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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 Office of the Chief Procurement Officer hereinafter
referred to as “County” and Praeses, LLC, doing business as a limited liability corporation of the
State of Louisiana hereinafter referred to as “Contractor”, pursuant to authorization by the Cook
County Board of Commissioners on the 2nd day of October 2013, as evidenced by Board
Authorization letter attached hereto as EXHIBIT “4”.

BACKGROUND

' The County of Cook issued a Request for Proposals “RFP” for Inmate Telephone System Auditing
and Consulting Services. Proposals were evaluated in accordance with the evaluation criteria
published in the RFP, The Contractor was selected based on the proposal submitted and evaluated by
the County representatives,

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

NOW, .THEREFORE, the County and Contractor' 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
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required by this Agreement. Any Additional Services requested by the Department require the
approval of the Chief Procurement Officer in a written modification to this Agreement before
Contractor is obligated to perform those Additional Services and before the County becomes
obligated to pay for those Additional Services.

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

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

“Contractor” as used herein, means the Praeses entity that is providing Services to the County
“under this Agreement.

"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.

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

b) Interpretation

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

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.

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

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

v) Words importing the singular include the plural and vice versa. Words of the masculine
gender include the correlative words of the feminine and neuter genders.
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vi) Al references to a number of days mean calendar days, unless expressly indicated
otherwise.

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

Exhibit 1 Scope of Services

Exhibit 2 Schedule of Compensation
Exhibit 3 Evidence of Insurance
Exhibit 4 Board Authorization

 ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONTRACTOR

a) Scope of Services

This description of Services is.intended to be general in nature and is neither a complete
description of Contractor’s Services nor a limitation on the Services that Contractor is to provide
under this Agreement. Contractor must provide the Services in accordance with the standards of
performance set forth in Section 3¢. The Services that Contractor must provide include, but are
not limited to, those described in Exhibit 1, Scope of Services and Time Limits for Performance,
which is attached to this Agreement and incorporated by reference as if fully set forth here.

b) Deliverables

In carrying out its Services, Contractor must prepare or provide to the County various
Deliverables. "Deliverables” include work product, such as written reviews, recommendat1ons
reports and analyses, produced by Contractor for the County.

The County may reject Deliverables that do not include relevant information or data, or do not
include all documents or other materials specified in this Agreement or reasonably necessary for
the purpose for which the County made this Agreement or for which the County intends to use
the Deliverables. If the County determines that Contractor has failed to comply with the

~ foregoing standards, it has 30 days from the discovery to notify Contractor of its failure. If

Contractor does not correct the failure, if it is possible to do so, within 30 days after receipt of
notice from the County specifying the failure, then the County, by written notice, may treat the
failure as a default of this Agreement under Article 9.

Partial or incomplete Deliverables may be accepted for review only when required for a specific
and well-defined purpose and when consented to in advance by the County. Such Deliverables
will not be considered as satisfying the requirements of this Agreement and partial or incomplete

Deliverables in no way relieve Contractor of its commitments under this Agreement.
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¢)  Standard of Performance

Contractor must perform all Services required of it under this Agreement with that degree of
skill, care and diligence normally shown by a Contractor performing services of a scope and

purpose and magnitude comparable with the nature of the Services to be provided under this

Agreement. Contractor acknowledges that it is entrusted with or has access to valuable and

confidential information and records of the County and with respect to that information,

Contractor agrees to be held to the standard of care of a fiduciary.

Contractor must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable discipline
and appropriately licensed, if required by law. Contractor must provide copies of any such
licenses. Contractor remains responsible for the professional and technical accuracy of all
Services or Deliverables furnished, whether by Contractor or its Subcontractors or others on.its -

behalf., All Deliverables must be prepared in a form and content satisfactory to the Department

and delivered in a timely manner consistent with the requirements of this Agreement.

If Contractor fails to comply with the foregoing standards, Contractor must perform again, at its
own expense, all 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 Contractor of its responsibility for the professional skill and care and technical accuracy
of its Services and Deliverables. This provision in no way. limits the County’s rights against
Contractor either under this Agreement, at law or in equity.

d) Personnel
i) . Adequate Staffing

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

ii) - Key Personnel

Contractor 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 Contractor that the
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County will no longer accept performance of Services under this Agreement by one or more Key
Personnel listed. Upon that notice Contractor 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 Exhibit 1, Scope of Services.

iii)  Salaries and Wages

Contractor and Subcontractors must pay all salaries and wages due all employees performing
Services under this Agreement unconditionally and at least once a month without deduction or
tebate 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
Contractor underpays any such salaries or wages, the Comptroller for the County may withhold,
out of payments due to Contractor, an amount sufficient to pay to employees underpaid the

.. ._difference between the salaries or wages required to be paid under this Agreement and the
salaries or wages actually paid these employees for the total number of hours worked. The

amounts withheld may be disbursed by the Comptroller for and on account of Contractor to the
respective employees to whom they are due. The parties acknowledge that this Section 3.4(c) is
solely for the benefit of the County and that it does not grant any third party beneficiary rights.

€) Minbrity and Women's Business Enterprises Commitment

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

) Insurance

Contractor must provide and maintain at Contractor’s own expense, during the term of this
Agreement and any time period following expiration if Contractor 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.
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i} Insurance To Be Provided

Waiver of Subrogation and Insurance Requirements

Subrogation and Waiver

The Contractor shall require all policies of insurance thaf are in any way related to the work to

include clauses providing that each underwriter shall waive all of its rights of recovery, under

subrogation or otherwise, against Cook County, Board of Commissioners and employees of the -
County. ' ‘ :

The Contractor shall waive all rights of recovery‘against Cook County, Board of Commissioners
and employees of the County which Contractor may have or acquired because of deductible or

..clauses in_or inadequacy of limits of any policies of insurance that are in any way related to the

work.

Insurance Requirements of the Contractor

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

Nothing contained in these insurance requirements is to be construed as limiting the extent of the
Contractor’s responsibility for payment of damages resulting from its operations under this
Contract. The Commercial General Liability insurance shall be on a primary, non-contributory

. basis and shall not be excess to any insurance or self-insurance maintained by the County.

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

Contractor shall'réquire all Subcontractors to provide the insurance required in this Agreement,
or Contractor may provide the coverages for Subcontractors. All Subcontractors are subject to
the same insurance requirements as Contractor unless specified otherwise.

The Cook County Department of Risk Management maintains the right to modify, delete, alter or
change these requirements.

Coverages

(a) Workers Compensation Insurance

Workers' Compensation shall be in accordance with the laws of the State of
Illinois or any other applicable jurisdiction.
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The Workers Compensation policy shall also include the following provisions:
(1) Employers' Liability coverage with a limit of

$500,000 each Accident

$500,000 each Employce

$500,000 Policy Limit for Disease

2) Broéd form all states coverage

Commercial General Liability Insurance (Primag and Umbrella/Excess)

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

General Liability limits shall not be less than $2,000,000 per occurrence and
$2,000,000 aggregate combined single limit for bodily injury and property
damage. The General Liability policy shall include, without limitation the

(¢)  Products/Completed Operations;
(d)  Employees included as additienal insured;
(e) Broad Form Property Damage Liability;

Commercial Automobile Liability Insurance

When any motor vehicles are used in connection with the Services to be
performed, Contractor shall secure Comprehensive Automobile Liability
Insurance to cover all owned, non-owned and hired automobiles, trucks and
trailers. The Comprehensive Automobile. Liability Insurance limits shall not be
less than the following: Liability - All Autos: Bodily Injury & Property Damage -

()

following coverages:
(a)  All premises and operations;
(b) Contractual Liability;
H Cross Liability.

(©)
$1,000,000 per Occurrence

@
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Professional Liability / Software Errors and Omissions Insurance

Contractor shall secure Professional Liability insurance covering any and all claims
arising out of the performance or nonperformance of professional services for the
County under this Agreement. This professional liability insurance shall remain in
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force for the life of the Contractor’s obligations under this Agreement, and shall
have a limit of liability of not less than $2,000,000 with a deductible of not more
than $100,000. If any such policy is written on a claims made form, the retroactive
date shall be prior to or coincident with the effective date of this contract. A claims-
made policy which is not renewed or replaced must have an extended reporting
period of 2 years.

Subcontractors performing services for the Contractor must maintain limits of not
less than $1,000,000 with the same terms in this section.

Additional Requirements

(a)  Additional Insured

Cook County, its officials, employees and agents shall be named as additional insureds under the

Commercial General Liability insurance.

(b)  Qualification of Tnsurers

All insurance companies providing coverage shall be licensed or approved by the Department of
Insurance, State of Illinois, and shall have a financial rating nio lower than (A-) VII as listed in
A M. Best's Key Rating Guide, current edition or interim report. Companies with ratings lower
than (A-) VII will be acceptable only upon written consent of the Cook County Department of
Risk Management.

(c) Insurance Notices

All policies of insurance required under terms of this Contract shall be endorsed to provide that
the insurance company or the insurance broker shall notify the Office of the Chief Procurement
-Officer at least 30 days prior to the effective date of any cancellation or modification of such
policies. Prior to the date on which Contractor commences performance of its part of the work,
Contractor shall furnish to the County certificates of insurance maintained by Contractor. The
receipt of any certificate of insurance does not constitute agreement by the County that the
insurance requirements have been fully met or that the insurance policies indicated on the
Certificate of Insurance are in compliance with insurance required above.

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

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
' 8
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claims arising out of or incident to the performance or nonperformance of the Contract by the
- Contractor, or the acts or omissions of the officers, agents, employees, contractors,
subcontractors, licensees or invitees of the Contractor. The Contractor expressly understands and
agrees that any Performance Bond or insurance protection required of the Contractor, or
otherwise provided by the Contractor, shall in no way limit the responsibility to indemnnify 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,
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. Upon advance written approval of the
County CIO, Contractor shall have the right to collect, compile and analyze anonymous data to
identify and track industry trends, which it may share with other clients; the County CIO may limit
the scope of such approval or, in writing, revoke any such approval at any time without limitation.
In the event such approval is given, any such reports published and distributed by Contractor shall
be furmshcd 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. Upon advance written approval of the
County CIO, Contractor shall have the right to collect, compile and analyze anonymous data to
identify and track industry trends, which it may share with other clients; the County CIO may limit
the scope of such approval or, in writing, revoke any such approval at any time without limitation.
During the performance of the Contract Contractor shail 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.

Contractor shall treat all Documents and data, regardless of form, that Contractor receives from
either the County or County’s inmate telephone service provider (“ITSP”) as County’s confidential
information.

Contractor shall treat all documents and data, regardless of form, that Contractor receives from
either the County or County’s ITSP as subject to County’s obligations under the Illinois Local
Records Act. Contractor shall retain all documents, data, and other information received from
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~either County or County’s ITSP in conformance with the Hlinois Local Records Act; and

Contractor shall return all documents subject to Illinois Local Records Act prior to the end of this:
Agreement.

Should Contractor receive a third party request for any documents, data, or other information that
Contractor received from either County or County ITSP during the performance of this Agreement,
Contractor shall immediately notify County and afford County a reasonable opportunity to
challenge such request prior to tender said requested documents, data or other information.

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 furnish 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, For avoidance of doubt, Contractor’s internally developed, proprietary software and
processes used in providing services under this agreement are not Deliverables. Therefore,
Contractor shall not grant a license for this software to the County.

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

)] 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
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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
relatlng 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
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)(I) of the Social Security Act to this Agreement; if this Section should be found to be
inapplicable, then this paragraph shall be déemed inoperative and without force and effect.

k) Subecontract Subcontracting or Assignment of Contract or Contract Funds
Once awarded, this Contract shall not be further subcontracted or assigned, beyond the

initially subcontracted MBE/WBE, in whole or ih 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,
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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, Contractor 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 ot 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

1is uncertain whether a disclosure is required under this Section, the Contractor must either ask the

County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility for
any reason. All Contractors and subcontractors of the Contractor shall be accountable to the Chief
Procurement Officer or his designee while on any County property and shall abide by all rules and
regulations imposed by the County
ARTICLE 4) TERM OF PERFORMANCE
a) Term of Performance
This Agreement takes effect when approved by the Cook County Board and its term shall begin
on October 2, 2013 ("Effective Date"} and continue until October 1, 2015 or until this
Agreement is terminated in accordance with its terms, whichever occurs first.

b) Timeliness of Performance

i) Contractor must provide the Services and Deliverables within the term and within the
time limits required under this Agreement, pursuant to the provisions of Section 4.a and Exhibit

1. Further, Contractor acknowledges that TIME IS OF THE ESSENCE and that the failure of
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Contractor to comply with the time limits described in this Section 4b may result in economic or
other losses to the County.

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

- should County’s actions result in a delay in the performance of Services by Contractor, County
will accept reasonable schedule adjustments.

¢) Agreement Extension Option

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

ARTICLE 5) COMPENSATION
a) Basis of Payment

The County will pay Contractor according to the Schedule of Compensation in the
attached Exhibit 2 for the successful completion of services.

b) Method of Payment

All invoices submitted by the Contractor shall be in accordance with the cost provisions
according to the Schedule of Compensation in the attached Exhibit 2. 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 (294).
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 Exhibit 2, Schedule of
Compensation. Payments under this Agreement must not exceed the dollar amount shown in
Exhibit 2 without a written amendment in accordance with Section 10.c.
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d) Non-Appropriation

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

€) Taxes

B Federal Excise Tax does not apply to materials purchased by the County by virtue of

Exemptmn 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.

) 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
usmg 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, uniess 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
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the Chief Procurement Officer. Notwithstanding a dispute, Contractor shali 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
the Contractor.

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

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

i) warrants that Contractor 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 Contractor 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 Contractor
is legally authorized to execute and perform or cause to be performed this Agreement under the
terms and conditions stated in this Agreement;

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

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

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

vi) répresents that Contractor 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
Illinois Municipal Code, 65 ILCS 5/11-42.1-1; and

vii)  acknowledges that any certification, affidavit or acknowledgment made under oath in

connection with this Agreement is made under penalty of perjury and, if false, is also cause for
termination under Sections 9a and Sb. '

b)  Ethics

| i) In addition to the foregoing warranties and representations, Contractor warrants:

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

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

-€) Jbint and Several Liability

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

d) Business Documents

At the request of the County, Contractor must provide copies of its latest articles of
incorporation, by-laws and resolutions, or partnership or joint venture agreement, as applicable.
If provided, any non-public documents will be kept confidential by County, to the extent
permitted by law.

e) Conflicts of Interest
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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.

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

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

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

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

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

Contractor and any assignee or Subcontractor of Contractor must not charge any official,
employee or agent of the County personally with any liability or expenses of defense or hold any

- official, employee or agent of the County personally liable to them under any term or provision
" of this Agreement or because of the County's execution, attempted execution or any breach of

this Agreement.

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

a) Events of Default Defined

The following constitute events of default:

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

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

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

(b)  Failure to perform the Services in a mannet reasonably satisfactory to the Chief
Procurement Officer or inability to perform the Services satisfactorily as a result of ingolvency,

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;

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

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

iii)  Any change in ownership or control of Contractor without the prior written approval of
the Chief Procurement Officer, which approval the Chief Procurement Officer will not
unreasonably withhold.
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-~ iv)  Contractor’s default under any other agreement it may presently have or may enter into
with the County during the life of this Agreement. Contractor acknowledges and agrees that in
the event of a default under this Agreement the County may also declare a default under any
such other Agreements.

(v)  Failure to comply with Article 7 in the performance of the Agreement.

(vi)  Contractor’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 Contractor in default. The Chief Procurement Officer may in his sole discretion give
Contractor an opportunity to cure the default within a certain period of time, which period of
time must not exceed 30 days, unless extended by the Chief Procurement Officer. Whether to
declare Contractor in default is within the sole discretion of the Chief Procurement Officer and
neither that decision nor the factual basis for it is subject to review or challenge under the
Disputes provision of this Agreement

The Chief Procurement Officer will give Contractor written notice of the default, either in the
form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be granted, a default
notice ("Default Notice"). If the Chief Procurement Officer gives a Default Notice, he will also
indicate any present intent he may have to terminate this Agreement, and the decision to
terminate (but not the decision not to terminate) is final and effective upon giving the notice.
The Chief Procurement Officer may give a Default Notice if Contractor fails to effect a cure
within the cure period given in a Cure Notice. When a Default Notice with intent to terminate is
- given as provided in this Section 9.b and Article 11, Contractor must discontinue any Services,
unless otherwise directed in the notice, and deliver all materials accumulated in the performance
of this Agreement, whether completed or in the process, to the County. After giving a Default
Notice, the County may invoke any or all of the following 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 spec1ﬁc performance, an 1n_]unct10n or any other appropriate equitable '
remedy;

iii)  The right to money damages;

iv) The right to withhold all or any part of Contractor’s compensation under this Agreement;
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V) The right to consider Contractor non-responsible in future contracts to be awarded by the
County. ‘ '

If the Chief Procurement Officer considers it to be in the County’s best interests, he may elect

~ not to declare default or to terminate” this' Agreement. The parties acknowledge that this

provision is solely for the benefit of the County and that if the County permits Contractor to
continue to provide the Services despite one or more events of default, Contractor is in no way
relieved of any of its responsibilities, duties or obligations under this Agreement, nor does the
County waive or relinquish any of its rights,

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, nor is it a
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 9a and 9b 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 Contractor. The County will give notice to Contractor in
accordance with the provisions of Article 11. The effective date of termination will be the date
the notice is received by Contractor or the date stated in the notice, whichever is later. If the
County elects to terminate this Agreement in full, all Services to be provided under it must cease
and all materials that may have been accumulated in performing this Agreement, whether
completed or in the process, must be delivered to the County effective 60 days after the date the
notice is considered received as provided under Article 11 of this Agreement (if no date is given)
aor upon the effective date stated in the notice.

After the notice is received, Contractor 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 Contractor must attempt to agree on the amount of compensation to be paid to
Contractor, but if not agreed on, the dispute must be settled in accordance with Article 6 of this
Agreement, The payment so made to Contractor is in full settlement for all Services
satisfactorily performed under this Agreement.

Contractor 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
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County arising from termination of subcontracts after the early termination. Contractor will not
be entitled to make any early termination claims against the County resulting from any
Subcontractor’s claims against Contractor or the County to the extent inconsistent with this
prov1sxon

If the Countys election to terminate this Agreement for default under Sections 9a and 9b 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 9c.

d) Suspension

The County may at any time request that Contractor suspend its Services, or any part of them, by
giving 15 days prior written notice to Contractor or upon informal oral, or even no notice, in the
event of emergency. No costs incurred after the effective date of such suspension are allowed.
Contractor must promptly resume its performance of the Services under the same terms and
conditions as stated in this Agreement upon written notice by the Chief Procurement Officer and
such equitable extension of time as may be mutually agreed upon by the Chief Procurement
Officer and Contractor when necessary for continuation or completion of Services: Any
additional costs or expenses actually incurred by Contractor as a result of recommencing the
Services must be treated in accordance with the 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
days, Contractor by written notice may treat the suspension as an early termination of this
Agreement under Section 9c.

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

()  if the County terminates this Agreement for default or any other reason resultlng from
Contractor’s performance or non-performance;

(i) if the County exercises any of its remedies under Section 9b 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
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amount offset is insufficient to cover those excess costs, Contractor 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.

- f.) Delays - P — _ . . r— e — ———— .

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

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

Contractor acknowledges that, except only for those representations, statements or promises
expressly contained in this Agreement and any exhibits attached to it and incorporated by
reference in it, no representation, statement or promise, oral or in writing, of any kind
whatsoever, by the County, its officials, agents or employees, has induced Contractor to enter
into this Agreement or has been relied upon by Contractor, including any with reference to: (i)
the meaning, correctness, suitability or completeness of any provisions or requirements of this
Agreement; (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,
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affecting or having any connection with this Agreement, its negdtiation, any discussions of its
performance or those employed or connected or concerned with it.

iii)  No Omissions

Contractor acknowledges that Contractor was given an opportunity to review all documents
forming this Agreement before signing this Agreement in order that it might request inclusion in
this Agreement of any statement, representation, promise or provision that it desired or on that it

 wished to place reliance. Contractor did so review those documents, and either every such

statement, representation, promise or provision has been included in this Agreement or else, if
omitted, Contractor relinquishes the benefit of any such omitted statement, representation,
promise or provision and is willing to perform this Agreement in its entirety without claiming
reliance on it or making any other claim on account of its omission.

| b) Counterparts

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

) Modifications and Amendments

. The parties may during the term of the Contract make modifications and amendments to the

Contract but only as provided in this section. Such modifications and amendments shall only be
made by mutual agreement in writing.

In the case of Contracts approved by the Chiel Procurement Officer, the Chief Procurement
Officer may amend a contract provided that any such amendment does not extend the Contract
by more than one (1) year, and further provided that the total cost of all such amendments does
not increase the total amount of the Contract beyond $150,000. 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 Contracts by more than one (1) year and does not increase the original Contract by more than
$150,000 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 or more without approval of the County Board.

Contractor is hereby notified that, except for modifications and amendments which are made in
accordance with this Sectionl0.c., Modifications and Amendments, 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.
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d) Governing Law and J urisdiction

This Contract shall be governed by and construed under the laws of the State of Illinois. The
Contractor 1rrevocab1y agrees that, subject to the County's sole and absolute election to the

CUmrary, any action or proceeding ifi dany way, manner of 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.

€) . 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.

) 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.

) Cooperation

Contractor must at all times cooperate fully with the County and act in the County's best
interests. If this Agreement is terminated for any reason, or if it is to expire on its own terms,
Contractor must make every effort to assure an orderly transition to another provider of the
Services, if any, orderly demobilization of its own operations in connection with the Services,
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.
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Whenever under this Agreement the County by a proper authority waives Contractor’s
performance in any respect or waives a requirement or condition to either the County's or
Contractor’s performance, the waiver so granted, whether express or implied, only applies to the

particular instance and is not a waiver torever or for subséqiient instances of the performance,
requirement or condition. No such waiver is a modification of this Agreement regardless of the
number of times the County may have waived the performance, requirement or condition. Such
waivers must be provided to Contractor in writing.

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 Contractor and the County. The rights and the obligations of
the parties are only those expressly set forth in this Agreement. Contractor must perform under
this Agreement as an independent contractor and not as a representative, employee agent, or
partner of the County.

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

i} The County will not be liable under or by reason of this Agreement for the payment of
any compensation award or damages in connection with the Contractor perforrnmg the Services
required under this Agreement.

ii) Contractor is not entitied 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 Contractor.

j) 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.
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If to the County:

COOK COUNTY BUREAU OF TECHNOLOGY
69 W. Washington, Suite 2700
Chicago, Illinois 60602

and

If to Contractor:

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

Attention: Chief Triformation Officer -~

COOK COUNTY CHIEF PROCUREMENT OFFICER
118 North Clark Street. Room 1018 '
Chicago, Illinois 60602

(Include County Contract Number on all notices)

. PRAESES, LLC

330 Marshall Street, 8% Floor
Shreveport, LA 71101

Attention: Ms. Ann O’Boyle

Cc: Lynn Boudreaux, Corporate Counsel

receipt. Refusal to accept delivery has the same effect as receipt.

ARTICLE 12)

Execution of this Agreement by Contractor is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing document, and the signature(s) of each person
signing on behalf of Contractor have been made with complete and full authority to commit
Contractor to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including

AUTHORITY

certifications and warranties collectively incorporated by reference in it.

26

Cook County Contract No. 13-23-12442
Cook County Inmate Telephone Systermn Auditing and Consulting Services

the representations,



RFP Nupnber 13-23-12442
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~ APPENDIX II - Certification

COOK COUNTY
S OFFlCE OF THE CHIEF PROCUREMENT OFFICER
CERTIFICATION FOR CONSULTING OR AUDITING SERVICES

OFFICES OF THE PRESIDENT ——

This Certification is made and required pursuant to Sectlon 34-193 {a) of the Procurement Code, and must be

completed by any Contractor providing Consulting or Auditing Services for Cook County. For purposes of

this Certification, “County” shall mean the offices which are administered by the President of the County
~ Board. Please print or type responses clearly and lagibly. Add additional pages if needed, being carefui to
identify each portion of the form to which each additional page refers to,

SECTION 1: | CONTRACTOR'S INFORMATION

COMPANY NAVE: | Fraeses, LLC

ADDRESS: _ 330 Marshalt Street, Sul reveport, LA 71101
TELEPHONE: | (318) 424-3125 X 3104 '
CONTACT NAME: | ke_mgten Schwab

CONTACT EMAIL: ‘ - kempten.schwab@praeses.com

SECTION 2: " AFFILIATE INFORMATION |

If the Contractor has any “Afﬁhates" pleasa provide the names, addresses and telephone numbers of each Affiliate
below. For purposes of this Cartification."Affiliates” shall mean a person or “Enity” that directly or indirectly controls the
 Contractor, is controlled by it, or with the Contractor, is under common conirol of anather parson or entity. For purposes
of this Certification, "Entity" shall mean a sole propriatorship, corporafion, partnership, association, business frust,
estate, two or more persons having a joint or common interest, trustee of a fand trusf, other commercial or legal entity or

any: beneficiary or beneficiaries thereof.

No Afflliates.
SECTION 3; CONTRACT INFORMATION

a This Certifcation relates to the following Contract: _RFP 13-23-12&2, Cock County Inmate Teleshone & m
uglﬂgg and C:onsultmg Services

b. The Contractor is providing the following type of Services: [XI Audifing or [X] Consu[ﬁhg

" c. The Contractor s providing the Services under the Contract for the following Cook 'County Business Unif or

Office: Cook County Sheriff's Department of Corrections and Cook County Bureau of Technology

d. fs the Contractor or Its Afiiates, if any, providing Consulting or Auditing Services, either directly, or .as a
subcontractor to the County under any other Contracts? | ] Yes or X ] No.
312013
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If yes, br_ease state the other Conlracf Number(s) and the Nature of Services.

No Other Contracts

THE CONTRACTOR ACKNOWLEDGES, UNDERSTANDS AND AGREES AS FOLLOWS:
a. ithas read Section 34-193 (a)of the Procurement Code, which provides as follows:

The County. will not enter info any Contract for Audifing Services, nor shall it consent to a subcontract for such
Audlting Services, with any Person, if such Person, or any Affiiate of such Person, has a Contract or
subcontract for consulting services for or with the County. Additionally, the County will not enter info any Contract
for Consulting Services, nor shall it consent to a subcontract for such Consulting Services, with any Person, if
such Person, or any Affiliate of such Person, has a Contract or subcontract for Auditing Services for or with

-the County. For purposes of this provision, "County" shall refer only fo offices which are administered by the
President of the County Board and shali not refer to offices which are administered by Elected Officials.

b. The Contractor's Services under the Contract shall not violate Section 34-193 () of the Procurement
Code. - ‘ ' :

¢, The information provided herein is a material inducament fo the CPO's axecution of the Contract, and
the CPO may rely on the information provided herein. The Confractor warrants that the information
contained herein is true and ‘incomect If the CPO detsrmines thet any information provided herein is

\%p}ljgjiico\r&iwcm may terminate the Contract.

Sighatue /. —~

Ksmpten Schwab

Name (Type or Prini)

President sl8lz013

Tite o . : Date -

3013
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LETTER OF AGENCY

LETTER OF AGENCY

TO: Inmate Telephone Service Equipment Providers and Blllmg Companles
Commissary Providers
Jail Management System Providets
Video Visitation Providers
Ancillary Service Providers

- The undersigned appoints Praeses, LLC as Agent (hereinafter the "Agent") to obtain all information and manage afl
aspects of the inmate telephone service and refated services/products you provide to the undersigned COUNTY,

including but not limited to, remote access, receiving commissions, revenue reports, traffic detail reports, raw call
detail records, billing files, LEC reject reports and any and all other data and reports that are deemed necessary and
approved by COUNTY for the Agent to oversee, fully analyze and reconcile monthly traffic activity, historical
traffic activity and contract terms regarding inmate telephone sexvice and related services/products, as well as’
coordinate any modifications (including system interfaces) to the inmate telephone environment and related
services/products. The undersigned also confirms that it continues to have the option to act on its own behalf
regarding any inmate telephone and ancillary service issues relating to the locations owned operated and/or
managed by the undersigned.

You are hereby released from any and all liability for making pertinent information available to the Agent, and/or
any successor or assignee, provided that the County has approved.such successor or assignee, and for following the
Agent's instructions with reference to any request for information on the undersigned's public and/or inmate
telephone service. [Furthermore, this Letter of Agency hereby revokes and cancels any prior Letters of
Autherization/A gency which may be on file with your estabhshment

Unless otherwise directed by the County, you may deal directly with the Agent on all matters pertaining to said
public and/or inmate telephone service and should follow the Agent’s instructions with reference thereto. ~This
authorization will remain in effect until you are otherwise notified in writing by the County. The County reserves
the right to cance! this Letter of Agency at anytime.

Cook County: | Agent: PRAESES, LLC

Signature Date Signaturé Date -
Name (Print er Type) Name (Print or Type)

Title o : Title

- 330 Marshall Street, 8™ Floor, Shrevenoﬁ. LA 71101
" Cook County Address . Agent’s Address

(318) 424-8125
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document ("EDS”) is to he completed and executed by every
Bidder on a County contract, every pary 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 confract
pursuant to the procurement process for which this EDS was submitted (the “Contract”}, this Economic Disclosure
Statement and Execution Document shall stand as the Undersigned’s execution of the Contract.

Definitions. Capitalized terms used in this EDS and not otherwise defined herein shall have the meanings given to

suchrterms-inthe-Instructions-to-Bidders-General-Conditions;Request-for-Proposals, Request-for-Qualifications;-or
other documents, as applicable.

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

“Bidder,” “Proposer,” “Undersigned,” or “Applicant,” is the person or entity executing this
EDS. Upon award and execution of a Contract by the County, the Bidder, Proposer, Under5|gned
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 propesal, guote or offer
submitted by the Undersigned, and in any event a "Proposal’ includes this EDS .

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

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

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

“Lobby"” or “lobbying” means to, for compensation, attempt fo influence 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 hersinafter 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 MBEAWBE Ordinance, as set forth in the Contract Documents, if applicable. If the
Undersigned believes a waiver is appropriate and necessary, Section 3, the Petition for Waiver of MBEMWBE
Partu:npahon must be completed.

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

Section 5: Economic and Other Disclosures Statement. Section 5 is the County's required Economic and Other
Disclosures Statement form. Execution of this EDS constitutes a warranty that all the information provided in the
EDS is true, correéct and complete as of the date of execution, and binds the Undersigned tc the warranties,
representations, agreements and acknowledgements contained therein.

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

Sections 8, 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 8 is the form for a
corporation. Proper execution requires THREE ORIGINALS; therefore, the appropriate Signature Page must be filled
in, three copies made, and all three copies must be properly signed, notarized and submitted. The forms may be

—printed-and-completed-by-typing-er-hand-writing-the-infermation- required. - S

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 ar statement made in this EDS, the Undersigned will supptement this ED'S up to the time the County
takes action, by filing an amended EDS or such other documentation as is requested.

Additional information. The County’s Governmental Ethics and Campaign Financing Ordinances, impose certain
duties and obligations on persons or entities seeking County contracts, work, business, or fransactions. For further
information please coniact 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.

EDS-ii
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1. BIDBERIPROPOSER MBEWBE sTA’TUs‘::';(c‘héjc_k;heaﬁﬁroﬁﬁateun’e)

it

Bidder/Proposer Is.a Joint: Venture and cne.or. more Joi
attach copies of Letter(s) of Cerfification,.a cof
MBEMWEE: firm(s) and its awnership Interest;

BiddeifProposer is & cartified MBE of WBE firm. {1 so, altach eapy of appropriate Letier of Ceitfication)

artriets-are cartified MBES-or WBES. {If so,
resment clearly describing. the role of the:
nd a completed Joint Veniure Aiﬂdavzt ~

Whera goals have not been- achilevad- through direct ‘participation, BidderProposer shall inclide documentation nuﬂmlng

*Additionally, all Letters-of intent, Letters of Certification an
‘this bid/iroposal must be ‘submitted fo the Office of Contrac]
‘Compliance Administrator not later than three (3) business days afterthe.reverse:auction event date.

o .tteyised:.-dh's’_h‘}j

- gvalable from the Office of Coritract Comipliancs

Direct Participation.of MBE/WBE Firms A.Indi'reci‘ﬁ'arﬂt;ipiﬂon of MBEMWBE Firms

ubmission. Indirect Patticipation will only be considered

efforts to: achieve Direct Parllcipat{on atthe time-of* ‘BidiProposal s
8 Diréct Participation h austec afterwritten documantaﬂon of Good Faith Efforts

_m.c.iqd%_thjggiféllowdn;éi:;

Addrass: 127578, Westen Avenue, Blue island, 1L 50408
E-mail: pfox@unicomeorp.com e
Contact Persor: Patricia Fox PN Q -23&8 Doo:

Doliar Amount Participation:§ 2,371, 50 yarmionth i 1 plis inifial-cy
tcntalmn $57,032, 25 o
Percent:Amount of Participation: l_'l.f_a .
Loflerof et attachied? Ye X Mo
*Lefter of Certification attached? S Yes. X No
 MEEMBEFimy " '
L Address:

k.

NG
No...

- Aftachi addiional shets as needed.

on-of Good Faith Efforts omitied from
nce s6 asto assure reseipt by the Coniract




Cook County Government
Letter of Intent

Certification Expiration Date: 1/09/2014
Contact Person' Patri

Cortract# 132312

Partipation:  [xIDifect [ ]Indieot
Will the- M{WBE: firm be. subconh'acﬁng any of the performance of this contract to' another firm?

[xTNo [ J¥es- Pleaseattach explanation. Praposed Subcontractor;
The: unl.’lePSIgned M/WBE i&’ prepared 10 pmvgdeme fO“OWlng Cammodihasmecas forthe above named Pm;ect/ Coritract:

(U mors space is nesdad 1o fully describe MUWBE Flim's proposed scope of work anillor payntént schudiule, attach additioni Sheets)

THE. UNDERSIGNED PARTIES AGREE that they will enter. ante g formal written agreement for the aiove work,
nond:tmned upon (1) Coak County S executmn of [ Pmna nt “with -the. Contractor; (2) Undersigned
: relevan : : ordmanoes and stamtes requu'ed By

LYNN E.- JOLIBRI

PARI

MISBIONS '
w c%':n ROLL # 14483




PETITION FOR WAIVER OF MBEMWEE PARTICIPATION (SECTION 3}
A BIDDERIPROPOSER HEREBY REGUESTS:
D FULL MEE WAIVER:

tioh for MBEParticipation-

Vo Redetion for WBE Pa‘ﬁcnpatlon T

X (#) Lackeof sufficient qualiied MBEs andfor WBES capéble of PFOV'd“’g the:ggods er serviessirequired by the:conleact
(Please EXp[am} )

1% {2) ?he speciﬂcatzons and necessary requirements fnr perferm ing the coniract make it mpossnble or econamfcaily'_'

[ ] 13 Price(s) quetecby 'E'otermal WBEs andior WBEs are above 6o
S andwould make fanpe of suchMBE andlar_WBE bid ee

impracticable; taking jnte?:eonéideraiien
r WBE . Please explan)

WBE 1l rms (Please a)tplain)

€. GOODFAITH EFFORTS TO OBTAIN MBEWBE PARTICIPATION

1 % 1} Made: timely written solicitation te-identifiad MBEs and WBES for.ulilization of goads antd/ar.services;
- -and provided MBEs.and WBEs with a timely opportunity fo-review and obtain relévant. speetﬁcahens
teyms and conditions of the proposail to enable MBEs-and WBEs to prepare an informed: response to.
golicitation; (Please a&ach] .

- (2) Followed up initial solicitation of MBEs and WBEs to deternming if ﬁrme afe mterested an demg
- buginess, "lease attach) . _ _

':l 3y Adverhsel ina tlmely manner i one _-o more daliy newspapers and/or trade: pubhcation fer MBEs and

EDS:3




(1) Lack ‘of sufficient qy_a{! ed ‘MBEs and/or Or services.

required by the-contract. (Please explain)

.te Bptichne calls aad/ar eéstirblishing
Volpand any other areq of t
‘in the services described in th

fcaﬂ recordmg and monito ]
,acceptance detectlon, pms pans, vorce biometr
momtormg and m’erts_ variabl' nrTa )

't s*‘ mdustry has been
gualified firm without

Any subcontractor goal woufd rcéqu:fe Praeses ‘to reguest o gortial waiver because of the anigue and
_specrahzed ngitre of _he services Praeses provides as elaboroted upon above. .. . :




RFP Number 13—23-12442
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- {2) The specification and necessary requirements for performing the contract make it:impossible or
economically infeasible to-divide the contract- i he contractor to utilize: MBEs and/or
WBES in.accordance with-the applicable partici ease explain)

“telephone and technology”
it Praeses has yet to fm Her organization with: the
f ite expertrse to prowde the rna‘ependent ghd -objective oversly cribed in- this RFP. The
-complex:ty of inniate telecommunications :combined with. the shortege-.of any other firms providing’
.Praeses comprehsnsme serwces have requfred Praeses to re[y on the mternal development. of software,

RF 2 standards j‘or Eleph on vendors itimay not know how to cture he file farmats or- reizhnology-
‘capabzf;tres needed far call reconcmatrons, thus causing: any subcontractor's benefit to be diminished due
toithe integration with Progses and trdining Jte.qmred

Because-of the specificity and expertise involved, a substantial portion of the services Praeses provides
canhot be outsourced without | mfrcarft compromise:in quality; - Further the concern:is compou::ded
as ft relgtes to CCDOC; one - ore sophisticated and promfnent correctional argamzar:ons in the
country: : : ek

pbten'f}a!!y 'subcontrar:t market research ar aﬁer hours caH csnter 5uppart Additfonal research and'
nimerous discussions fed to Praeses making the determination that “market research” could potentially
compromise-gnd expose client data in a way that Prdeses.could not jusmf:ab!y fisk or allow. Additional
research af" fter hours ‘calt: center support” created an oppartumty far Praeses to: enhance the mlue it rs

Cert;fzed MBE/WBE firn for :,t,s e_xistmg and future r:!:enr base,

Praeses proposes. to contract. with Unlcom ‘to-extend its cail center coverage to twenty-faur hoir ¢all
center: servfce to-LEDOE. :
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prowdmg cali r:anter support, Umcom .
5 0f 4/.19/13 Praeses calted Uritcom - and. spoke to El i Baitey Prificipd

busmess ana!ysm, cumpet:twe
murrket reseamh and marketmg, The

Quadmnf gl
A Ltd

» Prae&es narrowed:_,_f_ esearch to Blue: Ocean Logic, In¢ and Cand!ebeme Creatwe




RFPNumber{3:
Couk Cuunty inmate. Telephone System, Audlting and Consultii

( } Foliowed up iritial solicitation of

-dete,!:m}ne_if firtas ‘are interested iy d
‘business. (Please attach) '

Préieses Responise: Read, agree apd wm}.-c:ommy._

o After: Hoursi'(.’ if Center Sunnort
Praeses hegan gathering information reiat:
; art:c: atmg in the RFP w:th Pmeses

L G‘n ‘4/24/13'-. Umcom prowded references.
= On 4/25/13; Proeses ch references
= On 4/25/13 EPmeses oo

) 29{13 Praeses received-Unicomn’s pmposui - .
5/8/13 Praeses “‘executed o letter of Intent to contrdct with Unicom with:
spec:frcs tabe. determmed dependmg i the oward of this-RFP.

o Market Research B
“ Oh 4/23/13, Pragses recefved refe

Candleberrie Creative and began conta

contact at Blue Ocean were Rhea Stegl

Creat:ve, the muatn pomt of contac‘t was

from Blug Ocean Logic, Inc ‘and
he references: The main paints of
d Br‘"’" ] Pawers At -Candleberrie

- On 5/8/13 after addftmnal research antl numefaus d;scusszon ) Praeses made the
-deterrnmatran' -rhat "market researc ” cau!d parentm!fy €0 mise emd expose

af Contraf:t Complmﬁce Additlenaf!y, Praeses cona’ _
' iance Office including Ms. Ernnesha Kerr and Ms, £
P-and the processes for complying with Cook Cou

thiree phone: conversatlans with
Easley, to.receive additional clarific
Stated MIBE/WBE goals. '




" THE BOARD OF COMMISSIONERS
TON[ PRECK“’INKLE PRESIDENT

'COUNTY OF COOK
_ : BUREAV \[J OF FINANCE .
" OFFICE OF CONTRACT COMFLIANCE

) ‘éiartemotimts HOW  BiggelGans . 1eD : .
oo B Ko I
Wil MBawes AL Lawines Subidis s - 118 North Clerk Street, Room 1020

oot e M 4 S L TR Ghicago,lnols 60602-1304
kg, U omot  Jottey B fobelshl 18Dt . - TEL (312)5035502
Fiwin.Royea 46 Dist Eum.&mnmdy.cpm_wnmt__._;_......... T [ —

: Januarys 2013

ﬁé@b t////za/:s'

M. Carla Perry Garey, Presrdent
- Unlecom Associates, Inc. -
'~ 12757-South Westém Avenue

s 'Dear Ms Perry-Carey

Blus Island, llinois 60408 _ T '
fAnnual Cettitication Expires: January 8, 20'14' g

- jCongratulattlons on your oontinued eligibility for Centification as a MBEJWBE by Cook County Govemment.
: _Thrs annual MBEWBE Certification is valid until Janua_r:y 9, 2014 .

' As a conditron of goniinued certification dunng ﬂ'ttB three {3) year' period you must ﬂle E: "Ng gn_a_nge :
. Affidavit”. within sixty (60)_ days prior.io the date of annual explratlon.. Failura to file this Affidavit shall .

result in the termination of your certification. You must notify.Cook County Govammont 5 Office of Contract

Gompliance of any change in ownership or control or any other malters or faots affeottng your firm’s

. eligibility for certification,

- Cook County Govemment riay commence action to temiove your ﬂrm asa MBEIWBE vendor if you fail to

~ notify us of any changes of facts affacting your firm’s certification, orif your firm otherwiss fails to cooperate

... with the County. in any inquiry or investigation. Removal of stalus may 4so be commenced if your firm is
- found to be involvad in brddrng or contractual nrogu[aritlos ‘ ‘

“Your firm will be Hsted on the Intemet in the next édition of the Cook County Drreotory of Mmorrty Women

and Veteran Businese: Enterprtees Your area of Specraity wtll be ltsted as:
COMMUHICATIONS CALL CENTEH ANSWEFHNG SEHVICE

Your firm's particip'ation on: County contracts will be cradtted toward MBE or WBE WBE goalsin your area(s) of
speclalty. While your participatiori on Cook Courity contracts is not lirmited ‘o your spaclaity, credited toward
MBE or WBE WBE goals will be gtven only forwork parfonned in the speora[ty category

Thank you for your conttnued lntetest m Cook County Govemment‘s Mrnonty, wOmen and Vateran‘ e
Buslneas Enterprise Programs ‘ _ = : , o

. Interim’ Oontract Comptrance Diector

2015

" et oammestiner




CERTIFICA ON 4

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE UNDERSIGNED 1S
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, e

A

PERSONS AND ENTIiTIES SUBJECT TO DISQUALIFICATION

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

1) | Has besn convicted of an act committed, within the State of #lincis, of bribery or atternpting to bribe an officer
'or employee of a unit of state, federal or local government or school district in the State of flinois in that

officars or employee's official capacity;

2) ° Hasbeen convicted hy federal, state or local government of an act of b:d—ngglng or attempting to rig bids as
defined in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.5.C. Section 1 et seq.; -

3 Has been convicted of bid-rigging or attempting to rig blds under the laws of federal, state or local

7 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.5.C. Section 1, of s8q., .

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

8} Has been convicted of defrauding or attempting to defraud any untt of state or local governhment or school
district within the State of lllinais;

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 contendere fo charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in
sub-paragraphs (1) through (€) above.

In the case of bribery or attempting to bribe, a business entlty may not be awarded a contract if an official, agent or

employee of such business entity committed the Prohibited Act on behaif of the business entity and pursuant to the

directlon: or authorization of an officer, diractor or other responsible official of the businsss 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 controling, directly or indirectly, 20 % or more of the business entity, or an officar 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 viclate the provisions of such Saction or of the Code.

BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT_ In accordance with 720 ILCS 833 E-11, neither the Undersigned nor
any Affiliated Entiy is barred from award of this Contract as a result of a vonviclion for the violation of State laws

prohibiting bid-rigging or bid rotating.

DRUG FREE WORKPLACE ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT. The Undersigned will provide a drug free workplace, as required by
Public Act 86-1458 (30 ILCS 580/2-11).

EDS-4
1.10.13



A

D. DELINQUENCY IN PAYMENT OF TAXES
THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned is not an owner or a parly responsible for the
payment of any tax or fee administered by Cook Counly, by a lacal municipalily, or by the illinols Department of Ravenue,
which such tax or fee is delinquent, such as bar award of a confract or subconiract pursuant to the Code, Chepler 34,
Section 34-129. S

E. HUMAN RIGHTS ORDINANCE o
Ne person who is a party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexuai
harassment against any individual in the terms or conditions of employment, credit, public accommodetions, housing, or
provision of County facilities, services or programs (Code Chapter 42, Section 42-30 of seq).

F. ILLINOIS HUMAN RIGHTS ACT
THE UNDERSIGNED HEREBY CERTIFIES THAT: It is iri compliance with the the Iinvis Human Rights Act (775 ILCS 5/2-
105), and agrees fo abide by the requirements of the Act as part of its contractual obllgations.

G. VACBRIDE PRINCIPLES, CODE CHAPTER 24, SECTION 34-132

' If the primary contractor currently conducts business cperations in Northern Ireland, or will conduct business during the
projected duration of a County contract, the primary tontractor shall make all reasonable and good falth efforts to conduct any
such business operations in Northern Ireland In accordance with the MacBride Principles for Northern Ireland as defined in
Hirols Public Act 85-1380,

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

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

For purposes of this EDS Sectlon 4, H, "Contract” means any written agreement whersby the County is committed to or
does expend funds in connaction 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 Onganizations (defined as a corporation having tax exernpt stalus under Section 501(C){3) ofthe -
United State internal Revenue Code and recognized under the lllinols State not-for -profit law);

2) Community Development Elock Grants;

3 Cook County Works Department;

4) Sheriffs Work Altemative Program; and

5) Dspartment of Comrection inmates.

EDS-5
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ISCLOSURES (SECTION 6!
1, DISCLOSURE OF LOBBYIST CONTACTS

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

S

Name Address
" Josseph P. Roddy 330 North Wabash, Suite 2100, Chicago, IL 60611
2. LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER 34, SECTION 34-181(p);

“Local Busmess" shall mean a person authorized to transact business in this State and having a bona fide establlshment for
fransacting business located within Cook County at which |t was actuelly iransactlng business an the date when any competitive
solicltafion 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 autherized to transact business in this Siate and which has a bona fide
establishment for transacting busineas located within Cook County at which It-was actfually transacling business on the date when any
competitive soficitation for a public contract is first advertised or announced and further which employs the mejority of its regular, ful

time work force within Cook County.

a) Is Bldder a "Local Business" e defined above?
Yes: No: X _
b) If yes, list business addresses within Cook County:
] Does Bidder employ the majority of its regular fuli-ime workfurce within Cook County? '
Yes; No: X
3. THE CHILD SUPPORT ENFORCEMENT OﬁDINANCE {PREFERENCE {CODE, CHAPTER 34, SECTION 34-366)

Every Applicant for a County Privilege shall be in full cnmpllanbe with any child support order before such Applicant is entitled fo
receive or renew a County Privilege. YWhen dellnquent child support exists, the County shall not issue or rerew any County

Privilege, and may revoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-8) and
complete the following, based upon the definitions and other information included In such Affidavit. '

EDS-6
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4, REAL ESTATE OWNERSH!P DISCLOSURES.
The Undersigned must indicate by checking the appropriate provision below and providing all required information that either:
a) The following is a complete [ist of all real estate owned by the Undersigned in Cook County;

PERMANENT INDEX NUMBER(S): _ None

{ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX
NUMBERS) ‘

OR:
b) X ___The Undarsigned owns ro real estate in Cook County.

5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

if the Undersigned is unable to cerify to any of the Cerlifications or any other statements contained in this EDS and ﬁot explained
elsewhere in this EDS, the Undersigned must explair below: - , ,

N/A

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

EDS-7 |
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (§2-610 ef seq.) requires that any Applicent for any County Action must disclose information
concerning ownership Interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with all
information curent as of the date this Statement is signed. Furthermore, this Statement must be kept current, by fiing an amended

- itatement, until such time a3 the County Beard or County Agency shall take action on the application, The information contain ed in this |-

):tatement will be mainfained In a database and made available for public viewing.

if you are asked fo list names, but there are no applicable names to fist, you. must state NONE. An incompiete Staternent will be |

fetUrned 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.

"Applicanf’ means any Entity or person making an application to the County for any County Action,

“County Action” means any action by & County Agency, a County Department, or the County Board regarding an ordinance or

ordinance amandment, & County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
. purchase of real estate,

"Entily” or “Legal Enfify" means a sole proprietorship, corporation, partnership, association, business trust, estats, two or more

" persans having a joint or common 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 Actlon and

2. An individusf or Legal Entiy that holds stock or a beneficial interast in the Applicant and Ie listed on the Applicant's Statement (a
“Holder”) must fils a Statement and complete #1 only under Ownership Interest Declaration.

Please print or fype responses clearly and legibly. Add additional pages if neaded, being careful to idéntlfy each portion of the form fo

§ which each additional page refars.

This Statement Is being made by the  [X] Applicant or [ ] Stock/Beneficlal Interest Holder

-This Statement is an: [X] Original Statement or [ ] Amended Statement

Identifying Information:
D/B/A:__NIA - EIN NQ.:_ 20-8083840

Name__Praeses LLC

Street Address:_330 Marshall Street, Suite 800

City: _Shreveport State: _LA - Zip Code: __71101
Phone Ne.: _(318) 424-8125

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

[1 Business Trust [ ] ' ‘Eatate [] Assoclation [] Joint Venture

X Other (describe) ___Limited L labllity Company

EDS-9
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Ownership Interest Declaration:

. List the name(s), address, and percent ownershlp of each individual and each Entity having a legal or beneficial -
Interest (including ownership) of more than five percent (6%) in the Applicant/Holder.

Name ' Address | ~ Percentage Interest in
o Applicant/Holdar
Frank M. Auer T o ' ‘ 35.822%
Trust#12-02 '—" 9:081%
Truat #12-03 £.020%
Trust #12-04 8.838%
Trust #12-05 ! 11.080%
Judith Woodham . ‘ - 11,080%
Kempten Schwab 11.080%
2, If the interast of any individual or any Entity listed in (1)-above Is held as an agent or agents, or a nomines or
nominess, list the name and address of tha principal on whose behalf 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? - [ ]JYes  [XINo

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

‘Neme ~ Address  Percentage of Beneficial ~ Relationship
Interest

Declaration (check the applicable box):

[ 1 1 state under cath that the Applicant has withheld no disclosure as to ownership interest In the Applicant nor eserved
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other
County Agency aclion.
[X]! state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
required to be disclosed,
Vi President
Name of Authorize

plicant/older Represantative {please print or type) Tifle

, hfq ¢, 2013
Signature " i ' Date U
ke 1 e8e8.c0M N
E-mell address . Phone Number

CADDOD PARISH, LOUISIANA et

Subscribed to and swgg before _ My ngmlﬂg ,,éff ﬁuguc

%%&éﬂxs/ MY COMMISSION |8 j?f LEE

Notary Pugic Signature Notary Seal
: 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 TT/IDD

E, JAL RELATIONSHIP D 0S TON:

Section 2-582 of the Cock County Ethics Ordinence requires any person or persons doing business with Cook County, upon
execution of a contract with Cook County, to disclose to the Cook County Boerd of Ethics the existence of familial
relationships they may have with all persons holdmg elective office in the State of Ninois, 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 guiity of violating any provision of this sectionor - .
knowingly filing a false, misleading, or incomplete disclosure to the Cook County Board: of Ethics shall be prohibited, for a
period of three (3) years, from engaging, directly or indirectly, in any business with Cook County, Note: Please see Chapter 2
Administration, Article 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) 6034304,

Nota: A current list of contractors doing business with Cook County is availeble via the Cook County Board of Ethics® website at:
htty://www.cookcountygov.com/taxonomy/ethics/Listings/ce_ethics_VendorList_.pdf

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

“Doing business” for this Ordinance prowsmn means any one or any combination of leases, cantracts, 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 v Stepmother
= Brother ' » Father-in-law = Stepson

» Sister "« Mother-in-law » Stepdanghter
* Aunt % Son-in-law » Stepbrother
* Uncle - _ » Deughter-in-law » Stepsister
* Niece * Brother-in-law « Half-brother
" Nephew v Sistet-in-law » Half"sister

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

EDS-11
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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, ot in any municipality within Cook County. Please print your responses.

Name of Owner/Employee: _Kempten L. Schwab Title: _President
Business Entity Name; —Praeses, LLC Phone:—-(318).424-8125

Business Entity Address: _330 Marshall Street, Suite 800, Shreveport, LA 71101

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 amy

municipality w1thm Cook County.
Owner/Employee Name: Related to: - Relatfonship;
1. None
2
3.
4,
S,

If more space is needed, attach an additional sheet following the above format,

X There is no familial relationship that exists between the ownet or any employee of the business entity

contracted to do business with Cook County and any person hoiding elective office in the State of Tllinois, Cook
County, or in any municipality within Cook County. .

pEand belief, the information provided above is frue and complete.

s ..

> | Py, 2003

Owner/Endgidyee’s Signature 7 Dat

Subscribe and sworn before me this é i Day of / /%‘4— . 205 ‘

Ludts
& Notary Public in and for 4 f f County LYNN E. BOUDREAUX, NOTARY PUBUG.

LOUISIANA
B g %ﬂfﬁf ﬂ‘/ Mc\fggﬁ’,m%”n IS FOR LIFE

(Slgnamw@/ BAR ROLL # 14483
NOTARY PUBLIC My Commission expires __ L/FE.

Cc:nipleﬁéd forms st be filed within 30 days of the execution of any contract or lease with Cook County and should be mailed '
o o S :
T Cook County Board of Ethics
v 69 West Washington Street,
Ch Suite 3040 ‘
Chicago, Illinois 60602

EDS-12
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SIGNATURE BY A SOLE PROPRIETOR
(SECTION 6)

The Undersigned hereby certifies and warrants: that all of the statements, certifications and representations set 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 fo 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 wriing 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 sworn before me this

day of , 20

My commission expires:

Notary Public Signature ' Notary Seal

EDS-13a ‘
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SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE)}
{SECTION 7) '

The Undersigned hereby certifies and warrants: that all of the 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 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 temm 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:

Dafte;

Subscribed to and sworn before me this

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

" to s0 sign on behalf of the Partnership.

EDS-14a
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SIGNATURE BY A LIMITED LIABILITY CORPORATION
(SECTION 8)

The Undersigned hereby certifies and warrants: that a!l of the statemenits, certifications, and representations set forth in this ED:S
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 Cirector in writing if any of such statements, cerlifications, 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: PRA ESES, LL_C-

BUSINESS ADDRESS: 330 MAZSHALL 3., 51 800, SHREVEFORT, Lst TilO!
BUSINESS TELEPHONE: (31‘5_) §£24-3125 FAX NUMBER: £ 3 18) 213-8(37
CONTACT PERSON: A NA 0‘50#_ LE

ren, 20- 3083 84D * CORPORATE FILE NUMBER:

MANAGING MEMBER:Fra-ﬂ- L M. AW.‘H’ MANAGING MEMBER:

**SIGNATURE OF MANAGER: W W. /4‘0“/\-
ATTEST: %&ﬂm/ g W 455-7 553‘, 77 RAESES, LLC.

Subscribed and sworn to before me this

ﬂé day of WM 2043 : LYNN E. BOUDREAUX, NOTARY PUBLIC

CADDO PARISH, LOUISIANA . -

MY COMMISSION IS FORLIFE .
BARROLL# 14483 -~ . - -

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.

wx 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-15b
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SIGNATURE BY A CORPORATION
(SECTION 9)

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 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

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: *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 lllinols, 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, authorizing such
persons to sign the Signature Page on behalf of the corporation.

EDS-16a
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EXHIBIT 1

SCOPE OF SERVICES |




SCOPE OF SERVICES

The Contractor shall provide all the services detailed in its Technical Proposal for RFP No. 13-

23-12442, including the following: (1) billing and calling reconciliation services for the -
County’s ITS provider (“ITSP”), (2) consulting and market intelligence services for the
development of a Request for Proposal (“RFP™) for a future inmate telephone system (“ITS”),
and (3) public ITSP complaint monitoring and handling, reporting and as-needed management -
services for the County’s ITS . At a minimum, Contractor’s Deliverables for these services shall
include the following items listed in this Scope of Services:

L BILLING AND CALLING RECONCILIATION

The reconciliation services to be provided by Contractor include:

J Identify and maintain information surrounding all inmate telephone stations, call
processing equipment, station identifiers, circuits and lines.

. Evaluate the accuracy of calling rates, fees, revenues and commissions.

. Utilize proprietary methods to detect errors and identify trends and anomalies.

.. On a monthly basis, perform a reconciliation of call detail records (“*CDRs”),

calling rates, call billing records (“CBRs) and ITSP traffic reports to validate
ITSP information and to ensure calls are rated, billed and commissioned properly.

. Provide monthly revenue reporting (including reports made available by its
MBE/WBE subcontractor) to the County in a format approved by the County.
Contractor will modify or revise the reporting formats as requested by the County
and mutually agreed upon

) Conduct a historical reconciliation of CDRs, calling rates, CBRs, commission and
traffic reports from the inception of the current ITSP contract to reconcile
commissions County has received to those earned.

. Present findings to County and options for the resolution of each identified issue.

Work at the discretion of County to collect any earned but unpaid monies.

. CONSULTING AND MARKET INTELLIGENCE

Contractor will conduct in-depth requirements gathering and site surveys to understand the
County’s unique needs and requirements affecting its inmate communications environment.
Contractor will consult with the County to:

) ‘Advise the County of new technologies, regulations and industry trends.

. Consult through any RFP process or contract renewal process which will include,
at County’s sole option, RFP creation, Vendor RFP response summaries, contract
negotiations and Vendor/equipment transitions.



. County and Contractor mutually agree on the following schedule for County’s
initial ITS RFP process. The RFP schedule is conditioned upon Reasonable
Access and Reasonable Assistance, availability and responsiveness by County

personnel._Should County reasonably determine. that Contractor_failed to_meet a
material milestone due to acts or omissions within Contractor’s reasonable control
and solely attributable to Contractor, then County must notify Contractor of the
missed milestone(s), and after a 10 day cure period, if County reasonably
determines that the milestone(s) has not been met, then the County may enforce a
daily penalty of two hundred fifty ($250.00) dollars until County reasonably
determines that Contractor has met the milestone. County may enforce such
penalty by subtracting that amount from its next due invoice to Contractor for
management services. o

-1 Receipt of signed Letter of Agency (“LOA”) from CCDOC Within 7 days
Introduce Contractor dedicated Account Management team to Within 7 davs
CCDOC staff Y

Initial meetings to validate contract expectatlons roles to be filled

by Contractor, and deliverables Within 7 days

Complete a comprehensive requirements gathering necessary for

the preparation of an inmate telephone service RFP Within 30'60. days

Document initial inventory Within 30-6.0 days
Prepare and submit initial draft of RFP specifications and '
requirements for review and approval by Cook County and Within 60 days
CCDOC _

Evaluate needs/wants vs. industry availability Within 60 days
Finalize inmate telephone RFP for its release Within 60 days
Assist with mandatory site evaluation for RFP Based on RFP schedule
Evaluate RFP responses . Based on RFP schedule
Present RFP evaluation and recommendations to Cook County a.nd Based on REP schedule |
CCDOC

Draft, negotiate, and ﬁnahze contract with awarded inmate Based on REP schedule
telephone service provider

Begin implementation plan with awarded inmate telephone service Based on REP schedule

provider

¢ Monitor trends in current usage and in new technologies to assure up to date
processes.

¢ Serve as County’s researcher of inmate technology..

» Maintain contacts with all major inmate technology vendors and provide County with
factual analysis of products and services.




o Prepare a market and technology assessment report for video visitation technologies
to be implemented within Cook County Department of Corrections (“CCDOC”).

e Develop, with County, an RFP for an inmate telephone system potentially including

video v1sItatlonrcommlssar_y_l.ntegratlon instant-mail, and_other automated.account

access services.
e Assist in developing an evaluation scorecard for the inmate telcphone and video
visitation proposal.

Where the terms “Reasonable Assistance” and “Reasonable Access” are used throughout this
Scope of Services exhibit, those terms respectively mean that assistance and access that the
County deems reasonable; assistance and access that would compromise the safety, security, or
integrity of the County, its business, processes, investigations, or persons is never reasonable.

III. PUBLIC ITSP COMPLAINT MONITORING, REPORTING AN.D AS-NEEDED
MANAGEMENT

(A). Public ITSP Complaint Monitoring and Handling

As upon written request of the County’s CIO and at the County’s direction, Contractor will work
with County to assist in identifying and resolving general public issues related to the inmate
telecommunication environment at County’s facilities. Such monitoring, handling and support
activities may include, at and under County’s direction:

. Contractor shall act as a single point of contact (“SPOC”) for the public to
, communicate complaints regarding the County’s I'TS vendor. '
. Contractor’s SPOC shall be available to the public to initiate a complaint, inquiry
or other communication (“Ticket”) via toll-free telephone number or email.
. Contractor shall assign a unique tracking number to each Ticket and shall

communicate the Ticket number to the customer at the time the customer first
contacts Contractor.
. Contractor shall log the following data associated with each Ticket: customer
name and contact information, current status of Ticket, priority of Ticket,
description of complaint/inquiry, date and time of each communication with
customer, description of each communication with customer, date and time of
each resolution effort with County and County’s ITSP, resolution of Ticket, and
. customer’s satisfaction rating at the time of Ticket resolution.
. At least one of Contractor’s two SPOC methods shall be 100% available to the
public; each of Contractor’s two contact methods shall be 99% available to the
public.



e - Contractor shall assign priorities to Tickets as required by County’s sole
discretion and communicated in advance to Contractor by written guidance.
As measured on the monthly basis, Contractor shall respond to customer’s Tickets
and resolve customer’s Tickets according to the below six_categories of average
response times and resolution times. The resolution time is contingent upon
County providing Contractor with timely decisions, direction and Reasonable
-Access to information requested by Contractor for the resolution of the issues at
hand; should Conttactor determine that County is not providing the
aforementioned, Contractor shall follow the process for “failure to provide
Reasonable Assistance” set forth below in this Scope of Services, Section II
Furthermore, upon execution of this agreement, County and Contractor shall
agree in writing upon criteria (which may vary by Ticket type) by which to
determine whether Tickets are resolved for purposes of measuring Ticket Times

TICKET CONTRACTOR CONTRACTOR

PRIORITY RESPONSE TIML RESOLUTION
TIME

High 2 hours 24 hours
Medium 12 hours 48 hours
Low 24 hours 96 hours
. Contractor shall provide the County with monthly reports that summarize and

provide detailed supporting data sufficient to allow County to determine whether
Contractor has conformed to all above requirements related to Contractor’s
SPOC. o

. Should County reasonably determine that Contractor’s average Ticket response
times or average Ticket resolution times exceed more than three (3) of the above
six (6) Ticket categories, as measured across all Tickets in each month but
separately by each of six (6) categories, (such measurement hereinafter “Ticket
Times SLA™) then County must notify Contractor of the missed service level for
that month (“Notification Month™). If, within any six (6) months following the
Notification Month, if County reasonably determines that the Contractor fails to
meet its Ticket Times SLA, then the County may enforce a monthly penalty of
seven thousand five hundred ($7,500.00) dollars in every month that Contractor
fails to meet its Ticket Times SLA until Contractor meets the Ticket Times SLA
for three (3) consecutive months, after which time County may' not enforce
another monthly penalty regarding the Ticket Times SLA without allowing
Contractor an additional Notification Month. County may enforce such penalties




by subtracting that amount from its next due invoice to Contractor for
management services. '
Should County reasonably determine that Contractor has failed to materially meet

all_other_requirements_associated with Contractor’s SPOC (collectively, “SPOC_
Requirements™) in a given month, then County must notify Contractor of the
missed requirements for that month (“Notification Month”). If, within any six (6)
months following the Notification Month, if County reasonably determines that
the Contractor fails to materially meet all SPOC Requirements, then the County
may enforce a monthly penalty of seven thousand five hundred ($7,500.00)
dollars in every month that Contractor fails to materially meet all SPOC
Requirements until Contractor materially meets all SPOC Requirements for three
(3) consecutive months, after which time County may not enforce another
monthly penalty regarding SPOC Requirements without allowing Contractor an
additional Notification Month. County may enforce such penalties by subtracting
that amount from its next due invoice to Contractor for management services.

At no time may the County enforce penalties for both Ticket Times SLA and
SPOC Requirements in the same month.

At all times, the County shall give the Contractor Reasonable Assistance allowing
Contractor to.meet its SPOC Requirements and Ticket Times SLA. In the event
Contractor tenders documented evidence that County’s failure to provide
Reasonable Assistance caused Contractor to fail to meet its Ticket Times SLA or
SPOC Requirements, then that month shall be disregarded for purposes of
calculating above described penalties, the calculation of which shall otherwise
continue as if the month without County’s Reaspnable Assistance was non-
existent. _

In the event Contractor tenders documented evidence that County’s failure to
provide Reasonable Assistance caused Contractor to fail to meet its Ticket Times
SLA or SPOC Requirements for three (3) months in one year, then Contractor and
County shall renegotiate the above described Ticket Times SLA, SPOC
Requirements, and corresponding penalties and enforcement mechanisms.

On a quarterly basis, Contractor and County shall meet to review Contractors’
reports, Ticket Times SLAs, SPOC Requirements, and County’s Reasonable
Assistance.



(B). Operational and Performance Monitoring
J Analysis regarding CDR and CBR including, the preparauon of the followmg

reports, both on a monthly and annual basis:

Comparison Report

Summary of Rating Discrepancies

Call Detail vs. Billing Files Validation

Bill Type Percentage Breakdown

Call Type Percentage Breakdown

. Contractor shall proactively monitor ITS call volumes and patterns in order to
identify system errors or other issues before they are otherwise reported by end
users.

o 0 0O 0 ©

L Contractor shall provide high-level and granular reports of call volumes and
revenues, both on a monthly and annual basis.

. Contractor shall verify vendor’s reports and commissions against Contractor s
own reports, both on a monthly and annual basis.

(C). As-Needed Oversight and Management Services

As upon written request of the County’s CIO and at the County’s direction, Contractor will work
with County to assist in overseeing, identifying and resolving inmate telecommunication issues
in a manner that will allow Contractor to make recommendations to County on improving its
inmate telecommunications environment. Such activities may include, at and under County’s
direction: '

. Work with the County and its inmate telephone service provider (“ITSP”) to
facilitate optimal inmate telephone customer service from the Vendor.

. ‘Work with the County and its ITSP to validate ITSP is tendering its contractually
required deliverables.

e . Monitor the response and resolution timeframes followed by the ITSP based on its
tiered structure for repairs and outages. Any deficiencies shall be presented to
County along with a recommendation for resolution; this includes remaining
available to assist County with any repair/service issues with ITSP,

. Validate the completion of system upgrades and maintenance including the
upkeep of manual cut-off switches.

J Validate the installation of add1t10na1 equipment and features as requested by
County. _

. Review and analyze system performance, calling statistics, blocked number
reports and free calling activity.

. Evaluate telephone to inmate ratio and trends in current usage.

. Assure ITSP security mechanisms are consistent with County requirements; this

includes process for disconnecting telephones, configuration of related security



features, installation by ITSP of inmate telephones with the proper cord length
and customized user profiles for access to the ITSP web application.
. Utilize remote access to ITSP’s web application to verify all software components

—_— are-implemented.and-operational.— o : —

. Conduct proactive testing of features such as live monitoring.

. Confirm ITSP reporting and commissions and prepare a monthly remittance
reports to be provided to County.

J Research, identify and recommend opportunities for improvement in
technologies, service and system optimization. |

L Proactively monitor the ITS to identify system errors and issues.

. Create reporting at the inmate telephone, call type and bill type level, both on a

monthly and annual basis.

IV. KEY PERSONNEL
The Contractor’s team will include the following Key Personnel:

» Ms. Heidi Smith, Senior National Accounts Manager
e Ms. Ann O’Boyle, Director, Correctional Services Division

V. COUNTY’S RESPONSIBILITIES

(A). The County shall promptly execute the Letter of Agency (Exhibit B) designating Contractor
as its authorized Agent with respect to all matters regarding the provisioning of ITS described
herein.

(B). The County shall provide Contractor, to the extent possible, with County records to assist
Contractor in providing the Scope of Services. Such information may include but not be limited
to:

. Number of inmate telephones at each County facility;

. Average Daily Population and number of beds at each County facility;

. Numbers of phones located in each County Facility and used by inmates;

o Copies of current Vendor contracts and any amendments;

. Revenue and commission data for each inmate telephone at each County facility

for the 18-month period prior to Contractor’s management;
o Any other information pertinent to Contractor’s management of the ITS.

(C). The County shall provide Contractor Reasonable Access to County facilities, upon
background screening on Contractor’s employees or subcontractors, during normal business
hours for the purposes of inspecting, evaluating and monitoring the ITS quality. The County
may also provide authorization for remote access (approved user level) from Vendor; provided



that Contractor implements sufficient security measures.

(D). County shall assist Contractor with obtaining data from Vendor if and/or when ITSP

declines to give the requested data to Contractor.
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. RFP Number 1323-12442
Cook, County Inmate Telephone System Auditing and Consulting Services

SCHEDULE OF COMPENSATION

This Schedule of Compensation describes the fees the Contractor will receive for providing
Cook County with Inmate Telephone System Auditing and Consulting Services as detailed
herein this contract.

Management Fee

A. Monthly Management Fees -

Contractor shall submit a monthly invoice to County and Counfy shall pay Contractor a Monthly
Fee of $24,171.25 (“Monthly Management Fee™) per month (“Invoiced Payment Method™). The

- Monthly Management Fee shall compensate Contractor for all services under this Agreement;
- provided that Contractor shall be additionally compensated; where applicable, by Reconciliation

Compensation.

The County may elect to direct all monies paid by any ITSP to Consultant for analysis and
validation prier to being remitted to County (“Deducted Payment Method™). 1f County elects the
Deducted Payment Method, Consultant shall discount its Monthly Management fee by 5%. The
Monthly Management fee shall be deducted before remitting the balance of the monies received
from ITSP to the County. Under the Deducted Payment Method, Praeses shall submit to the
County remittance reports and the aforementioned balance of monies received from the ITSP
within 60 days following the receipt month of monies and traffic reports from the ITSP,

County reserves the right to alternate between the Invoiced Payment Method and Deducted
Payment Method defined above twice during the term of this Agreement. Such change shall take
effect with the next regular payment by the ITSP.

The County agrees that upon the expiration of the term of this Agreement, as set forth in Article
4 of the Professional Services Agreement, upon the County exercising its right to renew the
Agreement for any additional term, the Contractor reserves the right to increase its Monthly Fee
by the lesser of the Consumer Price Index for all Urban Consumers (CPI) or 3.57%. Contractor
shall provide 60 days’ written notice to County of any fee increases.

B.. Reconciliation Fees

Reconciliation Compensation is defined as specific anomalies in revenue or commissions that
meets all following conditions: (1) that is due to the County at a date certain, (2) that is not
initially reported or paid by the ITSP at the subsequent date certain where ITSP is required to
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pay or report (“RC Trigger Date™), (3) that Contractor later and solely - identifies that ITSP should .
have paid or reported, and (4) that results in compensation paid to the County.

Reconciliation Compensation excludes:

1. Future amounts that the ITSP correctly reports or pays after Contractor first identifies
specific anomalies; such correctly paid or reported future amounts shall not be included
within the definition of Reconciliation Compensation simply because Contractor initially
identified such anomalies.

2. Reconciliation Exclusions (as defined below).

Amounts that the ITSP owes but does not tender to the County. Under no circumstances

shall Contractor hold any right, lien, or secured interest in amounts that the TTSP owes but

does not pay to the County.

4. Amounts that the ITSP refunds or pays to the public or detainees. Under no circumstances
shall Contractor have any right to compensation based upon amounts that the ITSP refunds or
pays to the public or detainees, regardless of whether such refunds or payments are tendered
to but not retained by the County.

[§%)

There are two types of Reconciliation Compensation:

e Monthly Reconciliation Compensation (“MRC”) is Reconciliation Compensation where the
RC Trigger Date is any date (following the Effective Date of this Agreement) that the
County’s ITSP tenders or reports a recurring (e.g., monthly, quarterly, etc.) payment due to
the County; MRC excludes HRC (defined below).

e Historical Reconciliation Compensation (“HRC”) is Reconciliation Compensation where the
RC Trigger Date is any date prior to the Effective Date of this Agreement where the
County’s ITSP was its ITSP on the effective date of this Agreement. HRC excludes MRC.

For MRC that County collects from its ITSP, the County shall tender an amount to Contractor
equal to two and a half percent (2.5%) of the Reconciliation Compensation, For HRC that
County collects from its ITSP, the County shall tender an amount to Contractor equal to twenty
five percent (25%) of the Reconciliation Compensation.

The County shall tender such amount(s) related to HRC and MRC to the Contractor within 60
days of receiving such Reconciliation Compensation from its ITSP; provided that the County
need not tender any such amount until the County has received such Reconciliation
Compensation from its ITSP. :

All Reconciliation Compensation (i.e., all MRCs and HRCs) exclude monies associated with any
of the following: Monthly Billing Statement fees ($2.49), AdvanceConnect funding fees ($6.95),
Monthly Wireless Administration fees ($1.99), Federal Regulatory Recovery Fees ($2.99), other
Interstate Regulatory Recovery Fees, required regulatory charges, and taxes (all aforementioned
~ excluded monies defined in County’s existing inmate telephone service agreement, as amended,
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with ITSP, as well as variances in the particular amounts charged for such fees, charges and

taxes be collectively known as “Reconciliation Exclusions™). Contractor and County agree that

County has identified the Reconciliation Exclusions prior to the execution of this Agreement
with Contractor. Reconciliation Exclusions shall be excluded from all Reconciliation
Compensation regardless of whether the Reconciliation Compensation is HRC or MRC.

C. Renegotiation of Fees

If, in any fiscal year following 2013, the County’s payments from its ITSP exceed three million
and eight hundred thousand dollars ($3,800,000), then Contractor shall have the right to
renegotiate upward its Monthly Management Fee; and County shall participate in such
renegotiation in good faith; provided that the following revenue shall be excluded from the
calculation of the three million and eight hundred thousand dollar ($3,800,00) threshold: (1)
Reconciliation Compensation, (2) Reconciliation Exclusions, (3) amounts due to the County
prior to. the Effective Date of this Agreement, and (4) any other amounts not intended as
commission payments for the operation of the County’s ITS. '

If Contractor has reason to believe that Historical Reconciliation Compensation will cause the
County to receive more than three million and eight hundred thousand dollars ($3,800,000), then
the County shall have the right to renegotiate downward the amount that the County owes
Contractor related to Historical Reconciliation Compensation; and Contractor shall parttmpate in
such renegotiation in good faith.
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EXHIBIT 4

'BOARD AUTHORIZATION



COOK COUNTY SIGNATURE PAGE
(SECTION 10)

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

Lo €1

"COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS D. ﬁ DAY OF DCTDBEQ” ,20 l3

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

OR

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

TOTAL AMOUNT OF CONTRACT: § S g 0_) \ l 0 :
: (DOLLARS AND CENTS}

FUND CHARGEABLE:

APPROVED Y BOARD OF
COOK GOUNTY COMMISSIONERS

0CT ¢ 2 2013

com

APPRO ED STO:% ;‘!

AssFSfANT STATE'S ATTO
{Required on confracts over 000 000.00)

EDS-17
1.10.13



