following libraries included: Vertex, Customer
Payroll and Spinnaker source and object libraries.

Define how Spinnaker will access the Test Environment

Grant Spinnaker users access to the Test Environment—user profiles, library list
access. This includes IBM and JDE related authorities
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Grant appropriate command authorities to Spinnaker in order to complete all
development and testing activities, using Spinnaker-provided command
authorities instructions.

Verify IBM licensed products and PTFs are installed. Minimum OS Level is
V5R4

Provide input and expertise, defined by mutual agreement, throughout the project
as needed by Spinnaker to support the implementation

Provide functional and regression testing

Provide final acceptance testing and acceptance sign-off

Coordinate go-live implementation to Production

B. Spinnaker Tasks

Provide project manager and project plan.
Assist Customer with above tasks where requested by Customer.

‘Restore and extract the Spinnaker Q Series Integrator library from Save File to

Customer iSeries
Verify authority and ownership of all Q Series Integrator objects
Verify Test Environment is ready to perform all development activities for the
project
Modify JDE World base programs and related objects required for Q Series
Integrator implementation
Subject to Customer standard Payroll requirements:
®  Unit Test all program and object changes together with the integration to
PTQ
* Functional QA test the integration together with Customer
Fix/resolve all reported issues found in testing -
Receive final acceptance test and sign-off by customer
Implement into Production
Provide IT Training of Q Series Integrator
Provide Q Series Integrator documentation to Spinnaker
Service Level Agreement:
= Spinnaker will make commercially reasonable efforts to adhere to the
Implementation Schedule described in section 7 below, once dates are
mutually agreed upon.
* °Any change to the original dates in the Implementation Schedule will be
requested in advance by Spinnaker and approved in advance by Customer.

1.2 Q Series Integrator: Ongoing Support Services

Upon Q Series Integrator go-live to Production, Ongoing Support Services, as described in
points A, B, C & D below, will be activated. It is the contracting for and payment of the
annual Ongoing Support Services fee, defined in Section 10, which grants a Customer the
right to use the Q Series Integrator solution and to receive the following post implementation
services. Spinnaker shall give notice to Customer of any below-listed changes prior to
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implementation:

A. Spinnaker will provide fixes and/or operational workarounds for issues and defects
found in the Spinnaker Tools. This includes the Spinnaker Q Series Integrator and all
reported issues as they relate to the interface between JD Edwards Supported
Products and the Vertex Payroll Tax Q (PTQ) Series software.

B. Spinnaker will provide updates and enhancements to the Q Series Integrator which
are required in order to maintain compatibility with Vertex PTQ software and any
related updates.

C. Spinnaker will provide Q Series Integrator product enhancements that may be
developed by Spinnaker at its sole discretion.

D. Spinnaker will provide access to the Spinnaker support line for general Q Serles
Integrator use and/or configuration questions.

2. Service Level. Customer will be entitled to receive emergency support (within the scope of
Services under this Statement of Work) twenty-four hours a day, seven days a week (including
major holidays). Response time commitment for a first live conversation between Spinnaker and
Customer after Customer contacts Spinnaker for support is based on the Severity/Priority of the
issue as identified by the Customer, such Severity/Priority entered into Spinnaker’s Issue
Tracking System, and defined as follows:

2.1 Severity Levels

(@ P1 (Severity/Priority 1) — Critical Priority. Defined as an urgent JD Edwards issue that
requires immediate attention.

(b) P2 (Severity/Priority 2) — High Priority. Defined as a serious JD Edwards issue that
requires prompt attention.

(¢) P3 (Severity/Priority 3) — Medium Priority. Defined as a non-urgent JD Edwards issue
that requires assistance within Hours of Support.

) P4 (Severity/Priority 4) — Low Priority. Defined as a minor JD Edwards issue, a question
or issue that requires minor research or low-priority assistance within Hours of Support.

2.2 Response Time: Response time will depend bn the Severity Level of the issue. The
guideline is as follows:

(a) P1 and P2 Issues: Response time commitment for a first live conversation between
Spinnaker and Customer after Customer creates an issue through the Spinnaker Support
Tracking System (JIRA) will be 30 minutes for P1 and P2 issues.

(») P3 and P4 Issues: Response time for P3 and P4 issues between Spinnaker and Customer
after Customer creates an issue through the Spinnaker Support Tracking System (JIRA)
will be within the same day during normal hours of support or the following business day
if the issue is reported after normal hours of support or over a weekend.

(¢) Resolution Time: Resolution time will depend on the Severity Level as entered. This
may be adjusted if a work-around has been established.P1 and P2 Issues: P1 and P2
issues will receive the highest priority. Customer’s resource will escalate to Spinnaker’s
resource if required and continue working the issue together until it’s resolved.
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(@) P3 and P4 Issues: Support teams begin working P3 and P4 issues within one business
day of receipt and continue working on these to completion. Customer’s will escalate to
Spinnaker’s resource if required and continue working issue together until resolved.

2.3 Credit Schedule due to delayed Response Time:

(@) P1 and P2 Issues: For an average monthly Response Time that exceeds the 30 minute
guideline for a first live conversation between Spinnaker and Customer presented in
section 5Bi above the following credits will apply based on the monthly dollar amount
average (annual payment divided by 12 months.)

(b) Average monthly Response Time: from 30 to 45 minutes — 5% credit of monthly cost.
(¢) Average monthly Response Time: from 46 to 60 minutes — 10% credit of monthly cost.

(d) Average monthly Response Time: over 60 minutes — 15% credit of monthly cost.

2.4 Scope Exclusions

Except as specifically defined in Sections 1.1 and 1.2, the following activities and/or services
- are out of scope of this agreement. If such services are required by the Customer, a separate
Statement of Work to fulfill such service requests must be executed:

mmoaw>

JD Edwards Maintenance Services

JD Edwards Tax & Regulatory Support Services
JD Edwards Technical Managed Services (TMS)
JD Edwards Application Managed Services (AMS)
JD Edwards Ad hoc Support Services

JD Edwards Consulting Services

3. Spinnaker Responsibilities

A.

B.
C.

Spinnaker will review and deliver the above-stated scope of work (Section 1.1 and
1.2) via remote access to Customer’s systems, based on work activities described, as
necessary and as permitted by the Customer and according to the Customer’s p011c1es
Perform its duties to the highest level of professional standards.

Work closely together with the Customer in the delivery of the implementation and
ongoing support activities and services described in this agreement.

4. Customer Responsibilities

A.

B
C.
D

Customer will review, lead and deliver the above-stated scope of work (Section 1)
based on work activities and tasks described.

. Customer will provide and schedule additional resources and subject matter experts

as needed for the project activities
Customer will make timely decisions to support Q Series Integrator implementation
timeline, for example, two working days unless change of scope.

. The Customer will provide user acceptance testing and sign-off on all changes prior

to moving to production.
Customer will lead the project activities.
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F. Customer will work with Spinnaker to coordinate all implementation tasks.

G. Customer will provide any documentation of current and pertinent future business
processes and technology architecture that may impact the structure of the
recommended designs.

H. Customer will ensure adequate backups are performed of the affected environment(s)
prior to beginning any development and implementation tasks.

5. Spinnaker’s Deliverables

A. All work and related activities defined in sections 1.1 and 1.2

B. Project plan documentation, prior to the Project Kickoff Meeting listed in section 7
below.

C. Q Series Integrator solution documentation

D. Issue Reporting — tracking and recording of all implementation and ongoing support
work through JIRA, the Spinnaker ticketing system. Spinnaker shall provide
Customer process flows of ticketing system and access to ticketing system.

E. Monthly status meetings where SLAs/SLRs are discussed.

6. Key Assumptions

A. Unspecified activities or deliverables are considered out of scope; provided that,
Customer may include additional activities, directly related to the scope of this
project, as needed.

B. Customer will work with Spinnaker to lead and drive project to completion

C. Q Series Integrator implementation scope changes will be reviewed, discussed, and

" where necessary, approved by the Customer Project Manager and by the Spinnaker
Project Manager.

D. Customer is committed to the success of this project and will adhere to its defined
responsibilities

7. Implementation Schedule

The following implementation schedule will be developed, mutually agreed upon and
adhered to by Spinnaker and Customer.

TBD

Same as Actual Q Series Integrator
Production Go-Live date
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8. Spinnaker Key Resources
The following Spinnaker resources will be assigned to the implementation phase:

¢ Engagement Manager — Mark Kreutz

e Project Manager — Tom Leier

e Developer -- Jim Egger or Equivalent
[ ]

Functional Support/QA Testing — Jeff Washburn or Equivalent

9. Customer Key Resources
The following Customer resources will be assigned to the implementation phase prior to the
date of Project Kickoff Meeting in Section 7 above:
¢ Engagement Manager —

Project Manager —

Technical Lead —

Functional Support/QA Testing —

Final Acceptance Sign-off —

10. Customer Contacts

Derric oms
69 W. Washington St. #2700
Chicago, IL 60602

' Cynthia Park
69 W. Washington St. #2700
Chicago, IL 60602

USA
312-603-3120
312-603-9905
derrick.thomas@cookcountyil.gov

USA

312-603-1328

312-603-9905
cynthia.park@cookcountyil.gov

11. Fees Schedule
The following fees will be invoiced for the services defined herein.

$75,000

$0 (INCLUDED)
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A. The Q Series Integrator Solution Fee is payable in full net 30 days from invoice date

B.

and Spinnaker may invoice for this Solution upon the Effective Date.

The Q Series Ongoing Support Fee is included at no additional charge, so long as
Customer retains Spinnaker for JD Edwards World A7.3 Payroll Maintenance
Services as described in Exhibit 2 to the Agreement.

The initial Q Series Integrator Ongoing Support Period under this Statement of Work
shall commence on the Q Series Integrator Solution Go-Live Date and shall continue
for so long as Customer retains Spinnaker for JD Edwards World A7.3 Payroll
Maintenance Services as described in Exhibit 2 to the Agreement.
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EXHIBIT 5

JD Edwards Software License Agreement, Addendum and Attachments
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SOFTWARE LICENSE AGREEMENT

&  RIGHT TO MOBDIFY Custamer bas the right (o modify the Licensed
Products withous the consent of LD, Edwands, Modifioations to she Licsnsed

1., Edwards) shall be the 10 E0 3 MAKES
WARRANTY, EXPRESSED OR. BMPLIED, REGARDING ANY MODIFIED
PORTIONS OF THE LICENSED PRODUCTS, No modilicarions, inchuding the
Developed Software, shall reduce LD.Edwerds Sowee's ownmshlp of the
Licensed Froduets. . _ - . . -
7. WARRANTIES

(&) Licensed Producis: 1D, Edwards wnmrents that for 2 peviod of six (6)
months following che date of delivery of the Licensed Products to Customer’s
first desigoated site, the Licensed Products will pesform in all iaterial respects in
scobtdance With the LD. Edwards Scwrce Published Product Specificallons in
effert a1 the due of this Agreement, 1.D. Bdwasds firiber waants that the
4., Bdwands Source Published Produst Specifications are sccurate in alf material
vespests, However, 3., Bdwards makes 0o werranties vegarding any thivd pasty
products ficensed op Attachment C hereunder except a5 atherwise provided on
that Attachenent, 1D, Edwards shall bave no responsibifity for problems fn the
Developed Software caused by aliceations or modifisations made by Customer or
& drird pasty, or erising oat of the malfunction of Customher's equipment or oiber
saffwase products not supplisd by J.D. Edwards,

9. EXCLUSIVE REMEDIES .
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(60) days Lollowing the veceipt of Custorers non:l%y 3 Mm
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13. ARBITRATION
All disputes (nvalving ihis Agreement shall be submitied 10 » panel of
theee (3) achitratont appointed and opersting under the Unlform
Asbitration Ast and the procedusal rulss of the American Arbiiration
Associetion,  Swoh panel shall include only persons with compuier
software indastry experience. Each party shell choose oue (1) arbitrator,
aod the third arbitrator shall be chasen by the fwo (3) arbitnitors thuy
sotocted by the partles. The location of the arbitration hearing wil be
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court judgment in any appropriste jurisdiction. )
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4. EMPLOYES RECRUITING .

Each party acknowledges that the other party’s employees are critica) @ the
sarvicing of its customers. Bach pasty sgroes not (o eseploy or atherwise engege
the other party’s employess for 2 perlod of six (§) months following aay
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not matrict the other panty’s rights or remedizs as they relate o such fonper
employee, .

15. PAYMENT

(A) In consideraiion for the License granted herein, Customer will pay.io
1D, Edwards the Liomss Pee Hated on sny Atschinest sitendsnt @ this
Agreemon, w“wwmwam)ofmm
Fees upod the execution of this Agreement and sny Alinchoiest atiendant i this
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jpEdwards’  ATTACHMENT A/Q-LICENSED PRODUCTS  _ onTubmiogrl, . W
WorldSeftware™ & OneWorld™ - AS/400 Suite Pricing Denvu',anndom /

il sOmp:m("J D, Edwards®) and owlnmndmofmmnlmm
¥ Agreement dated Cuitme¥ agees 0 (cleck appropriate cption(s))
use on the Designated Processords). ‘

I license, and/or ) upgrade the number of Licensed U

The “LICENSE USE" Section of the Agreement is aended by the addition of the following: Custommer bas ihe right to.use oaly the Licensed
Products specified on this Attschunent and auy prior Attachments executed by Customer asd accepted by 3.0, Edwards. Customer shall kave no
right 6o uie any ofher Software Suife that may be delivered with the Licensed Products. Such additionsl Software Sultes, however, are proprietary
to J.D. Edwards anid are snbject 10 the Propriatary Righis and Confldentiality provisions of the Agresinent.

Licensed Products: ) Suite Base
Software Suites . Prevequisites _ . License Fee

i Fi i . L T T . $N/A

K12 Fioangial , | NA

K3 & i o e _ 12 NA

a4 R T X NA

P4 5 ! NA

- ey

NOTE: Version £73.2 of OseWorld msmmmghs. Adtkﬁmdmanavsﬂnbhhwmdsm;:euly
and pet jn Version B732 of OneWorld.

¢
E

TotalBaseLicenaeFeea: s
Totpl Licensed Users:

T e a e

SNA

$

$

3
- [
— 5 » (SR ]
Net Software License Fees * SNA
Taxes __ — ¢ e 5
Total § i SNA
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Th:sAnad:mentmdﬂseAgmment,sammmmWeMtdebmmmsthmmmwmand
which sopetseties. all prior or concurrent proposals end understandings, whether oral or written, and all other communications-between. the parties
relating to jts subject matter. All other terms and conditfons remelin unchanged and are tazified herehy. ‘This Atachment ghelt not be effective uritl
mdw&mumdawmdbymwmmmmm;eoﬂb Edwmis. :

By execution, signer certifies that signer is authorized to execute
, this Attechent on behalf of Customer.

T RFauoric Canfldanital




emh .

ADDENDUM TO THE SOFTWARE " Oue Techuology Way
LICENSE AND TTTmE e g . Denver, Colorado 80237
MAINTENANCE AGREEMENT

ThsAddendnm:smad:byndheuvemlD Bdm'dsWa‘hiSolnmCmany(‘J.D Edwds")and&:smm

mdmmufhumﬂmmﬂuﬁmmmhmsmdwmm

mmmmaw«gmwmdwwcww
.hyndbm!.l) Edwards and Customer by its Texms z0d Conditions.

AR‘HCLEI,DEFNIN’!’!ONS, dmmmwtmmmwtmw
by the delétion of the Definition af"Aﬂ'iﬁate{s)"

mmzummnammmmwnmmwwmmm
Subsection a5 Subsection “{A),” adding the following new Junguage to Subsection (A) and adding the
fmmwmm@

me&ﬁrhmaﬂmlmm:ﬁbhdﬁmln Edwards’
World Software Licensed Products consists of the following:
Operations and Mem Controls, including Machits Interface Sofiware, Electropic M,
MmMmagn- mmuwrﬁwm

Anmdxmwdcwmhemhdednln'ﬁdm mwwmfndmdnuby
-Customer. For claxification parposes; = stated i the Articde 1, Definitions, of this Agrecment, the
mﬁ@a@hwﬁmmdmﬂ%w&&mmﬂds
moﬂhw

“B) WMW&WWQ:MMM Customer has the right

1o the s of the I.D, Edwands Licensed Products by aty of its eimployoes, ll of which shall be

CONCUITET USery. IIme.B.Bdwuﬂs WMMmmmmﬁm :
Cogiom iy o it :

Soﬁm?mCﬁe,MlDMmlmm Cummet‘simi:lmetmshllbd
10,000 ysers. -
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O 10 - oﬁea,morﬁmmnurﬁxwmhnwmmﬁe
“Customer thind pe s

mmmmmwmmmw :

tenms and conditions of this Agrecineiit Cnstomer shall berespomﬂ:leforaudndmifyl.b
Edwands front alt scts and omissions to act of any sach Agent that relate 1o the Licensed Producs
provided 1o Ciistonier nnder this Agreement. Except as provided in this Outsotroing Provision,

Confidential
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Customer may not sssign of transfer any of its rights and obligations under this License to any thicd
party without J.D. Edwards' prior writteti approval.”

ARTICLE 3, LICENSE USE,Suhem(C)oftheSoﬂwm[JmeAgrmmbmmdedbyinurﬂng&e
following langasge at the beginning of the sestidnce:

WMM&@b@Mhmthmﬁmma."

L

e -

AMCLESROPRETARYMGMSW(QM&:WMMtBMMW
addlngtkefollowinghlguge

'Nomthsnndmganydm;roﬂnmnﬁmymﬁmAgzemm,JD Edwards shall be entitled to
withhold a software projection code (*SPC”) fram Customer solely in the eveat a court of
competent jutisdiction holds in a tenipdrary restraining order granted after a hearing for which 3.D.
Edwards provided advance written notice to Customer, a preliminary injosiction, or a final ordet,
ﬁatinmwdsmymﬁommmﬁmmuw&mﬂhuchofﬁs
Agreemiont by Castonter or anty of its Agents,. ¥ Custoper roquests an SPC from J.D. Edwards and
bes not complied with the notice requitement in Article IT, Section 2(C) which states that Customer
shall notify J 1. Edwards in writing of any model change: to a Designated Processor, JD. Edwards
shall provide Customer with an SEC valid for a period of ainety (90) days Tom date of issaance.,
Upon Castomer”s compliance with such notice requiressient, ., Edwards shall provide Customer
with an SPC. In ény event, 5ll SPC, other than the ninety (90) day temporary SPC referenced
above, issued to Costomer by JID. Edvwards will be for periods of ane (1) year. ‘Customer may
obmanstPCdmyﬁo)dmmadvmueoﬂhcmmdmemwde"

B g o .
B

fﬂ@E?,WAmmﬁmmﬁmmmMWmtbmddﬁlmdedu

“period of six (6) manths™ is changed to “period of eightesa (18) months.”

ARH@ET,WARRANTE&“MWWA@MBMWWMMW
Subsections {B) £ad {C); dnd ARTICLE 3, WARRANTY, of the Maintenance Agreement is amended by ’
gmmmmmamwaﬂmmemmsmmm

“B)ID. Mm&&mmmgedmmmmm
Published Product Specifications, upon nstallation skall in all maserial respects be capeble of
aceuraiely processing, providing and/or réceivicg date data from, intto, afd between the tweatieth

- and twenty-first cepturies (including the years 1999 and 2000 and Ieap year caloulations), provided
that all other produsits (e.g. hardwars, sofiware, middiewars, firmware, and suy other systems)
wmmmwwmmmmmm the Licensed
Products

“[C)I.D MWWMBMW&&MMWM
commercial means to detect vinses, &t the time of shipment from J.D. Edwards the Licensed Prodncts
are free of iy and all virgses, or other computer software code (sxcept for the software protection
procedures described under this Agroement) or dévices which are desigued to halt, disrupt, or
sahotage the operation of the Licensed Products. *
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ARTICLE? Exammmmsmmmmm«mmmwsw
ad follows:

‘&wMo{meSm?dmwmmwmdy
agamstI.D.demdsﬂn!lb:ufoﬂm"

ARTICLE 9, nammmmmm)«m&mmmtsma
follows:

Mm&dﬂgphm‘s?(ﬁ)?omb?’knbﬁngaﬂm“&glm(lﬂ)mﬂu"

mc;.:io,nmmmrﬁs,m»eﬁmm,cfmsmmmmnw amended as follows:

“J.D.Edwardsagreeslomdemmfy deﬁsdandhdd&mhmkssﬁmmdagammylm,
mmgghwﬂuy,am{hﬂtﬂmgmmabhbgﬂ&saﬂadmmww)
suffered or incurred by Customer fu connection with anly patent, copyright, trademarks and trade
secrets ar other infringement claim by any third party; pravided, bowever, M@mpm
1.D. Edwards to defend, compromise or setdle said claim of infingsment and

1D, Bdwudsaﬂavaﬂabkmhmammmandmﬂmﬂyhmﬂelnﬁdmdsmdoso
However, ).D, Edwards shall have a0 lisbility if sud to the exterit by which any claims of
infringersent depend upon the use of the Licensed Products in cosjuction with nov-1.D. Edwards
software ot uther non-3.D), Edwardls products or upon a use of the Licensed Products in o meuner
mmmwumwmw

ARTICLE nmnén,a&%ﬁwmwtmmm&mmmo:m
Mm:uw are deleted in Meeﬁretyud ﬂnfullﬂn‘lghwudhh thereof:

"thmmm

(A) In the event any dispute between D, Edwards and Customer, cither with respect 10 the
interpretation of any provision of this agroement ot with respect to the performance by 1.1, Edwards
o by Cuistomer hereimder can ot be resolved by the Custoter’s. MWMJD.EM
smhdiqmted:n be resolved as specified in this section.

1, Upon the written ssquet of either 1.D. M«&CWMJ.D.MM
&wmwawmmmumwmomm
her time t performance under this Agresment, whose tesk it will be 1o mee? fi piirpose of
endeawaring to resolve soch dispute, .

ZT&WMMMSoﬂmaMNWMMM
ﬂneuﬁuallmﬁnuﬁmmﬁmum &mﬁ:mmwhdm m&uﬂmm

Ageanml,wm ManMJnmmucwmzmh&nyMof
the other’s position. -
5. mmm&mwmuu»uma&:m
memhmﬁWWdﬁaum .
stateierits of position frmished 10 the other. .
(B) Eummmmmkmmmmmummm
the Covnty Burcan Chief and the Directr of Fiscal Matagement and thie Vice President, Public
Services Area, for their review and resokiition. 1f the dispute canmot be resolved by such officers, then
1D, Edwards and the Costogoer miay initiate formeal proceedings. Except in the case of emergeacies
Tequiting temporary injunctive refief, in which case jadicial proceedinigs may be initiated withont
mmmummmmmmmmmm
Copfidential




ADDENDUM

resolution of any such dspute may not be commenced uptil the eardier of

1. the designated representatives conclnding in good faith that amicable resolntion through
continued negotistion of Hye maner in issue does not appear Hkaly; or

2. 1.D. Edveacds and the Tuslotier niaking s joint deternsioation ot whether o ot to porsae
mmwmmuumofmmmmmmwofmmbew
at the time of such a decision; or ~ °

3. 30 days after the iifial request to negotiate such dispute; or

4. 30 days before the saivte of limitations goveming any canse of acfion relating to such
dispute woukd expire.
{© %D Edwmmmcmomw“wmmmaﬁﬂwmmmyﬁmal
procseding arising bereander,
(D) Any settlement discuistions are subject to Federal Rule of Evidence 408. Any litigation with
respect o the ixterpretation’ of provisions of this Agréement, with respect to the performanioe by I,
Edwands, or by the Custorer heveiunder, or ofherwisé relativig to this Agreement or 1. Edwards or
die Costomer’s obligations hereunder, wﬂlbeﬁhdunlymmetrmudSMstmuCamfordn
‘Nogthem District of lilinois.
@E@tmmmwhmmm«m&smdwﬂuw&e
Custouer of the charges hérein, or & portion thereof, both J.D. Edwards and the Customer agree to
contimie perfofnying tieir respectivé obligations wmder fhis Agreement while the dispute is being
mmmmmmwmmmmmmmmmmmm
hereof »

ARTICLE 13, TERMINATION, of the Software License Agreemeut, Subsection (A) and ARTICLE 9,
TERMINATION, of the Maintenance Agreement are amended as follows:

“iry (30) daye” s changed o “ry-Jvo (45) days”
ARTICLE 13, TERMINATION, of the Software License Agreeinent is smended by deleting Subsection (B).

ARTICLE M,MLOYEERECRU!HNG,&IMS@RH&NIWWMARTICLE 10,
mmmmaummmmmmmmd*edhmmmmmm
inserted ia Bex Hhereof:

1D, Edwards" management involved in ihe performance of this Agreement, and Customer's
mmagement will not directly target for employment each other’s employess involved in the
dem&nm«mmmmmormam

Period"). However; i suchi an exaployee independently subutits an
Won&wmmmmmwmumm
applicants. Should a Customer or 3.D. Edwards employee involved in the performance of this
Agmtbehndhy&eoﬂwr?mydwhg&eﬂm&ohmuﬁm?th&smhmpbywwm
niot bie assigned 25 follows: for 2 Costomer employee hired by J.D. Edwards, such employee wonld
ot be assigned to'the J.D. Edwards practice in J.D. Edwands Public Setvices Area for a'pesiod of
one year after the termination or expication of this Agreement; for an 1.D. Edwards employee hired
by Customer, soch enployee wonld vot be assigned 1o the Cook County Buricen of Finsnce,
Financial Management Infoxmation System project: - This provision shall not be interpreted as
preventing 3.0, Edwards or Costomer from proceeding with nopmal employee recmiting-
mmmwm:wnmmmmmmmm
canpus reciuiting.”
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SecﬂonlS,PAYM.‘ENT SMM(A)mdm)dﬂnsmmeAwmuthnduplmdhy
the following:

“hemdaa&mﬁxthe[mmdhumder Customer agrees to pay to IBM Corporation for
the beneftt of JDE on a aon-refizndable basis except to the extent provided elsewhere i this
wmmmrumw-amsmmmm
Corporation.”

SemmeERALSnbsm(C)ofMSoﬂwmmmeAthsmn GENERAL,
@M(Od&eMﬁmeMam

“State of Colorado™ umpheedwnh"smeofmmos”

mlamdmmmwsmumummmmuwm
following: )

“Except 45 provided in this subsection and as otherwise provided in Section 2(C) of this Agreement,

this Agreement may tiot be assizgned by cither party and any sttemipted assigmuent which does not

adhere 10 thess provisions shall be void. However, 1.D. Edwands may, upon wiitte notics 1o
memwwmmm&rmmﬂmmw}a o
Edwards, such common cootrol mdomdnpbemgdeﬁmduﬂndmctubmﬁmlwmhp

of 2 voting interest of at least fifty percent (50%) or the right or power, direcly or indirectly, to

elect a majority of the Board of Directors, or the right o power to control mansgement. - JD.
Mmmmwm&wmdmzsahoﬁﬂwmmdmmw ¥
equity.” ;

m:smx&smmwsamw&emo{umm
Subsection (&)= ‘
*I1D. Mm&nsmambmwmmﬂmwﬂhﬁuh
Customer's right to use the Licensed Products, nor does J.1D. Edwards have knowledge of any pending
intellectual property claim thas would affict the Customer's right to use the Licensed Products.”

Scctisa 16, GENERAL, of the Software License Agreement is amended by the additiou of the following new
Sabsection () and Section 12 of the Maintenance Agreement is amended by the addition of the following new
Subsection (G):

‘mmmMmbmmmWdequBwﬂ
of Commissioners as indicated by their signature bereon,”

mx@mummmwhmwmmammm
Subsection (T): “

“Attachment D and Exhibit A o Attachment D shall hemdwdmﬂw&uﬂmlkmw"

mxgmaumwwtmawhmammm
Subsection (J):

*“1D. Bdmdsnpesdutmmmﬁdeformkwumwmma
computer processing unit which may be owned or Iensed by Customer, oron a processor provided
for Disaster Recovery by a third party organization. In the event that Costomer requires Disaster

Confidential
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Recovery Sexvices, Castomer will promptly aotify J.D. Edwards of the model, serial mmber and
bcamof&epmcmmbemdﬂ:rbmswmw(“mwwmnby

mmnmmmuWWMmmsw
Processor and not for any other Licensed Products instalied on any other processor(s).. The
ummlmamanmmmmwmmybemoﬂnm
for disaster recovery test purposes, in casa of disaster conditions and inoperability of Customer’s
Desigrated Processor(s). Immediaaly upon Customer” sDuxgmedProemut(s)reganng

# operabie statns, whmm&hwws)mmms(q of this
Agtecment, Customer agrees o cease Gsing the Licensed Prochicts on the Disaster Recovery

M Procéssor, Mswwmmwmmﬁs)mmmm

* Should Customer choose 16 otilize Disaster Recovery services provided by a thind party
organization, Customer agrees {0 provide 1.D. Edwards with 4 copy of Costomes’s service
agreement with the third party and an origing] J.D. Edwards Non-Disclosure Agreement execared
by the third party. Castomer agrées 1o be fully responsible to 3.0, Edwards for all damages,
inoluding dost profits and consequential damages, if applicable, for any wnanthorized use,
mmmmmﬁmwmwummmmmm
unavthorized party in the course of, of arising out of, Disaster Recovery efforts’

ARHGELDW“&MAMBMM by the insertion of the following after
ﬁzd&ﬁlﬂlﬁlh‘

“Toitial Maintenance Period
The twelve (12) mombhs following delivery of the Licensed Products to Customer®s first designated

mmmmmymmmamm

Amaxmnmons,«mmummsmmwmuﬁmn “Period of
Cmmge”andhdeﬁnﬁan,mdmnplumtwﬂtkfolhwing:

“Period of Coverage
mmmmmmumeummmw
mmrmawmamwmammumm

Ammtnmmo&'s,or&emmw-mw&emu “Software
Update™and its definition, and its replacement with the following:

“Softwave Updates

Prograns spdates (inciuding cumulative releases containing corrections to the Licensed Produkts)
and new system versions and releases provided during the Initial Maintenance Period and any
additional Period of Coverage.”

ARTICLE 2, MAINTENANCE SERVICES, Subsection (B), of the Maintenance Agreement shall be amended
by the addition of the following language at the end of the Subsection:

"Notwithstanding the foregoing, fter the third (3) year of the Maintenance Period, Customer
muwmmwmmm(w)mwmdmmm
Maintepance Séxvices,”

ARTICLE 2, MAINTENANCE SERVICES, Subsection (C), of the Maintenznce Agreement shall be deleted
in jts entirety and replaced with the following:
“(C) Suppart Line services shall be provided in scogrdance with 1.1, Edwards' Support Line

policies in effect at the completion of the Tnitial Maimenance Period and at ths begimuing of cach
Confidental
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ADDENDUM

. annual renewal of the Perfod of Coverage, Fees for reinstatement of lapsed Maintenance services
shall be charged in accordance with 1.D. Edwards’ policy for reinstatement fees in effect on the
date of such reinstatement.”

ARTICLE 2, MAINYENANCE SERVICES, of the Maintenance Agrectent {s amended by adding the
following new Subsection (F)

‘(A) Maintenance and Support

“LD: Edwards shall provide Customer with the Premier Maintenance Support Service from Y.D.
Edwards. This level of support inciudes unfimited application and technical asséstance available 7
daysawedc,nhmnsaday PummmMmmcealsopmvxdwm—lmewpponm
including:

Access to software release schedules

lnquiries on the Customer's software shipping history
‘Hot bulletins, tips and techniques

Dowloadable software updates

Electroric requests for dssistance

“(B) Support Plan

“J.D, Edwards will provide Customer with standard technical system documentation. This will be
defivered in CD-ROM formst. ..

) 1D: Edmwmmapmmmmmummmwuapmﬁm
Ciistomes’s maintenance agreement, provided Customer is cursent in their maintenance fiss.
These software updates become a part of the J.D. Edwards’ liconsed products. Staying current on
the J.D. Bdwa:ﬂssoﬁwmreleasemmeummeofongmngw Software update
servwesmclamﬁadsﬁoﬂom v

e MajorRelease — Ammmmmmmmwmm
files that are shared by many systems. These wiajor releases are typically £d every twelve (12)
1o eighteen (1) months. As part of Quality Assurance, 1.D, Edwards will schedhile an upgrade
pMmgsmnmmm«mmwmplmmeﬂstmﬂm
mmmammmmmmtm

. clmulanchpm Aumuhnvewdntewxﬂbemdm&mpemdhdly It includes
multiple defect conrections and may nclode echancements. ‘To facilitate instatlation of the Copnistive
Update, 1.D. Bdwudswﬂlmaﬂynamahdeapplmn-speuﬁcmmswmmon
ﬂmamulatmvpdate.

. UnubedQuhka-AunmmdqmckﬁxwmbepmwdadmCuﬂmerdukmeﬁxam
eror bat cansot wait for the next Cumulative Update, Quick Fixes, will be applicd only when deemted
absulutelynmyby&ehojectuamgm

Ak’l‘!CLE-’f,WARRAN’I'Y dﬂuMamneeAgnemmt,meﬁmsm redesignated as
thsaeﬂon(A)andmaﬂedmmdasfollm

“Durbgthe!nm!bhm&nmquodandPenodofCovmge,JD Edwards warrants that the
Licensed Products will pecform in all material respects in accordance with the 3.1, Edwards

Source Published Product Specifications as they may exist diritig the Inital Makatenarics Period
and Period of Coverage. Smhhlbﬁ:hed?m&mSpeclﬁmmsshaﬂbemmhaﬂnmmﬂ
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, mpembm;hanbembjeabmmdmmﬁumhmemumemmfommﬁmﬁty
* emﬂmedmnewrdmot‘ﬂnlmedl’mbm .

ARTICLE §. musmmnv,ummmawmmmmmbymmm
existing Subsection as Subseetion “(A),” and adding the following new Sgbsection (B):

“Notwithstanding the forcgoing, 1.D, Edwards obligations 1o provide corrcetions and/or teloghone
support for OneWorld Software releass B733 and World Software relcase A7.3 oaly shall be as
follows .

—_— e e .
¢ -

i) For OneWorld Software release B73.3 corrections shall be provided for 2 pesiod of twenty-four

(24) mouths frare the date of general cotmercial availability (not an elpha or beta release) of
B73.3. Tejephone support shall be provided through Jums 30, 2001, Upgrade paths shall be
provided through June 30, 2001,

) For World Software release A7.3, pursuant to the Wananty provisions of the Software License
Agreement correctiops shall be provided for a period of eiphteen (18) months fror the date of this
Agresment. Telephone support shall be provided through Jane 30, 2001, Upgrade paths sholl be
provided through Jime 30, 2001

ARTICLE 11, PAYMENT, Snbsection (A), of the Maiutenance Agnenmisddztedmmm snd
replaced with the following:
“{A) Maintenance fees are payable by Customer 2s an annpal charge with the fivst payment due &t

the expiration of the Initin] Maintenance Period.. H Customer fails to remit Maintenance fees,
ID. Edwards will have no doty to provide the Maintenanice services specified under Article 2.”

AMCIELLPAYMWT.M(AL“&MMAWBMMW&HWN&Q
folowiag:
mhmaf&;m:wmhmmmwmmwln

Edwards shall invoice Customer for Maintenance services a3 follows:

(I)Fmﬂ:eﬁrstmem(u)mmﬂmaﬁamofﬂnswm&um
this period shall be £57,564. ~

2 ID. Edwdxageumpxovﬂe;aed:tﬁuﬂmamm
@ Thfo:sgomgshnapplyngadmofhwﬂmamnr‘smduﬁemmybe

below the specified tmmber for Support Line during the applicable period. After this twelve (12)
mmwwmpqmmrmmmmmmamm

ARTICLE 11, PAYMENT, smnammmmnmmwmamorm
following st the end of the Subsection:
'Imehrga'nbaﬂmcmmﬂskty(ﬁ)dawaﬁ:rdndaecﬂhew.“
ARTICLE 11, PAYMENT, d&cMm“uAWulmuMm&&emd&em“
Subsection (F):
“(F) At the expiration of the Injtisl Maingenance Period, (Year 1), te anmal price foc™

Maintesaice shall be five nmdred seventy-five, six hundred forty doltars (8575,640).
: Canfidential
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JD. Edmrdsmymusewlmpicmmaﬂyﬁruamm Howe'ver D Edwmdsagww

g not iv increase its list prices over the greater of either five percent (5%) per year for Years 3, 4 and
5, and eight percent (8%%) for Years § avd 7, or the national rate of inflation for the preceding
twelve (12) month period, as measured for the Consamer Prict Index by the United States Burean
of Labor Statistics. 1.D. Edwdsmyunyfomuﬂfotom(l)yarhet@happlymym
not made during the previous year.”

mmnmmmmmcmmmmrmwmnmarm,mnmmmm
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN THE PARTIES, WHICH SUPERSEDES
mmoncmmmmmﬂmmmmon
WRITTEN, AND ALL OTHER COMMUNICATIONS BEYWEEN THE PARTIES RELATING T0 THE
SUBJECT MATTER OF THIS ADDENDUM AND THE AGREEMENT. Notwithstanding suything to. the
coptrary i the Agreernent, 'inr the evet of a conffict between the tams and conditions of this Addendum and those
containad within the Agrozment, the terms and conditions of fiis Addendum shall prevail  Afl other tems and
emﬁnosmmmm&mmﬁﬁedhueby .

THIS ADDENDUM SHALL NOT BE EFFECTIVE UNTIL EXECUTED BY CUSTOMER AND ACCEPTED
NMMMWIAMOF!LMMHHSMOFBM

AmeptedhyJ.D Edwands Workd Solutions By execution, sigaer certifies that signer
is anthorized t execute this Addendom an
behalf of Customer




Oue Technoiogy Way
Deaver, Colorado 30237

Cutooeriso L] m-@m%_wwumtn

1.D. Eftwartls World Solutions Comgary, r:umv.ammmummmmmmuwuu “Liceussd Prociit™;

—ZmemmsTemrdsy (el

Thé Liceaged Products se Bcrnsed by ).D. Eiuands. fromy 1., Béwards Weahd Source Company, & Colonlo corporation, Savizg ks phace of biuiness 1) e sbove addivss (7.0, Bdwards
. Some i ortion, Savizg ks phace of busiress

pyon “

D, Bnacds acd 1.0, anmwm.uﬁaaqq :mmmkwmuummrmmm
Masintesance Services - 1., wmnmuwaﬂwumumdummcw ‘Mskserance sesvices

‘mdummmum
1 wmawmm

dhurieg.
Srom G ctage of sepvier type from Staniand to Preroier.

Payzierit: Omwbnmhmmwmmatbw ummumumwﬂmmwxhww
sgpees 0 pay ot 1.0, Edvands” Wp{uﬁhmﬁfmwmmmmmumw:nm Ustizas cancried by cither paty by writen
nnhmuh&w&mﬁwnumdumﬂmﬁmmumummmm for one (1) year 22 3¢ Ghest current prives.

MJ.D.MMM mwmm»mmmwuﬂanhMMMthmm
 peiding sinictore { your “Mabtensore Feo Date™). Wil rerain w ikass and ot you licewee suficient Uses under Suke Priciag (o
= wntll LD\ Edwasds fist prics for Maintenance Suife: 2 - 2 e Buse. rummmumwmm
Sy based on your sussber of Lisers vnder Sulte Malooance, .
.. SeinkType: .

O Btundiard Maioteassce Fee

= PREMER Mskitamance Fee
m| Re-initiation Charge: .
Mainteadnce Pees ©
0t puyiag ipon execation, phs
thsts, Hupplicsbin)

User Type Lioeoseds Coooroent_

+ —————— P P »

SPECIALB]D
“m-’ m: =
Tolal Maimtemance Fees: 3756008 |

mmmhmumh-mummdu'wmmm ;ﬁawmwummu

MMMMmmmmmﬂummmﬂMbhmm mmmuummmwmu
mhnwmmmm ;
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MAINTENANCE AGREEMENT

h ]

mmcm . *

L. DEFINITIONS - The following term shall mean:

Affiitate(s)

Those entities wnder comumon control and gwnership of the emity first Ideotified aa the Customer
 page one, such coanmon ¢onteol and awneniblp being defined 43 tip direct or beneficiel
Mﬁlwmdummmmﬂuuwﬁum Sirectly ot
indirectly, to elect 8 majority of e Boan? of Divectory, o¢ the eight or powe b control
mangement,

Custigner
The entily firat identified a5 he Castomer on page one 2nd lis AlGliates,
Licensed Product(s)

The Licénsed Produsts shall te defined 23 oly the Licensed Producis xs defined i e Software
License Agretment and ity Auackments md Addendn and fo¢ whic J.D, Bdwads s expeemly
agreed (o olfer 8 varranty in the Software Liconse Agresment,

Perlod of Coverage
mammm«mmmumkmwm
The iitia) Period of Coverage beging upen shipment of the Licensed Procucts to the it
egignsted slto,

Published Product Specifications

Al oarline tielp muertal included within the Liceosed Producis and slf of the user, techmical,
mmmmmmmmmm&m 33 \hey may
it from thme to s,

Siftarere Updates
Wmmmmmﬂum&mmmwrm)
and 5ew systcso versions and releases provided during the Period.of Coverage.

Suppart Line

Includes wnlimited telephione Seppost daring nommal Sugport Line hours, including research time
perforined by the Sopport Line staff. 1t Goes mot cover tralning, sei-up of Bzrdware o software,
and programming consultation, .

2. MAINTENANCE SERVICES (A) Milotenance jocludes the Sofware Updates and
Supjogt Line sexvices. mm-mnomumu Edvards {or only the Licemed Producs
wnder the mmmwnnmmmumaw&
Dexignated Processor for which 5,0, Bawards bas eapressty agreed to vffer » warnnty under
Die Software Liczase Agresaeat, Caticniar sy Rot clect to exciuds any of the Livensed Produsty
mummmmumucwm I the Licensed Products are being
wwn:ﬁudmu&nﬁmhmm&mm«wlmu.amlmu
m.mm»mmm»mwmuwmm
asist in coopdinating (e Mak peovided under this Ag Ty troviding 3 central
mdmnwhim”) Edwards Suppont Lins,

®) mmwmmwmmmmummmmwmm
w»rmmmuc«mﬂnwucmmmmmummmy
extend for one (1) yeat at LD, Bdwacds® then curcent prices

{C) Stpport Line and Software Update: shall be provided in wih 1D,
Edwuds' mhmnhma;mmm«umdwm
Fees for rel i of tapsed M seyvices shall be charged in sccordancs wiih
4.0, Béwactls” policy for reinstatecnent foes in cffect on the date of such relnstatement,

:!) mm«mumwmsmnmmnummofmmu
odocts,

E mhwmmmuwﬁmmuumnmnu
next of the Licensed Products,

4. WARRANTY DISCLAIMER (A} THIS AGREEMENT PROVIDES LKENSES
ANDSEIVEBANDISNOTASA.LEDFW
(8] EXCEPT AS EXPRESSLY

7. LIMITED LIABILITY (A)IN NO EVENT SHALL EITHER PARTY BE LIABLE 10
momrmVMAumnrmwmmmmﬂmmm
PAID OR DUE PURSUANT 1O THIS AGREEMENT; AND

mwmmmmrm:amum Ty wm-mm
1085 Ok RUURDS 70 ERRINGS PROFTTS OR

INCIDENTAL, SPECIAL, PUNITIVE OR CONSBQUENTIAL DAMAGES GF ANY PERSON
OR ENTITY WHEYHER AMSING IN CONYRACT, TORT OR OTHERWISE, EVEN IF
mrmwvmsmmmmmwmm s

mumxrmmmu IN THIS SECTION SHALL APPLY EVEN IF ANY OTHER
mmsmwmmmm

8. M‘m&m All disputes involving this Agreement, except sctlons arising
mupm-wwmwpmbmotmu.s.cﬁmmmmnuu
m»tm:c) b sl ing vader the Tnifora Arbliration Act
and me procedural rules of me Americen Arbltratlon Association, Such pane! sha)l
w:!udnmty yeranns with experionce In the wesa of infarmation technology ar computes
mﬂwlfeﬁummg,imhllﬂhnormkmenudm. Each party shall choose omé (1)
armmr.mmmmmmmﬂbaambymemmmhmwu
:e!emdbylheuniu. The lacation of the srbitration hesring wli? be chosen by the
mmmmumuwmh.um Toe written dectslon of the arbiteatars chall
b:ﬁml mmmmﬂmw-w:mlmhw»pwmjmmemn

9, mmmon ummmﬂubwummmmmuw
mmunmhmuahwmmummmm 1t euch
anumuhmbmwwmhmmmmmd
the wotice, the ather patiy Ry termahiie this Agreemient, ¢ uch defiol Is incapable of cuce, the
oher gacty oy terminae s Agresmént immedively Wom wrinen notioe of iis deste w
termlinte, Upon temmtluation, all wacrentles barunder ghall be vald and any pocvices shali be
mwmammmm Re-initiation of Maintenarice siter 2 I8 in covernge
e subject to J.10, Bdwards® acceptancs and so-initiation foe, thdmum
mm:mmmmw

0, mom:murmc mmmmnmm-mw
criticad I fhe servicing of s tustomers. Each party sprees 10t 0 conploy 01 otherwiso eofge the

ofher paryy'y-emplayecs for & peiiod of six (5) months following sty employce’s Tast Ixvolvemen In

the performaance of (i Agresment. Shuvild a pacty wohes this provielon, the hithig picty WiB pay
the other party fifty percent (S0%) of the formar comployee’s sl sslary, Sueh payment shall be
the other party’s sole remedy with raspect it the biring pesty, However, such payent doas not
mmmmsmmmummmmmw

11, rAmm (A) Maimtevance fees ane gayable by Cratomer 25 an spwnl charge with dhe
ﬁmpm&zupmmuﬂmm If Customer fills 1o remit Maitenznoe foes,
J.D-Bdwndswmbnmmmpmhmmmmuhw
Apreeniont, Fees for reinsttemant of lapted Mainisnance services shall be chuzged in accordance
with 1.D, Biwands* pollcy for reinstatement fees tn affect on the date of stzh, relnstalement. Al
Wmuhhamd«mmmﬂemmummmmh&

iAgroemenit, aod even I Custornes shall provide a tax
i Customer ahal] be respansidle Tor all taxes inchulivg
Kokt gross reeipty fsvied on this Agreement except taxes

n. mwnewmuofmmwmmmnmumm

s Walverdf any other-or subsequent bresch.

mu.mmmmmmmﬁmhmo :
mutmwhmumwmmormhdunmmm
soverned by and me In additon to this proviskan Custommer stall provide motices to

1.0, Edwapds in sofficient deiall to aflow 1., Edwands to displicaie the nonconformance, |

Should 3.D. Edwards S (0 provide mch correciion, Custoingr’s gole sl exclusive semely
. mnunm:mﬂmmhmmummfcmnumm
mm?aunfeuvmumﬂmwhdhmnuimmm

6. INDEMNITY (A) xn.mmnmuwmmwmm b

costs xd Habllties, inchuting veasodable Tegal fees, whieh Customer may be sequited to pay for

claims duz t injuries 1o persons or daoage 10 roperty gertalning.to the tuaishiing of services .;’

or goftware by J.D. Bdwards under this Agrsement. However, mmnbnlhunnum
_mmmawumwmmwmm“dmmm
agenty, or employees,

®) Customer agross o indemuldy 3.0, Bdwards from and sgafast all costs and Fabiities,
mmumwcmm.m&m.mmummnmmmmh
mmumuwummwmmmmu«m
or consulting eervices under dhis Agreerment. However, thiy subsection shalt not apply whete
.mwnummmhmwmwwmmnwmn.mm Is
agants, or employees.

3.0, Edwards Confidential
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¢ 3 Alinndm.b:llhuwrﬁmuﬂuﬂbymﬂﬁedmﬂ.muupm reum
receipt ‘tequested to the address weritten above or such other address as notified 1o the
mummm-mummemwum”mmumwm: such

: malling,
- ) Alld
wiary  SOPYCIEDt M‘

g this A, except actions arlsing under the patent and
meU cgae,mz aammmmlawormmuor
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Contract No. 1318-12771 Payroll Tax Data Integrator Solution and Software Maintenance

EXHIBIT 6

Evidence of Insurance



TN SPINN-6 OP ID: DL
ACCORLD  CERTIFICATE OF LIABILITY INSURANCE P o

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

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

PRODUCER

Cherry Creek Ins. Agency, Inc.
Suite 500

5660 Greenwood Plaza Bivd.
Greenwood Village, CO 80111

303-799-0110
303-799-0156

CONTACT jana Cardinal

PHONE . 720-212-2067

A oy 303-799-0156

EE ss: JanaC@thinkccig.com

Scott Asbury INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Hanover Insurance
INSURED Spinnaker Support, LLC .
231 Milwaukee St Ste 200 INSURERS :
Denver, CO 80206 INSURER C :
INSURERD :
INSURERE :
INSURERF : .
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: :

THIS IS TO CERTIFY THAT 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. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR , BT F | POLICY EXP
R TYPE OF INSURANCE WD POLICY NUMBER (MMIBON YY) {Mg'ibmwwl LIMITS
GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
A | X | COMMERCIAL GENERAL LIABILITY X ZD49529669 05/01113 | 05/01114 | DA e IO R nce) | $ 1,000,000
‘ CLAIMS-MADE OCCUR MED EXP (Any one person) | $ 5,00
[— PERSONAL & ADVINJURY | § 1,000,00
GENERAL AGGREGATE $ 2,000,00
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § Included
POLICY PRO: | X | Loc $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY B OMBINED s 1,000,000
A ANY AUTO ZD49529669 05/01/13 05/01/14 | BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED ;
AUTOS AUTOS BODILY INJURY (Per accident) | $
X NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per accident)
$
X | UMBRELLALIAB | X | occur EACH OCCURRENCE $ 4,000,000
A EXCESS LIAB CLAIMS-MADE UH49529691 05/01/13 | 05/01114 | AGGREGATE $ 4,000,000
oep | X [ Retentions 10000 : $
WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS | ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICERMEMBER EXCLUDED? D N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A |[Employee ZD49529669 05/01/13 05/01/14 |Emp Dish 250.°°2|
Dishonesty Ded 1,00

General Liability on a primary and

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
As required by written contract or written agreement, Cook County is
included as Additional Insured for ongoing and completed operations under

non-contributory basis.

Cook County Office

Chicago, IL 60602
|

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
County of Cook

of the

Chief Procurement Officer
118 N Clark St Rm 1018

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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PP}

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
06/26/2013

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

to the certificate holder in lieu of such endorsement(s).

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

PRODUCER

CONTACT

NAME: Risk Management Department
Aon Risk Services Northeast, Inc. PHONE FAX
New York NY Office (A/C, No, Ext):  (866) 443-8489 (AIC, No): (800) 889-0021
E-MAIL
199 Water Street ADDRESS: work.comp@trinet.com
New York, NY 10038-3551
INSURER(S) AFFORDING COVERAGE NAIC #
!I"‘S:IRT?-iR c i d allits affil e INSURER A: Commerce & Industry Ins Co 19410
riNe orporation and all its affiliates and subsidiaries INSURER B: llinois National Ins Co 23817
Spinnaker Support LLC (Endorsed as alternate employer)
9000 Town Center Parkway INSURER C: ins Co State of Penn 19429
Bradenton, FL 34202 INSURER D: Natl Union Fire Ins Co 19445
INSURER E: New Hampshire Ins Co 23841
INSURER F: '

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

[THIS IS TO CERTIFY THAT 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. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Limits shown are as requested

INSR ADDL | SUBR POLICY EFF POLICY EXP
i TYPE OF INSURANCE NSR | wvp POLICY NUMBER (MMDDIYYYY) | (MMDDIYYYY) LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES {Eaoccurence)  |$
cLAMSMADE | ]ogour MED EXP (Anyone person) | $
PERSONAL & ADV INJURY _|$
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS-COMP/OP AGG |$
POLICY PROJECT Loc
COMBINED SINGLE LIMIT
| AUTOMOBILE LIABILITY (Each acidont ;
|___|Aany AuTO o BODILY INJURY (Per person) _|$
ALL OWNED SCHEDULED BODILY INJURY (Per
AUTOS | |Autos accident) $
NON-OWNED PROPERTY DAMAGE
| HIRED AUTOS AUTOS (Per accident) $
| |UMBRELLAUAB | |OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTIONS ]
A | WORKERS COMPENSATION 039401238 (FL) 07/01/2013 07/01/2014 | x [WCSTATU- | OTH-
" YIN TORY LIMITS
C | A L R ALY rve [ 039401257 (TN) 07/01/2013 | 07/01/2014 ER ST
D ?ﬁzﬁgmsﬁfn E)xcwnsm N/A 039401254 (OK) 07/01/2013 07/01/2014 |E.L.EACH ACCIDENT $2000.000
E | ifyes, desoribe under 039401234 (CO) 07/01/2013 | 07/01/2014 |[ELDISEASEEAEMPLOYEE | 345005
E | DESCRIPTION OF OPERATIONS below 039401258 (TX) 07/01/2013 07/01/2014  |g1. DISEASE-POLICY LIMIT $2,000,000

" TriNet HR i, Inc. and TriNet HR V, Inc.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required): 7533 / 6H5

118 N Clark St, Suite 1018
Chicago, 1L 60602

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
Cook County BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE

DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Aon Risk Services Northeast, Inc.

ACORD 25 (2010/95)

‘The ACORD name-and-fogo are registered marks of ACORD

© 1988-2010 ACORD CORPORATION. All rights reserved. < prtteo -
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
06/26/2013

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT
NAME: Risk Management Department
Aon Risk Services Northeast, inc. PHONE FAX
New York NY Office (A/C, No, Ext):  (866) 443-8489 {AJC, No): {800) 889-0021
E-MAIL
199 Water Street ADDRESS: work.comp@trinet.com
New York, NY 10038-3551
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED
N . 5 : C & Industry Ins C 19410
TriNet HR Corporation and all its affiliates and subsidiaries* INSURER A: Commeroe & Industry Ins Co
Labor Contractor for Spinnaker Support |_|_C INSURER B: lllinois National ins Co 23817
9000 Town Center Parkway INSURER C: Ins Co State of Penn 19429
Bradenton, FL 34202 —
INSURER D: Nat Union Fire Ins Co 19445
INSURER E: New Hampshire Ins Co 23841
INSURERF:
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

[EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[THIS IS TO CERTIFY THAT 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
ICERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED. BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

Limits shown are as requested

INSR ADDL | SUBR POLICY EFF POLICY EXP
LTR TYPE OF INSURANCE SR | Wvp POLICY NUMBER (MMDDIYYYY) | (MMIDD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
ENTED
COMMERCIAL GENERAL LIABILITY EQQQ%EE;‘(’EE occumence) s
CLAMS-MADE | _]OCCUR : MED EXP (Anyone person) __|$
PERSONAL & ADV INJURY _[$
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS-COMP/OP AGG |$
POLICY |PROJECT Loc
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY .  ach accident $
ANY AUTO BODILY INJURY (Per person) _|$
ALL OWNED SCHEDULED BODILY INJURY (Per
AUTOS AUTOS accident) $
NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS {Per accident) $
1
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE ¢
DED | | ReveEnTion$
B | WORKERS COMPENSATION WC STATU- OTH-
C R ol | US| | T X [
ANY PROPRIETOR/PARTNER/EXECUTIVE 538 (MN) $2,000,000
OFFICER/MEMBER EXCLUDED? N/A E.L. EACH ACCIDENT
{Mandatory in NH) E.L DISEASE-EA EMPLOYEE $2,000,000
if yes, describe under 2,000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE-POLICY LIMIT T

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {(Attach ACORD 101, Additional Remarks Schedule, if more space is required). 7533 / 6H5

* TriNet HR 1l, Inc. and TriNet HR V, Inc.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
Cook County BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
118 N Clark St. Suite 1018 DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.
Chicago, IL 60602 AUTHORIZED REPRESENTATIVE

Aon Risk Services Northeast, Inc.

el A : o “ © LRI et avE e xpegpEfEtaTe e mE AT ORI

ACORD 25 (2010/05) The ACORD name and logo are registered marks of ACORD © 1988-2010 ACORD CORPORATION. All rights reserved.




Contract No. 1318-12771 Payroll Tax Data Integrator Solution and Software Maintenance

EXHIBIT 7

Board Authorization



