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Contract No. 1385-13089
Supplies, Plumbing

AGREEMENT

This Agreement is made and entered into as of , 2014 (*“Effective Date”) by and
between the County of Cook, a public body corporate of the State of Illinois, on behaif of the
Cook County Office of Facilities Management hereinafter referred to as “County” and Interline
Brands, Inc. D/B/A Sexauer, a corporation authorized to do business in the of the State of
[llinois hereinafter referred to as “Contractor or Consultant™.

BACKGROUND

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

Whereas, the State of [owa solicited a Request for Quotation (RFQ) for Plumbing Supplies on
July 15, 2013 for the purchase of goods by the Contractor for the State of Iowa; and

Whereas, the County wishes to leverage the procurement efforts of the State of [owa; and

Whereas, the Cook County Office of Facilities Management desires certain specific and similar
goods and services of the Contractor; and

Whereas, other County Offices, Departments, and Agencies may utilize this agreement for
specific contracted procurement efforts, as may be applicable via future amendments to this
agreement; and

Whereas, the Contractor agrees to provide to the County with Description of Goods/Services,
incorporated as Exhibit 1, Commaodities Line Item; and

Whereas, the Contractor warrants that it is ready, willing and able to supply these goods set
forth in Exhibit 1, Commodities Line Item, all on pricing and payment terms equivalent to or
more favorable to the County than those contained in the State of lowa Contract as set forth in
Exhibit 2, County Price Proposal and incorporated herein by reference; and
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Whereas, the County and the Contractor agree to the Tenms and Conditions as stated in the State
of lowa Contract, all as may be applicable to the County, and

Whereas, the County’s General Conditions are incorporated herein by reference hereto
as Exhibit 4. Notwithstanding such incorporation, none of the terms set forth in Exhibit 3, State
of lowa Contract, which conflict with the express terms of this Contract or its General
Conditions shall be deemed or construed to supersede the terms of this Contract or its General
Conditions.

Whereas, this Contract shall be effective through July 14, 2014 after proper execution by
the County; and

Whereas, payment shall be as follows:

_ In no case shall such charges exceed the amount of $120,000.00. Invoices in triplicate on

- County Invoice Form 29A shall be submitted by the Contractor to the Using Department when
requesting payment, The County shall have the right to examine the books of the Contractor for
the purpose of auditing the same with reference to all charges made to the County,

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

Whereas, other County Offices, Departments, and Agencies may utilize this Contract for
specific contracted procurement efforts, as may be applicable via future modifications to this
Contract; and

Now, therefore, in consideration of the mutual promises and covenants herein contained,
the sufficiency of which is acknowledged and agreed to by the Parties, Contractor and County,
and the information set forth is incorporated herein by reference.

Incorporation of Background Information

The Background Information set forth above is incorporated and made a part of this Contract by
reference. '
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Incorporation of Exhibits
The following attached Exhibits are made a part of this Agreement:

Exhibit 1
Exhibit 2
Exhibit 3
Exhibit 4

Commodities Line Item

County Price Proposal

State of Iowa Contract (Contract No. 4510-13)
Cook County General Conditions
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EXHIBIT 1

Commeodities Line Hem
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EXHIBIT 2

County Price Proposal
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Contract No. 1385-13089
Supplies, Plumbing

- Cook County Price Proposal

This agreement will enable an overali value that will not exceed $120,000.00 through the current
contract end date of July 14, 2014.



Contract No. 1385-13089
Supplies, Plumbing

EXHIBIT 3

State of Iowa (DAS) Contract (Contract No. 4510-13) — - .- -



State of Iowa DAS Contracts

:( rmu ul in!mm lmm SRR e o i oS S8 o e ATt € LB
Contract. 451 0-1 3 Start Date: 07-15-2013
Product/Service: Plumbing Supplies Expiration Date: 07-14-2014
Contract Description: Plumbing Supplies '

Contract Administrator: Authorized Usery:

Name: Randy Bennett All State Agencies
Email: Randy. Benpett@iowa.gov
Phone: 515-725-2925

?Ammlu] 10 _ % Thabiee

Vendor Name Interlme Brands Ioc

DBA Name: JA Sexauner

Address 1: JA Sexauer

Address 2: PO Box 404284

City, State, Zip: Atlanta, GA 30334- 428 _

: *_ Contact Name: EIRGUGNNEN Sf n ;H" T D; Sﬁ&mq&(f@f

Contact Email: .

Phone: — (efl—H =7 74
4510-13 UllSlgﬂed MA 2013 ,Q

Noncc of Intcnt to Award docx

4510-13 Attachment 1 2013.pdf
htip://das.ase.iowa.goy/ierms coods. pdf

G Payment Termy o0 S0

NET 60 DAYS

Search Again
Bid Opporiunties Home

* See Ne x,]L g)ujg }," | Ceoskl Cex ,,JJ Contect- }:"3‘*5’«4’ Som ~ J}:’uf cl kmw S
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MA# 005 451013

Wrif EFFECTIVE BEGIN DATE: 07+15-2013
&‘“”5,':,' STATE OF IOWA EXPIRATION DATE: 07:44-2014
L 4 MASTER AGREEMENT PAGE: 1 of 3

- Fields of Oppomanities R .
' Contract Declaration and Execution
Intarline Brands nc : VYENDOR CONTACT: ISSUER;
JA Bexsuer AR, Randy Bennatt
PO Box 404284 l PHONE: GulsMGmtlil  EXT: PHONE: 515-725-2825
Gganla. GA 303844284 . EMAIL: EMAIL: Randy.Benneti@lowa gov
FOB

i Contract For: Plumbing Supplies
The parties agree to comply with the terms and conditions on the foflowing attachments which are by this reference made a
part of the Agreement.

Aftachment 1: General Terms and Conditions for goads contracts are posted at; hilp;/das.gse.iowa.goviterms_goods.pdf
Attachments 2-3 are on flle with the Department of Administrative Sarvices.

Aftachment 2: Contractor's Response to Competitive Bidding RFB0513005018 (except for any contractor objection or
amendment to the Competitive Bidding Document requirements that the State has not expliclly agreed to in writing)
Adtachment 3: Bidders' Cost (final pricing documentation) response to compstitive bidding document RFB0513005018
Attachment

FOB

RENEWAL OPTIONS
FROM 07-15-2014 TO 07-14-2015
FROM 07-15-2015 TO 07-14-2018

AUWDI}_I.I:'!ED DEPARTMENT
Al

| * Towew Ctondect Neme | }ig‘au[ Srn oty , Lt “dol~ 977¢

; | skl ToB-H - 8SHe
d KHOUL.’-‘ ‘-JK: Q.S(:’YQU ﬁ.(”f CE‘_},}—)

IN WITNESS WHEREOF, this Agreement has been exgcuted by the pariies hereto.

CONTRACTOR : STATE OF IOWA

CONTRACTOR'S NAME (If other than an individual, state wﬁaﬁmr a AGENCY NAME
corp., parteership, otc,

BY (Authorized Signature) Date Signad BY (Awthorized Signatura} Date Slgned

Printed Name and Title of Person Signing - Printod Name and Tile of Peraon Signing

Address Addross




MA# 005 4510-13

EFFECTIVE BEGINDATE: 07152013

e STATE OF IOWA EXPIRATIONDATE:  07-14-2014
k{s ofmmtm MASTER AGREEMENT l PAGE: 2 of 3
T ' Contract Declaration and Execution
NO. | SERVWE DATES [UNIT | COMMODITY / DESCRIPTION EERACE || PHCEOF
1 0.00000 870 £0,000000
£0.000000

PLUMBING EQUIPMENT, FIXTURES, AND SUPPLIES

PLUMEIRG EQUIEMENT, FIXTURES, AND BUPPLIES

See Attachment #1 for Discount Prices




MA# 005 4510-13

: | EFFECTIVE BEGINDATE:  07-152013
e STATE OF IOWA EXPIRATION DATE:  07-142014
o MASTER AGREEMENT PAGE: 3 oof 3

- Fields of Opportunities

Contract Declaration and Execution
TERMS AND CONDITIONS

Terms & Conditions Goods

The parties agree to comply with the terms and conditions on the following web site which are by this reference mada a parl of the
Agreement, .

General Terms and Conditions for goods contracts are posted at: hitp://das.gse.iowa goviierms_geods.pdf




Notice of Intent to Award

October 19, 2012 To: All Bidders Subject: Notice of Intent to Award Bid RFQ0413625005 The Iowa Department of
Administrative Services - Procurement Services glves notice of their intent to award RFQ 0413625005 to IOWA
PRISON INDUSTRIES as the lowest responsible bidder. This Notice of Intent to Award is subject to execution of
written contract and, as a resuit, this notice does NOT constitute the formation of a contract between the State of
Towa and the successful bidder, If the apparent successful bidder fails to negotiate and deliver an executed
contract, the State, at thelr sole discretion, many cancef the notice of intent to award and award the contract to
the next ranked bidder or withdraw the RFQ. The State reserves the right to cancel the award at any time prior to
the execution of written contract. To view the bid tabulation, go to: http://das.gse.jowa.gov/DASeBid/, open the
bid, click on Documnents and open the Award Summary Spreadsheet. We appreciate your interest In the
requlrements of the State of lowa. Randy Bennett Department of Administrative Services

Notice of Intent to Award Bid RFB1011005159 the Towa Department of Administrative Services -
Procurement Services give notice of their intent to award RFB 1011005159 to Vendor and address as
the lowest responsible bidder. This Notice of Intent to Award is subject to execution of written contract
and, as a result, this notice does NOT constitute the formation of a contract between the State of lowa
and the successful bidder. If the apparent successful bidder fails to negotiate and dellver an executed
contract, the State, at their sole discretion, many cancel the notice of intent to award and award the
contract to the next ranked bidder or withdraw the RFB. The State reserves the right to cancel the
award at any time prior to the execution of written contract. This notice of Intent to Award starts the
five (S) day pertod pursuant to Chapter 105 lowa Administrative Code section 20. {1). to view the bid
tabulation, go to: http://das.gse.iowa.gov/DASeBId/ opens the bid, click on Documents and open the
Award Summary Spreadsheet, We appreciate your interest in the requirements of the State of lowa.



General Terms and Conditions for Goods Contracts
Effective from 10/03/2012 '

A. DEFINITIONS AND GENERAL iNFORMATION

1.

Definitions. The following words shall be defined as set forth below:
{i) “Bid Proposal” means the Contractor’s bid or proposal submitted in response to the
Competitive Bidding Document. -

(if) “Contract” means the collective documentation memonializing the terms of the agreement
between the State and the Contractor identified on the Contract Declarations & Execution
Page(s) and includes the signed Contract Declarations & Execution-Page(s), the Special
Terms, these General Terms for Goods Contracts, any Special Contract Attachments, any
signed certifications, and all other attachments to the Contract Declarations & Execution Page

(s).

{iit) “Contract Declarations & Execution Page(s)"” means the document that contains
basic information about the Contract and incorporates by reference the Contractor's Bid
Proposal in response to the Competitive Bidding Document, these General Terms and
Conditions for Goods Contracls, the final pricing documentation for goods and/or services, and
the Special Terms. However, no objection or amendment by a Contractor to the Competitive
Bidding Document requirements shall be incorporated by reference into this Contract unless
the State has accepted the Contractor’s objection or amendment in writing. '

(iv) “Purchase Instrument” means the documentation issued by the State to the
Contractor for a purchase of goods andfor services in accordance with the terms and
conditions of the Contract. It may include an identification of the items to be purchased, the
delivery date and location, the address where the Contractor should submit the invoices, and
any other requirements deemed necessary by the State. Any pre-printed contract terms and
conditions included on Contractor's forms or invoices shall be null and void.

{v) “Competitive Bidding Document” means the Request for Proposals, Request for
Bids, or Request for Quotation (and any addenda thereto) identified in the Contract that was
issued to solicit the goods and services.

(vi)  “Special Contract Attachments” means any attachment to this Contract indicated on
the Contract Declarations & Execution page(s). :

(vii) “Special Terms” means the Confract attachment entitled “Special Terms” that contains
terms specific to this Contract, including but not limited to any amendments to these General
Terms and Conditions for Services Contracts. If there is a conflict between the General Terms
and Conditions for Goods Contracts and the Special Terms, the Special Terms shall prevait.

{viii)  “State” means the State of lowa, the state agency identified on the Confract
Declarations & Execution Page(s), and all state agencies, boards, and commissions, and any
political subdivisions making purchases off of this Contract as permitted by the Competitive

Bidding Document.

(ix)  “Contractor” means the provider of the goods and services under the Contract.

2. Availability of Contract to Other Entities. All other agencies of the State of lowa and all political
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subdivisions of the State of lowa may make purchases pursuant to the Contract as permitted by the
Competitive Bidding Document,

B. DURATION OF CONTRACT

The term of the Contract shall begin and end on the dates specified on the Contract Deciarations &
Execution Page(s), unless extended or terminated earlier in accordance with the applicable terms and
conditions. The State may exercise any applicable extension by giving the Contractor written notice of
the extension decision at least thirty (30) days prior to the expiration of the initial term or renewal term.

C. DESCRIPTION OF GOODS AND/OR SERVICES

1. Specifications in Competitive Bidding Documents. The Confractor shall provide goods
and/or services that comply with the specifications contained in the Competitive Bidding Document
identified by bid number in the Contract Declarations & Execution Page(s).

2. Product Shipment and Delivery.  All products shali be shipped F.O.B. Destination.
Destination shall be the location(s) specified in the Purchase instrument. Contractor bears all risk of loss
during shipment of goods. The Contractor shall properly package goods. The State will not accept
noticeably damaged goods. The State reserves the right to inspect the goods at a reasonable time
subsequent to delivery in the event the State is unable fo perform an adequate inspection of the goods
at the time of defivery. if the State discovers damaged or defective goods not readily apparent at the
time of delivery, the State shall have the right to return goods at no cost to the State, regardiess of when
the damage or defect is discovered.

3. Non-Exclusive Rights. The Contract is not exclusive. The State reserve the right to select
other contractors to provide goods and services similar or identical to goods and services described
in the Contract during the term of the Contract.

4, No Minimums Guaranteed. The Contract does not guarantee any minimum leve! of
purchases.

D. COMPENSATION

1. Pricing. The Contractor will be compensated in accordance with the payment terms outlined in
the Contract Payment Terms and Scope of Work described in the Special Terms.

The Contractor shall submit, on the frequency established on the Contract Declarations & Execution
Page(s) an invoice for Deliverables rendered in accordance with this Contract. The invoice shail
comply with all applicable rules conceming payment of such claims. The Agency shall verify the
Contractor's performance of the Deliverables outlined in the invoice before making payment. The
Agency shall pay all approved invoices in asrears and in conformance with [owa Code 8A.514. The
Agency may pay in less than sixty (80) days, but an election to pay in less than sixty (60) days shall
not act as an implied waiver of lowa Code § 8A.514.

Unless otherwise agreed in writing by the parties, the Contractor shaill not be entitled to receive any
other payment or compensation from the State for any Deliverables provided by or on behalf of the
Contractor under this Contract. The Contractor shall be solely responsible for paying all costs,
expenses and charges it incurs in connection with its performance under this Contract.

2. Billings. The Contractorshall subrmit, on a regular basis an invoice for goods and services
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supplied to the State under the Contract at the billing address specified in the Purchase Instrument.
The invoice shall comply with aii applicable rules conceming payment of such claims. The State shall
verify the Contractor’'s performance of the services outlined in the invoice before making payment.
The State shall pay all approved invoices in arrears and in accordance with applicable provisions of
lowa law. :

2. Availability of Contract to Other Entities. All other agencies of the Staté of lowa and all political
1




Unless otherwise agreed in writing by the parties, the Contractor shall not be entitled to receive any
other payment or compensation from the State for any goods or services provided by or on behalf of
the Contractor under the Contract. The Contractor shall be solely responsible for paying all costs,
expenses and charges it incurs in connection with its performance under the Contract.

3. Delay of Payment Due to Contractor’s Failure. if the State determines that the Contractor
has failed to perform or deliver any service or product as required by the Contract, the Contractor
ghall not be entifled to any compensation under the Contracts until such service or product is
perfformed or delivered. In this event, the State may withhold that portion of the Contractors
compensation which represents payment for services or products that were not performed or

delivered.

4. Setoff Against Sums Owed by the Contractor. in the event that the Contractor owes the
State any sum under the terms of the Contract, pursuant to any judgment, or pursuant to any law, the
State may set off the sum owed to the State against any sum owed by the State to the Contractor in
the State’s sole discretion, unless otherwise required by law. The Contractor agrees that this
provision constituies proper and timely notice under the law of setoff.

E. TERMINATION

1. Immedlate Termination by the State. The State may terminate this Contract for any of the
following reasons effective immediately without advance notice:

(i) In the event the Contractor is required to be certified or licensed as a condition
precedent to providing goods and services, the revocation or loss of such license or
certification will result in immediate termination of the Contract effective as of the date on

which the license or certification is no longer in effect;

(i1 The State determines that the actions, or failure to act, of the Contractor, its agents,
employees or subcontractors have caused, or reasonably could cause, a person’s life, health
or safety to be jeopardized;

(iii)  The Contractor fails to comply with confidentiality laws or provisions;

(iv) - The Contractor furnished any statement, representation or certification in connection with
the Contract or the bidding process which is materially false, deceptive, incorrect or incomplete.

2. Termination for Cause. The occurrence of any one or more of the following events shall
constitute cause for an State to declare the Contractor in default of its obligations under its Contract.

(i} The Contractor fails to deliver or has delivered nonconforming goods or services or
fails to perform, to the State’'s satisfaction, any materia! requirement of its Contract or is in
violation of a material provision of the Contract, including, but without limitation, the express

warranties made by the Confractor;

{ii) The State determines that satisfactory performance of its Contract is substantially
endangered or that a default is likely to occur;

(iii) The Contractor fails fo make substantial and timely progress toward performanoe of
the Base and/or Subsequent Contracts;

(iv)  The Contractor becomes subject to any bankrupfcy or insolvency proceeding under



bankruptcy laws; the Contractor terminates or suspends its business; or the State reasonably
believes that the Contractor has become insolvent or unable to pay its obligations as they
accrue consistent with applicable federal or state law;

(v)  The Contractor has failed fo comply with applicable federal, state and local laws, rules,
ordinances, regu!ations and orders when performing within the scope of the Contract;

(vi)  The Contractor has engaged in conduct that has or may expose the State or the State
to liability, as determined in the State’s sole discretion; or :

(vi)  The Contractor has infringed any patent, trademark, copyright, trade dress or any other
inteflectual property rights of the State, the State, or a third party.

3. Notice of Default. If there is a default event caused by the Contractor, the State shall provide
written notice to the Contractor requesting that the breach or noncompliance be remedied within the
period of time specified in the State’s written notice to the Contractor. If the breach or noncompliance
is not remedied by the date of the written notice, the State may:

(i} Immediately terminate its Contract without additional written notice; and/or,

(i) Procure substitute goods or services from another source and charge the difference
between the current contract and the substitute contract to the defauﬂ_ing Contractor; and/or,

{iiiy  Enforce the terms and conditions of the Contract and seek any legal or equitable
remedies.

4, Termination Upon Notice. Following 30 days’ written notice, the State may terminate ifs
Contract in whole or in part without the payment of any penaity or incurring any further obligation to
the Contractor. Following termination upon notice, the Contractor shall be entitled to compensation,
upen submission of invoices and proper proof of claim, for goods and services provided under the
Contract to the State up to and including the date of termination.

5. Tarmination Due to Lack of Funds or Change in Law. The State shall have the right to
terminate its Contract without penalty by giving 30 days’ written notice to the Contractor as a resuit of

any of the following:

(i) Adequate funds are not appropriated or granted to allow the State to operate as
required and to fulfill its obligations under the Contract;

(i) Funds are de-appropriated or not allocated or if funds needed by the State, at the
State’s sole discretion, are insufficient for any reason;

(i)  The State's authorization to operate is withdrawn or there is a material aiteration in the
programs administered by the State;

{iv)  The State's duties are substantially modified.

6. Remedies of the Contractor in Event of Termination by the State. In the event of
termination of the Contract for any reason by the State, the State shall pay only those amounts, if
any, due and owing to the Confractor for goods and services actually rendered up to and including
the date of termination of the Contract and for which the State is obligated to pay pursuant fo its .
Contract or Purchase instrument. Payment will be made only upon submission of invoices and

federal or state law to the extent allowed by applicable federal or state law including
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proper proof of the Contractor's claim. This provision in no way limits the remedies avaitable fo the




State under the Contract in the event of termination. The State shall not be liable for any of the
following costs:

7.

(i) The payment of unempioyment compensation to.the Contractor's employees;

{1 The payment of workers’ compensation claims, which occur during the Contract or
extend beyond the date on which the Contract terminates;

(iliy  Any costs incurred by the Contractor in its performance of the Contract, including, but
not limited to, startup costs, overhead or other costs associated with the performance of the
Contract;

(iv)  Any taxes that may be owed by the Contractor in connection with the performance of
the Contract, including, but not limied to, sales taxes, excise taxes, use taxes, income taxes or

property taxes.

The Contractor’s Termination Dutles. Upon receipt of notice of termination or upon request

of the State, the Contractor shall:

(i) Cease work under the Contract and take all necessary or appropriate steps to limit
disbursements and minimize costs, and fumish a report within thirly (30) days of the date of
notice of termination, describing the status of all work under the Contract, including, without
limitation, results accomplished, conclusions resulting therefrom, and any other matters the
State may require.

(i) Immediately cease using and return to the State, any personal property or materials,
whether tangible or intangible, provided by the State to the Contractor.

(i)  Comply with the State's instructions for the timely transfer of any active filss and work
product produced by the Contractor under the Contract.

(iv)  Cooperate in good faith with the State, its employees, agents and contractors during
the transition period between the noiification of termination and the substitution of any
replacement Contractor.

v) Immediately return to the State any paymenis made by the State for goods and
services that were not delivered or rendered by the Contractor.

F. CONFIDENTIAL INFORMATION

1.

Access to Confidential Data. The Contractor's employees, agents and subcontractors may

have access fo confidential data maintained by the State to the extent necessary to carry out its
responsibilities under the Contract. The Contractor shall presume that alt information received
pursuant to the Contract is confidential unless otherwise designated by the State. If it is reasonably
likely the Contractor will have access to the State's confidential information:

(i) The Contractor shall provide to the State a written description of its policies and
procedures to safeguard confidential information;

(i) Policies of confidentiality shall address, as appropriate, information conveyed in verbal,
written, and electronic formats;

(iii) The Contractor must designate one individual who shali remain the responsible
5



authority in charge of alt data collected, used, or disseminated by the Contractor in connection

with the performance of the Contract: and

{iv) The Contractor shall provide adequate supervision and training to its agents,
employees and subcontractors to ensure compliance with the terms of the Contract.

The private or confidential data shall remain the property of the State at all times.

2, No Digsemination of Confidential Data. No confidential data collected, maintained, or used
in the course of performance of the Contract shall be disseminated except as authorized by law and
with the written consent of the State, either duning the period of the Contract or thereafter. Any data
supplied to or created by the Contractor shall be considered the property of the State. The Contractor
must return any and aii data collected, maintained, created or used in the course of the performance
of the Contract, in whatever form it is maintained, promptly at the request of the State.

3. Subpoena. In the event that a subpoena or other legal process is served upon the Contractor
for records containing confidential information, the Contractor shall promptly notify the State and
cooperate with the State or the State in any lawful effort to protect the confidential infformation.

4. Reporting of Unauthorized Disclosure. The Contractor shall immediately report io the
State any unauthorized disclosure of confidential information.

5. Survives Termination. The Contractor's confidentiality obligation under the Contract shail
survive termination of the Contracts.

G. INDEMNIFICATION

1. The Contractor agrees to indemnify and hold harmless the State of lowa, the States, ils
officers, employees, volunteers and agents (collectively the indemnified parties) from any and all
costs, expenses, losses, claims, damages, liabiiities, settlements and judgments, including
reasonable value of the time spent by the Attorney General's Office, and the costs and expenses and
reasonable attorneys' fees of other counsel required to defend the indemnified parties, related to or
arising from;

{i) Any breach of the Contract;

(i) Any negligent, intentional or wrongfui act or omission of the Contractor or any
employee, agent or subcontractor utilized or employed by the Contractor;

(i)  Any failure of goods to comply with applicable specifications, warranties, and certifications
under the Contract;

(iv)  The negligence or fault of the contractor in design, testing, development, manufacture, or
otherwise with respect to the goods or any parts thereof provided under the Contract;

(v) Claims, demands, or lawsuits that, with respect to the goods or any parts thereof, allege
praduct liability, strict product liability, or any variation thereof;

(vl)  The Contractor's performance or attempted performance of the Contract, including any
employee, agent or subcontractor utilized or employed by the Contractor;

(vii)y  Any failure by the Contractor {o comply with the Compliance with the Law provision of
the Contract;







—— i

the term of this Contract and any extensions or renewals thereof and for one (1) year following the
conclusion of the Contract. The Contractor warrants that it will maintain the required performancs
bond coverage as described herein without any lapse in coverage. A lapse of the bond wifl be a
material breach of the Contract and shall be considered cause for the State to declare the Contractor -

in default under this Contract.

J, WARRANTIES

1. Construction of Warranties Expressed in the Contract with Warranties Implied by Law.
All warranties made by the Contractor and/or subcontractors in ail provisions of the Contract and the
Contractor's Bid Proposal, whether or not the Contract specifically denominaies the Contractor's
and/or subcontractors’ promise as a warranty or whether the warranty is created only by the
Contractor's affirmation or promise, or is created by a description of the materials, goods and services
to be provided, or by provision of samples to the State shall not be construed as limiting or negating
any warranty provided by iaw, including without fimitation, warranties which arise through course of
dealing or usage of trade, the warranty of merchantability, and the warranty of fitness for a particular
purpose. The warranties expressed in the Confract are intended to modify the wamranties implied by
law only to the extent that they expand the warranties applicable to the goods and services provided
by the Contractor. The provisions of this Section apply during the term of the Contract and any
extensions or renewals thereof,

2, Warranty ~ Nonconforming Goods. All goods delivered by Contractor to the State shall be
free from any defects in design, material, or workmanship. If any goods offered by the Contractor are
found to be defective in material or workmanship, or do not conform to Contractor's warranty, the
State shall have the option of returning, repairing, or replacing the defective geods at Contractor's
expense. Payment for goods shall not constitute acceptance. Acceptance by the State shall not
relieve the Contractor of its warranty or any other obligation under the Contract.

3. Compliance with Federal Safety Acts. Contractor warrants and guarantees fo the State,
the States and the States that the goods provided under the Contract are in compliance with Sections
5 and 12 of the Federal Trade Commission Act; the Fair Packaging and Labeling Act; the Federal
Food, Drug, and Cosmetic Act; the Consumer Product Safety Act; the Federal Environmental
Pesticide Control Act; the Federal Hazardous Substances Act; the Fair Labor Standards Act; the
Wool Products Labeling Act; the Flammable Fabrics Act; the Occupational Safety and Health Act; the
Office of Management and Budget A-110 Appendix A and the Anti-Kickback Act of 1986.

4, Concepts, Materials, and Goods Produced. Contractor represents and warrants that ali the
concepts, materials, goods and services produced, or provided fo the State pursuant to the terms of
the Contract shall be wholly original with the Contractor or that the Contractor has secured all
applicable interests, rights,_ licenses, permits or other intellectual property rights in such concepts,
materials, goods and services. The Contractor represents and warrants that the concepts, materials,
goods and services and the State's use of same and the exercise by the State of the rights granted
by the Contract shall not infringe upon any other work, other than material provided by the Contract to
the Contractor to be used as a basis for such materials, or violate the rights of publicity or privacy of,
or constitute a libel or slander against, any person, firm or corporation and that the concepts,
materials and works will not infririge upon the copyright, trademark, trade name, trade dress patent,
literary, dramatic, statutory, common iaw or any other rights of any person, firm or corporation or
other entity. The Contractor represents and warrants that it is the owner of or otherwise has the right
to use and distribute the goods and services coniemplated by the Contract.

5. Conformity with Contractual Requirements. The Contraclor represents and warrants that
the goods and services provided in accordance with the Contract will appear and operate in
conformance with the terms and conditions of the Confract.
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6. Authority to Enter into Contract. The Contractor represents and warrants _that it has full
authority to enter into the Contract and that it has not granted and will not grant any right or interest to
any person or entity that might derogate, encumber or interfere with the rights granted to the State.

7. Obligations Owed to Third Parties. The Contractor represents and warrants that all
obligations owed to third parties with respect to the activities contemplated to be undertaken by the
Contractor pursuant to the Contract are or will be fully satisfied by the Confractor so that the State will
not have any obligations with respect thereto.

8. Title to Property. The Contractor represents and warrants that {itle to any property assigned,
conveyed or licensed to the State is good and that transfer of title or license to the State is rightful and
that all property shall be delivered free of any security interest or other lien or encumbrance.

9. Industry Standards. The Confractor represents and expressly warrants that all aspects of
the goods and services provided or used by it shall at a minimum conform to the standards in the
Confractors industry. This requirement shall be in addition to any express warranties,
representations, and specifications included in the Contract, which shall take precedence.

10. Data Processing Warranty. Contractor warrants that each item of hardware, software,
firmware, or a custom designed and developed software program or a system which is developed or
delivered under, or used by Contractor in connection with its performance of, this Contract, shali
accurately process data, including, but not limited to, calculating, comparing and sequencing, from,
into, between and among the nineteenth, twentieth and twenty-first centuries, including ieap year
calculations, when used in accordance with the item's documentation provided by Contractor.

{i) ~ Ifthe items to be developed and delivered under this Contract are to perform as a system with
other hardware and/or software, then the warranty shall apply to the items developed and
delivered as the items process, fransfer, sequence data, or otherwise interact with other
components or parts of the system. This warranty shall survive the term of this Coniract.
The remedies available to the State for a breach of warranty includes, but is not limited to,
repair or replacement of non-compliant items or systems.

(ii) Nothing in this warranty shall be construed to limit any rights or remedies of the State under
this Contract with respect to defects in the items other than the Data Processing Warranty.

K. PRODUCT RECALL

In the event that any of the goods are found by the Contractor, the State, or any govemmental
agency or court having jurisdiction to contain a defect, serious quality or performance deficiency, or
not to be in compliance with any standard or requirement so as to require or make advisable that
such goods be reworked or recalled, the Contractor will promptly communicate all relevant facts to
the State and undertake all corrective actions, including those required to meet all obligations
imposed by laws, regulations, or orders, and shail fite all necessary papers, corrective action
programs, and other related documents, provided that nothing contained in this section shail preciude
the State from taking such action as may be required of it under any such faw or regulation. The
Contractor shall perform all necessary repairs of modifications at its sole expense except to any
extent that the Contractor and the State shall agree to the performance of such repairs by the State
upon mutualily acceptable terms.

L. CONTRACT ADMINISTRATION

1. Incorporation of Documents. The parties acknowledge that the Contract consists of these
contract terms and conditions as well as the Competitive Bidding Document and the Bid Proposal. -
9




The Competitive Bidding Document and the Contractor's Bid Proposal are incorporated inio the
Contract by reference, except that no objection or amendment by a Contractor to the Competitive
Bidding Document requirements shall be incorporated by reference into the Contract unless the
Confractor has explicitly accepted the Contractor's objection or amendment in writing. If there is a
conflict between the Contract, the Competitive Bidding Document and the Bid Proposal, the conflict
shall be resolved according to the following priority, ranked in descending order: (1) the Contract; (2)
the Competitive Bidding Document; (3) the Bid Proposal.

2 Intent of References to Competitive Bidding Documents. The references to the parties’
obligations, which are coniained in this document, are intended to supplement or clarify the
obligations as stated in the Competitive Bidding Document and the Contractor's Bid Proposal. The
failure of the parties to make reference to the terms of the Competitive Bidding Document or the
Contractor's Bid Proposal in this document shall not be construed as creating a conflict and will not
relieve the Contractor of the contractual obligations imposed by the terms of the Competitive Bidding
Document and the Contractor’s Bid Proposal. The contractual obligations of the State cannot be
implied fron the Contractor's Bid Proposal.

3 Compliance with the Law. The Contractor, its employees, agents, and subcontractors shall
comply with all applicable federal, state, and local laws, rules, ordinances, regulations and orders
when performing under the Contract, including without limitation, all laws applicable to the prevention
of discrimination in employment and the use of targeted small businesses as subcontractors or
suppliers. The Contractor, its employees, agents and subcontractors shail also comply with all
federal, state and local laws regarding business permits and licenses that may be required to carry
out the work performed under the Contract. The Contractor may be required to submit its affirmative
action plan to the Department of Management to comply with the requirements of 541 JAC chapter 4.

4. Amendments. The Contract may be amended in writing from time to time by mutual consent
of the parties. All amendments io the Contract must be in writing and fully executed by the parties.

5. Third-Party Beneficiaries. There are no third-party beneficiaries to the Contract. The
Contract is intended only to benefit the State and the Contractor.

B. Choice of Law and Forum. The laws of the State of jowa shall govem and determine all
matters arising out of or in connection with this Contract without regard to the choice of law provisions
of lowa law. Any and all litigation commenced in connection with this Contract shall solely be brought
in the District Court for the State of lowa in the county where venue is appropriate. Alternatively, if
venue is proper in federal court, suit shall solely be brought in the United States District Court for the
Northern or Southem District of lowa, wherever jurisdiction is appropriate. Nothing contained in this
provision shall be construed as waiving any immunity to suit or liability, including without limitation
sovereign immunity or Eleventh Amendment immunity, which may be available to the State.

7. Assignment and Delegation. The Contract may not be assigned, transferred or conveyed in
whole or in part without the prior written consent of the State. For the purpose of construing this
clause, a transfer of a controlling interest in the Contractor shall be considered an assignment.

8. Use of Third Parties. The State acknowledges that the Confractor may contract with third
parties for the performance of any of the Contractor obligations under the Confract. All subcontracts
shall be subject to prior approval by the State. The Contractor may enter into these contracls to
complete the project provided that the Confractor remains responsible for all goods delivered and
services performed under the Contract and for the acts and omissions of all subcontractors, agents,
and employees. Al restrictions, obligations and responsibilities of the Contractor under the Contract
shall also apply to the subconftractors. Any contract with a subcontractor must also preserve the
rights of the State. The State shalf have the right to request the removal of a subcontractor from the
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Contract for good cause,

9. Integration. The Contract represents the entire Contract between the parties. The parties
shall not rely on any representation that may have been made which is not included in the Contract.

10. Headings or Captions. The paragraph headings or captions used in the Contract are for
identification purposes only and do not limit or construe the contents of the paragraphs.

11, Not a Joint Venture. Nothing in the Contract shall be construed as creating or constituting
the relationship of a partnership, joint venture, (or other association of any kind or agent and principal
relationship} between the parties thereto. Each party shall be deemed to be an independent
contractor contracting for goods and services and acting toward the mutual benefits expected to be
derived herefrom. No party has the authority to enter info any contract or create an obligation or
liability on behalf of, in the name of, or binding upon another party to the Contract.

12.  Joint and Several Liability. If the Contractor is a joint entity, consisting of more than one
individual, partnership, corporation or other business organization, all such entities shail be jointly and
severally liable for carrying out the activities and obligations of the Contract, and for any default of
activities and obligations.

13. Supersedes Former Contracts or Agreements. Unless otherwise specified in the Contract
this Contract supersedes all prior contracts or agreements between the State and the Contractor for
the goods and services provided in connection with the Contract.

14. Waiver. Except as specifically provided for in a waiver signed by duly authorized
representatives of the State and the Contractor, failure by either party at any time to require
performance by the other party or to claim a breach of any provision of the Contract shall not be
construed as affecting any subsequent right to require performance or to claim a breach.

15. Notice. Any and all notices, designations, consents, offers, acceptances or any other
communication provided for herein shall be given in writihg by a reliable carrier which shall be
addressed to the person who signed the Contract on behalf of the party at the address identified in
the Contract Declarations & Execution Page(s) at the address specified on the forms. Each such
notice shail be deemed o have been provided:

{i). At the time it is actually received; or,

(ii).Within one day in the case of ovemight hand delivery, courier or services such as Federal
- Express with guaranteed next day delivery; or,

(iii).within five (5) days after it is deposited in the U.8, Mail in the case of registered U.S. Mail.

From time to time, the parties may change the name and address of a party designated to receive
notice. Such change of the designated person shall be in writing fo the other party and as provided
herein.

16. Cumulative Rights. The various rights, powers, options, elections and remedies of any party
provided in the Contract shall be construed as cumulative and not one of them is exclusive of the
others or exclusive of any rights, remedies or priorities allowed either party by law, and shall in no
way affect or impair the right of any party to pursue any other equitable or legal remedy to which any
party may be entitled as long as any default remains in any way unremedied, unsatisfied or
undischarged.
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17. Severability. |f any provision of the Contract is detemmined by a court of competent
jurisdiction to be invalid or unenforceable, such determination shall not affect the validity or
enforceability of any other part or provision of the Contract. Further, if any provision of the Contract is
determined to be unenforceable by virtue of its scope, but may be made enforceable by a limitation of
the provision, the provision shall be deemed to be amended to the minimum extent necessary to
render it enforceable under the applicable law.

18. Time is of the Essence. Time is of the essence with respect {o the performance of the terms
of the Contract. Contractor shall ensure that all personnel providing goods and services to the State
are responsive to the State's requirements and requests in all respects.

19.  Authorization. Each party to the Contract represents and warrants fo the other parties that:

(i} It has the right, power and authority to enter into and perform its obligations under
the Contract,

{ii) It has taken all requisite action (corporate, statutory or otherwise) to approve
execution, delivery and performance of the Contract, and the Contract constitutes a legal, valid
and binding obligation upon itself in accordance with its terms.

20. Successors in interest. All the ferms, provisions, and conditions of the Contract shali be
binding upon and inure to the benefit of the parties hereto and their respective successors, assigns
and legal representatives.

21.. Record Retention and Access. The Contractor shall maintain books, records and
documents which sufficiently and properly document and caiculate all charges billed to the State
‘throughout the term of the Contract for a period of at least five (5) years following the date of final
payment or completion of any required audit, whichever is later. Recards to be maintained include
both financial records and service records. The Confractor shall permit the Auditor of the State of
lowa or any authorized representative of the State and where federal funds are involved, the
Comptroller General of the United States or any other authorized representative of the United States
government, to access and examine, audit, excerpt and transcribe any direcfly pertinent books, -
documents, papers, electronic or optically stored and created records or other records of the
Contractor relating to orders, invoices or payments or any other documentation or materiais
pertaining to the Contract, wherever such records may be located. The Contractor shail not impose a
charge for audit or examination of the Contractor's books and records. If an audit discloses incorrect
billings or improprieties, the State reserves the right to charge the Contractor for the cost of the audit
and appropriate reimbursemeni. Evidence of criminal conduct will be turned over to the proper

authorities.

22. Solicitation. The Contractor warrants that no person or selling agency (except bona fide
employees or selling agents maintained for the purpose of securing business) has been employed or
retained to solicit and secure the Contract upon an agreement or understanding for commission,
percentage, brokerage or contingency.

23. Immunity from Liabllity. Every person who is a party to the Confract is hereby notified and
agrees that the State, and all of its employees, agents, successors, and assigns are immune from
liability and suit for or from Contractor's and/or subcontractors’ activities involving third parties and

arising from the Contract.

24. Public Records. The laws of the State of lowa require procurement records to be made
public unless otherwise provided by law.




25. Clean Air and Water Certification. Contractor certifies that none of the facilities it uses to
produce goods provided under the Confract are on the Environmental Protection Agency (EPA) List
of Violating Facilities. Contractor will immediately notify the State of the receipt of any communication
- indicating that any of Confractor's facilities are under consideration to be listed on the EPA List of
Violating Facilities

26. Debarred, Suspended, and Ineligible Status. Contractor certifies that the Contractor and/or
any of its subcontractors have not been debarred, suspended, or declared ineligible by any agency of
the State of lowa or as defined in the Federal Acquisition Regufation (FAR) 48 C.F.R. Ch.1 Subpart
9.4. Contractor will immediately notify the State if Contractor is debarred by the State or placed on the
Consolidated List of Debarred, Suspended, and Ineligible Contractors by a federal entity.

27. Use of Name or Intellectual Property. Contractor agrees it will not use the name or any
inteflectual property, including but not limited to, any State trademarks or logos in any manner,
including commercial advertising or as a business reference, without the expressed prior written
consent of the specific State agency involved.

28. Taxes. The State is exempt from Federal excise taxes, and no payment will be made for any
taxes levied on Contractor's employee’s wages. The State is exempt from State and local sales and
use taxes on the Deliverables. Staie of lowa Tax Exampi Letter

29. Certification Regarding Sales and Use Tax. By executing the Contract the Contracior
certifies it is either (a) registered with the lowa Department of Revenue, collects, and remits lowa
sales and use taxes as required by the lowa Code chapter 432; or (b) not a “retailer” or a “retailer
maintaining & place of business in this state” as those terms are defined in lowa Code subsections
423.1(42) & (43). The Contractor also acknowledges that the State may declare the Contract void if
the above certification is false, The Contraclor aiso understands that fraudulent cerification may
result in the State or its representative filing for damages for breach of contract.

30. Contractor Assignments of Rights -Antitrust Claims. In consideration of the mutual
-promises contained herein, Contractor, through its duly authorized agent, conveys, sells, assigns, and
transfers to the State of fowa all rights, title, and interest in and to all causes of action it may now or
hereafter acquire under the anti-trust laws of the United States and the State of lowa relating to the
subject of the Contract.

. Delays or Impossibility of Performance. Neither party shall be in default under the Contract
if performance is prevented, delayed or made impossible to the extent that such prevention, delay, or
impossibility is caused by a “force majeure.” The term “force majeure” as used in this Contract
includes an event that no human foresight could anticipate or which if anticipated, is incapable of
being avoided. Circumstances must be abnormat and unforeseeable, so that the consequences could
not have been avoided through the exercise of all due care, such as acts of God, war, civil disturbance
and other similar causes. The delay or impossibility of performance must be beyond the control and
without the fault or negligence of the parties. “Force majeure” does not include: financial difficuities of
the Contractor or any parent, subsidiary, affiliated or associated company of Contractor; claims or
court orders that restrict Contractors ability to deliver the Deliverables contemplated by this Contract,
strikes; labor unrest, or supply chain disruptions. If deiay results. from a subcontractor’s conduct,
negligence or failure to perform, the Contractor shall not be excused from compliance with the terms
and obiigations of the Contract unless the subcontractor or supplier is prevented from timely
performance by a *force majeure” as defined in this Contract. If a “force majeure” delays or prevents
the Contractor's performance, the Contractor shali immediately use its best efforts to directly provide
altemate, and to the extent possible, comparable performance. Comparability of performance and the
possibility of comparable performance shall be determined solely by the Agency. The parly seeking to
exercise this provision and not perform or delay performance pursuant fo a “force majeure” shall
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immediately notify the other party of the occurrence and reason for the delay. The pariies shall make
every effort to minimize the time of nonperformance and the scope of work not being performed due to
the unforeseen events. Dates by which performance obligations are scheduled to be met will be
extended only for a period of time equal to the time lost dus fo any delay so caused.

32 Obligations Beyond Contract Term. The Contract shall remain in full force and effect to the
end of the specified term or until terminated or canceled pursuant fo the Contract. All obligations of
the Contractor incurred or existing under the Contract as of the date of expiration, termination or
cancellation will survive the termination, expiration or conclusion of the Contract.

33. Counterparts. The parlies agree that the Contract has been or may be executed in several
counterparis, each of which shall be deemed an original and all such counterparts shall together
constitute one and the same instrument.

34. Further Assurances and Corrective Instruments. The parties agree that they will, from
time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and
delivered, such supplements hereto and such further instruments as may reasonably be required for



carrying out the expressed intention of the Contract.
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GC-01 SUBCONTRACTING OR ASSIGNMENT OF CONTRACT OR CONTRACT FUNDS

Once awarded, this Contract shall not be subcontracted or assigned, i whole or in part, without the advance
wriften approval of the Chisf 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
frorn its obligations or change the terms of the Contract. The Contractor shali 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 whele or in part, or
the unauthorized transfer or assignment of any Contract funds, either in whole or in part, or any interest
therein, which shall be due or are to become due the Contractor shall have no effect on the County and are

“null and void.

Prior to the commencement of the Contract, the Contractor shall identify in writing to the Chief Procurement
Officer the any and all subcontractors it intends to use in the performance of the Contract. The Chief
Procurement Officer shall have the right to disapprove any subcontractor. Identification of subcontractors to
the Chisf 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 ferms of this Contract. Contractor shall
incorporate into alt 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 Confractor must disclose the name and business address of each subcontractor, afforney, lobbyist,
accountant,_consuftant and any other person or entity whom the Coniractor has retained or expects fo retain
in_connection with the Matter, as well gs the re of the relationship, and the total amount of the fees paid
or estimated to be paid. The Contractor i not required to disclose employees who are paid or estimated fo
be paid. The Contractor is not required fo disclose emplovees who are paid sclely through the contractor's
requiar_payroll. _‘Lobbyist” means any person or entity who undertekes to influence any legistation or
administrafive action on_behalf of any person or entity other than: (1) a not-for-profit entity, on an uppaid
basis, or (2), himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking_to influence any legislative or administrative action. If the Contractor is

uncertain whether a disclosure is required under this Section, the Contractor must either ask_the County.
whether disclosure is required or make the: disclosure.

The County reserves the right to prohibit any person from entering any County facility for any reason, Al
contractors and subcontractors of the Contractor shall ba accountable to the Direcfor of the Using
Department or his designee while on any County propetty and shail abide by all rules and regulations
imposed by the County.

GC-02 PERSONNEL
The quality, experience and availability of personnel employed by the Contractor is of the essence. The'

Contractor shall provide the County with a list of all key personnel to be used on the project and their
designated assignment. The list shail include the qualifications of each person named. The County may at
any time request, in writing, the Contractor to remove any of the Contractor's assigned personnal for cause
and forthwith furnish to the County other acceptable personnel with thirty (30) days of nofification.
Notwithstanding the County's approval of Contractor's personnel, the Contractor shall be fully responsible to
County for all work performed pursuant to this Contract by Contractor's employees, subcontractors or others
who may be retained by the Contractor with the approval of the County.
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GC08 TAXES :
Federal Excise Tax does not apply to materials purchased by the County by virtue of Exemption Certificate
No. 36-76-0038K. lllinols Retailers' Occupation Tax, Use Tax and Municipal Retailers' Occupation Tax do
not apply to deliverables, materials or services purchasad by the County by virtue of statuts, The price or
prices quoted herein shall include any and all other federal and/or state, direct and/or indirect axes which
apply to this Contract. The County's State of Hinois Sales Tax Exemption identification No, is E-9998-2013-
05. :

GC-09 PRICE REDUCTION

If at any fime after the confract award, Contractor makes a general price reduction in the price of any of the
Deliverables, the equivalent price reduction based on similar quantities and/or considerations shall apply lo
this Contract for the duration of the Contract period. For purposes of this Sectian GC-09, Price Reduction, a
general price reduclion shall include reductions in the effective price charged by Contractor by reason of
rebates, financial incentives, discounts, value points or other benefits with respect to the purchase of the
Deliverablzs. Such price reductions shall be effective at the same fime and in the same manner as the
reduction Contracfor makes in the price of the Deliverables to its prospactive customers generally.

GC-10 CONTRACTOR CREDITS _
To the extent the Coniractor gives credits toward future purchases of goods or services, financial incentives,
discounts, value poimts or other benefits based on the purchase of the materials or services provided for
under this Contract, such credits belong to the County and not any specific using department. Contractor
- shail reflect any such credits on its invoices and in the amounts it invoices the County.

GC-11 DISPUTES

Any dispute arising under the Contract between the County and Contractor shall be decided by the Chief
Frocurement Officer. The complaining perty shall submit a wrtten stalement detaiting the dispute and
specifying the specific relevant Contract provision(s) to the Chief Procurement Officer, Upon request of the
Chief Pracurement Officer, the party complained against shall respond to the complaint in writing within five
days of such request. The Chief Procurement Officer will reduce his decision to writing and mail or otherwise
fumish a copy thereof to the Contractor and the Director of the Using Department. The decision of the Chief
Procurement Officer will be final and binding. Dispute resolution as provided herein shall be a condition
precedent to any other action at law or in equity. However, unless a notice is issued by the Chief
Pracurement Officer indicating that additional ime is required to review a dispute, the paries may exercise
their contrectual remediss, i any, if no decision is made within sixty (60) days following nofification fo the
Chief Procurement Officer of a dispute. No inference shall be drawn from the absence of a decision by the
Chief Procurement Officer. Notwithstanding a dispute, Contractor shall continue to discharge sll its
obligations, duties and responsibiliies set forth in the Contract during any dispute resolution proceeding
unless otherwise agreed to by the County in writing. '

GC-5
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c-12 EFAULT
Contractor shall be in default hereunder in the event of & material breach by Contractor of any term or
condition of this Confract including, but not limited to, a representation or warranty, whetre Contractor has
failed to cure such breach within ten (10} days after written notice of breach is given to Contractor by the
County, setting forth the nature of such breach.

In the event Contractor shall breach any material terms or conditions of this Contract on more than one
occasion during any tweive month period during the term hereof, or in the event Confractor expresses an
unwillingness or inability to continue performing the Contract in accordance with its terms, the County may, at
its option, declare the Contractor to be in default and the County shall be entitled to exercise all avaiiable
remedies including, but not fimited to, termination of the Contract, without affording the Contractor further
opportunity to cure such breach. Failure of County to give written notica of breach to the Contractor shall not
be desmed to be a waiver of the County’s right to sssert such breach at a fater time, should the Contractor
commit a subsequent breach of this Contract.

A material breach of the contract by the Contractor includes but is not limited to the following:

1. Fallure to begin performance under this Confract within the specified time,
2. Fallure to perform under this Contract with sufficient personnel, equipment, or materials to ensure

completion of said perfarmance within the specified tlme or failura to assign gualified personnel to
ensure completion within the specified time;

3. Performance of this contract in an unsatisfactory manner,
4 Refusal to perform services deamed tﬁ be defective or unsuitable;
5 Discontinuanca of performance of Contractor's obligations under the Contract or the impairment
or the reasonablfe progress of performance;
6. Becoming insolvent, being declared bankrupt or committing any act of bankruptcy or insolvency;
7. Any assignment of this contract for the benefit of creditors;
8. Any cause whatsoever which impalrs performarnce in an acceptable manner; or
9. Any other material breach of any term or condition of this Contract.

County shall be in defautt hereunder if any material breach of the Contract by County eccurs which is not
cured by the County within ninety (90) days after wrilten notice has been given by Confractor to tha County,
setting forth the nature of such breach,

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

If the Contracter fails to -remedy a materia) breach during the ten (10) day cure period pursuant to General
Condition GC-12, Default, or if Contractor commits a subsequent material breach within a twelve month

‘period or expresses an unwillingness or inability to continue performing the Contract in accordance with its

terms, the County shall have the right to terminate this Contract upon written noiloe to the Contractor which
shall set forth the effective date of such termination. .

In addition, the County shall have the right to pursue all remedies in law or equity.

GC-6
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GC-14 CONTRACTOR'S REMEDIES
If the County has been notified of breach and fails to remedy the breach during the ninety(90) day cure period
pursuant to General Condition GC-12, Default, the-Conlractor shall have the right to tefminate this Contract
upon not less than thirty (30) days prior written natice to the County, which natice shall set forth the effective
date of termination.

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

GC 15 DELAYS
Contractor agreas that no charges or claims for damages shafl be made by Contractor for any deiays or
hindrances from any cause whatsoaver during the progress of any portion of this Confract

GC-16 MODIFICATIONS AND AMENDMENTS

The parties may during the ftsrm of the Contract make modifications and amendments to the Contract but
only as provided in thiz section. Such modiﬁaat:ons and amendments shali onky be made by mutual
agreement in writing.

In the case of Contracts not approved by the Board, the Chief Procurement Officer may amend a contract
provided that any such amendment does not extend the Contract by more than one (1} year, and further
provided that the total cost of all such amendments does not increase the total amount of the Contract
beyond $160,000. Such action may only be made with the advance written approval of the Chlef
Procurement Officer. If the amendment extends the Contract beyond one (1) year or increases the total
award amount beyond $150,000, then Board approval will be required .

in the case of Contracts approved by the Board, the total cost of alf such amendments shall rot increase
the Contract by more than 10% of the original contract award and the term may only be extended for up to
one (1) year. Such action may only be made with the advance written approvat of the Chiet Procurement
Officer.

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

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

GC-7
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GC-17 PATENTS, COPYRIGHTS AND LICENSES

Contractor shall fumish the Director of the Using Department with all licenses required for the County to
utitize any software, including fimware or middleware, provided by Contractor as part of the Deliverables.
Such licenses shail be clearty marked with a reference to the number of this County Contract Contractor
shail also fumish a copy of such licenses to the Chief Procurement Officer. Unless otherwise stated in these
Contract documents, such licenses shall ba perpetusl and shall not limit the number of persgns who may
utilize the software on behalf of the County.

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

In the event the use of any equipment, hardware or software or any part thereof is enjoined, Confractor 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 systemn or its
component parts 50 that they become non-infringing while performing in a substantially similar manner to the
original system, meeting the requirements of this Contract.

GC-18 COMPLIANCE WITH THE LAWS

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

The Contractor shall secure and pay for all federa, state and locei licenses, permits and fees required

hereunder.

GC-18 ___MINORITY AND WOMEN BUSINESS ENTERPRISES

COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND
CONSULTING SERVICE AND SOLE SOURCE

i. POLICY AND GQALS

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

B. A Proposer may achieve the MBEAWBE participation goals by ifs status as & MBE or
WBE; by entering inta a joint venture with one or more MBEs and/or WBES; by
subcontracting a portion of the work to one or more MBEs or WBEs; by entering into a
Mentor-Protégé Agreement with a MBE or WBE; by the indirect participation of MBES or
WBEs in other aspects of the Proposer's business; or by a combination of the foregoing.
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' MINORITY AND WOMEN BUSINESS ENTERPRISES

COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND
QNSULT[NG SERVICE AND SOLE SQURCE {CON'T.) -

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

B. . Use of MBEAVBE Professionals

Each Proposer shall submit with its proposal, a statement which discloses how it intends
fo maximize the use of minarity and women professionals in the course of perferming the
contract

C. Affirmative Action Plan

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

their company.

NON-COMPLIANCE .

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

REPORTING/RECORD KEEPING REQUIREMENTS

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

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

The Office of Contract Compfiance will notify each MBEWBE Sub-Contractor of the award of a
confract to & Prime Contractor, the MBE/WBE dollar amount of participation and the percentage
{%) amount of participation. The Sub- Contractors wifl be required to submit on a timely basis,
Sub-Contractors Payment Affidavits (see forms section) with proof of payment or money pam to
thern by the Prime Contractor,

GC-10
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GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES
: COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND
CONSULTING SERVICE AND SOLE SOURCE {CON'T.)

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

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

2. Mulfi Year Contracts: quarterly reporting from both Prime and Sub-Conltractors including
- proof of payments. '

3. Onetime purchases reguire verification of proof of payment immediately.

Failure to comply with this section will be reviewed as non-compliance as stated under Section JH.
an-Cominance.

V. EQUAL EMPLOYMENT OPPORTUNITY

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

Any guestions regarding this document should be direcled to:

Administrator -
- Cook County Office of Contract Compliance
118 N. Ciark Street —- Room 1020
Chicagoe, lllinois 80602
{312)603-5502

GC-20 MATERIAL DATA SAFETY SHEET

Where required under the Ifinois "Toxic Substance Disclosure To Employees Act', illincis Compiled Statutes,
2002, 820 'LCS 255/1, Contractor shall submit with each delivery of Deliverables, a Material Safety Data
Shest.

GC-21 CONDUCT OF THE CONTRACTOR _

. The Contractor agress 1o inform the County on a timely basis of all of the Contractor's interests, if any, which
are or which the Conltracfor reasonably believes may be incompatible with any interest of the County, The
Contractor shall take notice of and comply with the Cook County Lobbyist Registration Ordinance (No. 93-C-
22, 8-22-93). Neither the Contractor nor any of its employees, agents or sibcontractors shall use for
business or personal gain, or make other improper use of, canfidential information which is acquired in
connection with the Contract. To the extent Contractor will have access to the County's protected heaith
information in performing its responsibilities under this Contract, Contractor shall contact the Chief Privacy
Officer for the Using Department(s) and shafl exacute the County's business associate agreement prior to
performing any responsibiliies which involve access to protected health information.

GC-11
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GC-22 - ACCIDENT REPORTS
Coniractor shall provide the Chief Procurement Officer and the Director of the Using Department with prompt

written notification (no tater than twenty-four (24) hours) of any occurrence, on County premises or otherwise,
which pertains in any way to this Contract and which results in either bodily injury to employees or third
parties or property damage. The report shall include the name of person(s) injured, if any; name of the
injured person’s employer, if any; the date, time and location of the occurrence; description of the extent of
injury and/or damage; the name(s} of witnesses; the names of any providers known to have provided
treatment for injuries sustained; and such oiher information as may be required by the County. The
Contractor shall notify the local police regarding any accurrence requiring an official poiice record. The report
submitted to the County should indicate whether the police were notified and, i 50, the number of the pofice
report. -

GC-23 USE OF COUNTY PREBAISES AND RESOURCES

Contractor shall confer with the Director of the Using Department to ascertain full knowledge of all rultes and
regulations of the County facilities relative to this Contract and shall cause all of its employees, agents and
subcontractors to comply therewith. The Contractor shall confine the operations of its employess, agents
and subcontractors on County premises to the performance of the Contract consistent with limits indicated by
laws, ordinances, permits andfor direction of the Director of the Using Department and shall not encumber
the premises with materials or debris. in performing the Contract, the Contractor shall not cause or permit a
condition that endangers the safety of others and shall not load or permit any part of a structure to be ioaded
with a weight that will endanger the safety of the structure or any persons.

GC-24 TERMINATION FOR CONVENIENCE AND SUSPENSION OF CONTRACT

The County may terminate this Contract, or any portion; at any time by notice in writing from the County to the
Contractor. Unless otherwise stated in the notice, the effective date of such termination shall be three
business days after the date the notice of termination is mailed by the County, [f the County elects to
terminate the Contract in full, unless otherwise specified in the notice of termination, the Contractor shall
immediately cease performance and shall promptly tender to the County ail Deliverables, whether completed
of in process. if the County elects {o terminate the Contract in part, unless otherwise specified in the notice
of partial termination, the Contractor shall immediately cease performance of those portions of the Contract
which are terminated and shell promptly tender to the County all Deliverables relating to said portions of the
Contract, whether completed or in process. Contractor shall refrain from incurring any further costs with
respect to portions of the Contract which are terminated except as specifically approved by the Chief
Procurement Officer,

GC-2 GENERAL NQTICE

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, retum receipt requested. Notice
as provided herein does not waive sarvice of summons or process.

TO THE COUNTY:
COQK COQUNTY CHIEF PROCUREMENT OFFICER
118 North Clark Street. Room 1018
Chicago, Ilinois 80602
Include County Contract Number in all notices)

TO THE CONTRACTOR: |
At address provided on the Execution Pages or as otherwise indicated in writing to County Chief
Procurement Officer in & written document which, in bold face type, references the name of the
Contractor, the County Contract Number and states “NOTIFICATION CF CHANGE IN ADDRESS.”

GC-12
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GC-26 GUARANTEES AND WARRANTIES
The Contractor shall fumish all guarantees and warranties applicable to the Deliverables fo the Drrector of the

'Using Department prior to or at the time of defivery. All Deliverables shall be covered by the most favorable

commercial warranties and guarantees the Confractor gives to any customer for the same or substantiafly
similar Defiverables or Services. The rights and remedies so provided shall be in addition o and shall not
limit any rights afforded to County under this Contract.

To the.extent Contractor provides Deliverables manufactured by another entity, Contractor shall trensfer
original product warranty and any rights to manufacturer's related services to the County and shall submit all
appropriate documentation of said transfer to the Director of the Using Department prior to or at the time the
Contractor tsnders the Deliverables.

GC-27 STANDARD OF DELNERABLES

Except as may he expressiy stated in the Special Conditions or Specﬂ'cahons of this Confract, only new,
originally manufacturad Deliverables will be accepted by the County. The Counfy will not eccept any
Deliverables that have been refurbished, rebuilt, restored or renovated in any manner. in addition,
experimental materials will not be acceptable. Deliverables not produced by regular praduction methods
and/or which have not been offered for sala to the public through accepted industiy trade channels for a
reasonabie period of time prior to the commencement of the Contract will be considered experimental.

GC-28 DELIVERY

Al Contract Goods shipy shipped to the County shall be shipped F.0.B., DESTINATION, FREIGHT PREPAID.

Arrangements shall be made in advance by the Confractor in order thal the County may arrange for receipt of
the malerials,

Truck deliveries will be accepted before 3:00 P.M. on weekdays only. No deliveries will be acoepted on
Saturdays, Sundays or County Holidays. The County is.not responsible for delivery delays due to waiting
fimes for ioading and unloading at dock locations.

The quantity of Confract Goods delivered by fruck wilt be ascertained from a weight certificate issued by a
duly licensed Public Weight-Master. in the case of delivery by rail, welght will be ascertained from bill of
lading from onginatlng line, but the County reserves the right {o re-weigh at the nearest available railroad
scale,

The County reserves the right to add new delivery locations or delete previousty listed delivery locations as
required during the Confract period. The only restriction regarding the County'’s right to add new delivery
locations shall be that any new or additional focation shalt be within the geographical boundaries of the
County of Cook.

GC-29 QUANTITIES

Any quantities of indicated in the Proposal Pages for the performarice of the Contract are estimales for the
purpose of determining an approximate total Contract amount and may not be the actual quantities required
by the County during the term of the Canlract. The County reserves the right to increase or decrease such
quantities at the Contract price to correspond to the actual needs of the County. if the County increases the
quantifies required, any such increase shall be subject fo an agreed written amendment in the Contract
Amount. The County will be obligated to order and pay for only such quantities as are from time to time
ordered, delivered, and accepted on purchase orders issued by the Chief Procurement Officer.
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GC-30 CONTRACT INTERPRETATION

Whenever the singufar is used herein, the masculine, ferninine and neuter gender shall be deemed to Include
the others. The headings of articles, paragraphs and secfions in this Contract are Included for convenience
only and shail not ba considered by either party in construing the meaning of this Contract, If any provision or
clause of this Contract shall be held to be invalid, such provision or clause shall be defeted from the Confract
and the Contract shall be construed to give effect to the remaining portions thereof.,

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

. Addenda, if any.

. Execution Forms

. Specification,

. Special Conditions,

. General Conditions.

. Instruction to Bidders.
. Legal Advertisernent.
. Bid Proposal

0 1 Gh B L2 b -

GC-31 CONFIDENTIALITY AND OWNERSHIP OF DOCUMENTS

Contractor acknowledges and agrees that information regarding this Confract is confidentiai and shall not be
disclosed, directly, indirectly or by implication, or be used by Confractor in any way, whether during the term
of this Contract or at any time thereafter, except solely as required in the course of Contracior’s performance
hereunder. Contractor shali comply with the applicable privacy laws and regulations affecting County and wil
not disclose any of County's records, materias, or other data to any third party. Contractor shall not have the
right to compile and distribute stafistical analysas and reports utilizing data derived from information or data
obtained from County without the prior written approval of County. In the event such approval is given, any
such reports published and distributed by Contractor shalf be furnished to County without charge.

All documents, data, studies, reports, work product or product created as a result of the perfermance of the
Confract (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 obfained from the County of Cook or any Documents created
heraby, whether such reproduction or use is for Contractor's own purposes or for those of any third party.
Buring the performance of the Contract Contractor shafi be responsible of any loss or damage to the
Documnents while they are in Contractor’s possession, and any such loss ar 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, ‘

GC-32 GOVERNING LAW

This Contract shell ba governed by and construed under the lawe of the State of lllinois, The Confractor
irrevocably agrees that, subject to the County's sole and absolute election to the contrary, any actlon or
proceeding in any way, manner or respect arsing out of the Contract, or arising from any dispute or
controversy arising in connection with or related to tha Contract, shall be litigated only in courts within the
Circuit Court of Cook County jn the City of Chicago, County of Cack, State of llinois, 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 Conlract.
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GC-23 AUDIT; EXAMINATION OF RECORDS

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, canceied checks, bank statements, purveyor's and other invoices, and
records of the Contractor related to the Contract, or to Contractor's compliance with any term, condition or
provision thereof. The Contractor shall be responsible for establishing and maintaining records sufficient to
document the costs associated with patformance under the terms of this Contract.

The Contractor further agrees that it shall include in all of its subcontracts heraunder a provision to the effect
that the subcontractor agrees that the Cook County Auditor or any of its duly authorized representeatives shall,
until expiration of three (3) years after finai payment under the subcontract, have access and the right fo
examine any books, documents, papers, canceled checks, bank statements, purveyor's and other invoices
and records of such subcontractor involving transactions relating fo the subcontract, or fo 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 die
to the Contractor under any contract with the County.

To the extent this Contract pertains to Deliverables which may be reimbursable under the Medicald or
Medicare Programs, Contractor shall retain and make available upon request, for a period of four (4}
years atter 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 requasted by the
Secretary of Health and Human Services or the Comptrolier Generai 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, Contracfor will cause such subcontract to contain a clause fo 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 Secrefary 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 seid relatad organization that are necessary to cerlify the
nature and extent of such costs. This paragraph relating to the retention and production of documents is
inctuded because of possible application of Section 1881(v)}{1){I} of the Social Security Act to this
Agreement; if this Section should be found to be inapplicable, then thls paragraph shall he deemed
inoperative and without force and effect.

GC-34 WANER

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

GC-35 ENTIRE CONTRACT

it is expressly agreed that the provisions set forth in this Contract constitute afl the understandings and
agreements between the parties. Any prior agreements, promigses, negoliations, or representalions not
expressly set forth in this Contract are of no force and effect.
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GC-38 FORCE MAJEURE QB UNAVOIDABLE DELAYS

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

GGC-37 INDEPENDENT CONTRACTOR STATUS; NO THIRD PARTY BENEF IES

The Contraclor and its employees, agents and subcontractors are, for all purposes erising out of the
Contract, independent contractors and not emplayees of the County. Itis expressly understood and agreed
that neither the Contractor nor Contractor's empioyees, agents or subcontractors shall be entitied to any
benedit fo which County employees may be entitled incuding, but not limited to, avertime or Linemployment
compensation, insurance or retirement benefits, workers' compensation or occupational disease benefits or
other compensation or leave arrangements,

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

GC-38 OVERNMENTAL JOINT PURCHASING AGREEMENT

Pursuant to Section 4 of the llinois Governmental Joint Purchasing Act (30 ILCS §25) and the Joint
Purchase Agreement approved by the Cook Gounty Board of Commissioners (April 9, 1865}, other units
of govemmment may purchase goods or services under this contract

GC-39 COOPERATIVE PURCHASING

As parmitted by the County of Cook, other government entities may wish to aiso parficipate under the
same terms and conditions contained in this contract (piggyback). Each entity wishing to piggyback must
have prior authorization from the County of Cock and vendor. If such participation is authorized, afl
purchase orders will ‘be issued directly from and shipped directly to the entity requiring supplies/services.

The County shall not be held responsible for any orders placed, deliveries made or payment for .

suppllesiserwces ordered by these entities. Each entity reserves the right to determine their participation
in this contract.

GC-40 COOPERATION WITH INSPECTOB GENERAL

Persons or businesses seeking Gounty contracts are required to abide by all of the appllcabre provisions of
the Office of the Independent Inspector General Ordinance (Section 2-281 et. seq. of the Cook County Code
of Ordinances). Failure to cooperale as required may result in monetary and/or other penialties.

Contractors, subconfractors, licensees, grantees or persons or businesses who have a County contrect,
grant, license, or certification of elegibility for County contracts shall abide by all of the applicable provisions of
the Office of the Independent Inspector General Ordinance. Failure to cooperate as required may result in
monetary and/or other penaties.
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GC-41

FEDERAL CLAUSES

Interest of Mgmbers of or Delegates to the United States Congress

In accordance with 41 U.S.C. § 22, the Contractor agrees that it will not admit any member of or
delegate to the United States Congress to any share or part of the Contract or any benefit derived
therefrom.

False or Fraudulent Statements and Claims

(a)

(b)

The Contractor recognizes that the requirements of the Program Fraud Civil Remedies
Act of 1986, as amended, 49 U.S.C. §§ 3081 et seq and U.S. DOT reguiations, "Program
Fraud Civil Remadies," 49 C.F.R. Part 31, apply to its actions pertaining to the Contract.
Accordingly, by signing the Contract, the Contractor certifies or affirms the truthfuiness
and accuracy of any statement it has made, it makes, or it may make pertaining to the
Contract, including without limitation any invoice for its services. In addition to other
penalties that may be applicable, the Contractor also acknowledges that if it makes a
false, fictitious, or fraudulent claim, statement, submission, or cerfification, the Federal
Government resarves the right to impose the penalties of the Program Fraud Civil
Remedies Act of 1086, as amended, on the Confractor to the extent the Federal
Government deems appropriate.

The Contractor alse acknowledges that if it makes a false, fictitious, or fraudulent claim,
statement, submission, or certification to the County or Federal Government in connection
with an urbanized area formula project financed with Federal assistance authorized by 49
U.S.C. § 5307, the Government reserves the right to impose on the Contractor the
penatties of 18 U.5.C. § 1001 and 49 US.C. § 5307(n}(1). to the extent the Federal
Government deems appropriate.

Federat Interest in Patants

(@}

(b}

General. If any invention, improvement, or discovery of the Contractor is conceived or
first actually reduced to practice in the course of or under the Contract, and that invention,
improvement, or discovery is patenteble under the laws of the Unites States of America or
any foreign country, the Contractor agrees to notify County immediately and provide &
detailed report,

Federal Rights. Unless the Federal Government later makes a contrary determination in
writing, the rights and responsibilites of the Counly, Contractor, and the Federal
Government pertaining to that invention, improvement, or discovery will be determined in
accordance with applicable Federal Jaws and regulaticns, including any waiver thereof.
Unless the Federal Government later makes a contrary determination in writing, the
Conlractor agrees that, irespective of its status or the status of any subcontractor at any
tier (e.g., a large business, small business, non-profit organization, institution of higher
education, individual), the Contractor agrees it will transmit to the Federal Government
those rights due the Federal Government in any invention resulting from the contract.
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FEDERAL CLAUSES (CON'T.}

Federal Interest in Data and Copyrights

(@)

{b}

()

{d)

Definition. The term "subject data” used in this section means recorded information,
whether or not copyrighted, that is delivered or specified to be delivered under the
Contract. Examples include, buf are not limited, to; computer software, engineering
drawings and associated lists, specifications, standards, process sheets, manuals,
technical reports, catalog itern identifications, and refated information. The term "subject
data" does not include financial reports, cost analyses, and similar information incidental
to Contract administration. )

Federal Restrictions. The following restrictions apply to all subject data first produced in
the performance of the Contract. Except as provided in the Confract and except for its
own intemal use, the Contractor may not publish or publicly reproduce subject data in
whole or in part, or in any manner or form, nor may the Contractor authorize others to do
$0, without the written consent of the County and the Federal Government, untif such time
as the Federal Government may have either released or approved the release of such
data to the public.

Federal Rights in Data and Copyrights, In accordance with subparts 34 and 36 of the
Commen Rule, the County and the Federal Govemment raserve a royalty-free,
non-exclusive and irrevocable license to reproduce, publish, or otherwise use, and to
authorize others to use, for County or Federal Government purposes, the types of subject
data described below. Without the copyright owner's consent, the County and Federal
Government may not extend their license to other parties.
(1) Any subject data developed under the contract or subagreement financed by a
foderal Grant Agreement or Cooperative Agreement, whether or not a copyright
has been obtained; and

(2) Any rights of copyright which the Contractor purchases ownership with Federal
assistance.

Special Federal Rights for Planning Research and Development Projects. When the
Federal Government provides financial assistance for a planning, research, development,
or demonstration project, its general intention is to increase public knowledge, rather than
limit the benefits of the project to participants in the project Therefore, unless the Federal
Governmant determines otherwise, the Contractor on e planning, research, development,
or demansiration project agrees that, in addition to the rights in data and copynights set
forth above, the County or Federal Govemment may make available to any third party
either a license in the copyright to the subject data or a copy of the subject data. If the
project is not completed for any reason whatsoever, all data developed under the project
will become subject data and will be delivered as the County or Federal Govemment may
direct. This subsection, however, does nat apply to adaptions of automatic data
processing equipment or previously existing software programs for the County's use
whose coste are financed with Federal transportation funds for cepital projects.
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GC-41

FEDERAL CLAUSES {CON'T.)

(e) Hold Harmiess. Unless prohibited by state law, upon request by the County or the
Federal Govemment, the Contractor agrees to indemnify, save, and hold hamiless the
County and the Federal Government and their officers, agents, and employees acting
within the scope of their official duties against any liability, including cosis and expenses,
resulting from any willful or intentional viclation by the Contractor of proprietary rights,
capyrights, or right of privacy, arising out of the publication, translation, reproduction,
delivery, use, or disposition of any data furnishad under the Contract. The Contractor will
not be required te indemnify the County or Federal Government for any such fiability
arising out of the wrongful acts of employees or agenfs of the County or Federal
Government.

] Restrictions on Access to Patent Rights. Nothing contained in this section on rights in
data will imply a license to the County or Federal Government under any patent or be
consfrued as affecting the scope of any license or other right otherwise granted o the
County or Federal Government under any patent.

{g) Application on Materials Incorporated into Project. The requirements of Subsections 2,
3, and 4 of this Section do not apply to material furnished by the County and incorporated
into the work.

Records and Audits

Contractor will deliver or cause to be delivered all documents (including but not limited to all
Deliverables and supporting data, records, graphs, charts and notes) prepared by or far the
County under the terms of this Agreement to the Counlty premptly in accordance with the time
limits prescribed in this Contract, and if no time limit is specified, then upan reasonable demand
therefor or upon termination or completion of the Services hereunder. In the event of the failure
by the Contractor to make such delivery, then and in that event, the Confractor wilt pay to County
reasonable damages the County may sustain by reason thereof.

The County and the Federal Government will have the right to audit all payments made (o the
Contractor under this Agreement. Arty payments to the Contractor which exceed the amount o
which the Contractor is entifled under the terms of this Agresment will be subject to set-off.

The Contractor will keep and retain records relating to this Agreement and will make such records
available to representatives of the County and the Federal Government, inciuding without
limitation the sponsoring federal agency, other participating agencies, and the Comptroller
General of the United States, at reascnable times during the performance of this Agreement and
for at least five years after termination of this Agreement for purposes of audit, inspecticn,
copying, transcribing and abstracting.

No provision in this Agreement granting the County or the Federal Government a right of access
to records is intended to impair, limit or affect any right of access to such records which the
County or the Federal Government would have had in the absence of such provisions.
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GC-41

FEDERAL CLAUSES (CON'T.)

8.

Environmental Reguirements

The Contractor recognizes that many Federal and staie laws imposing environmental and
resource conservation requirements may apply to the Contract. Some, but not ali, of the major
Federal Laws that may affect the Contract include: the National Environmentat Policy Act of 1869,
as amended, 42 U.5.C. §§ 4321 et seq.; the Clean Air Act, as amended, 42 U.S.C. §§ 7401 ot
8. and scattered sections of 29 U.S.C.; the Clean Water Act, as amended, scattered sections of
I3 U.S.C. and 12 U.S.C; the Resource Conservation and Recovery Act, as amended, 42 U.S.C.
§§ 6901 et seq.; and the Comprehensive Environmental Response, Compansation, and Liability
acct, as amended, 42 U.5.C. §§ 9601 et seq. The Contractor also recognizes that U.S. EPA, U.S.
DOT and other agencies of the Federal Government have issued and are expected in the future
to issue regulations, guidelines, standards, orders, directives, or other requirements that may
affect the Contract, Thus, the Contractor agrees to adhere to, and impose on ifs sttbcontractors,
any such Federal requirements as the Federal Government may now or in the future promulgste.
Listed below are requirements of particular concem. The Contractor acknowledges that this ilst
does not constitule the Contractor's entire obligation to meet all Federai environmental and
regource conservation requirements. The Contractor will include these provisions in ail
subcontracts.

(a) Environmental Protection. The Contractor agrees to comply with the applicable
requirements of the National Environmental Policy Act of 1869, as amended, 42 U.5.C.
§§ 4321 et seq. in accordance with Executive Order No, 12898, “Federal Actions to
Address Environmental Justice in Minority Populations and Low-Income Popuiations,” 59
Fed. Reg. 7629, Feb. 18, 1894; U.S. DOT statutory requirements on environmentai
matters at 43 US.C. § 5324(b}, Council on Environmental Quality regulations on
compliance with the National Environmental Policy Act of 1969, as amended, 40 C.F.R’
Part 1500 et seq.; and U.S. DOT regulations, “Environmental Impact and Related
Pracedures,” 23 C.F.R. Part 771 and 49 C.F.R. Part 822.

{b) Alr Quality. The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.5.C. §§ 7401 et seq.
Specifically, the Contractor agraes to comply with applicable requirements of U.S. EPA
reguiations, “Conformity to State of Federal Implementation Plans of Transportation
Plans, Programs, and Projécts Davelopsed, Funded or Approved Under Title 23 U.S.C. or
the Federal Transit Act,” 40 C.F.R. Part 51, Subpart T; and “Determining Conformity of
Federal Actions fo State or Federal implementation Plans,” 40 C.F.R. Part 93, The
Contractor further agrees to report and require each subcontractor at any tier to report
any violation of these requirements resulting from any Contract implementation activity to
the County and the appropriate U.S. EPA Regional Office.

) Clean Water. The Contractor agrees to comply with all applicable standards, orders, or
regutations issued pursuant to the Federal Water Pollution Control Act, as amended, 33
U.S.C. §§ 1251 et seq. The Contractor further agrees to report and require each
subcontractor at any tier to report any violation of these requirements resulting from any
Contract implementation activity to the County and the appropriate U.S. EPA Regional
Office. : :

(d) List of Violating Facilities. The Contractor agrees that any faciity to be used in the
performance of the Contract or to benefit from the Contract will not be fisted on the U.S.
EPA List of Violating Facilities (“List"), and the Contractor will promptly notify the County if
the Contractor receives any communication from the U.S. EPA thet such a facility is under
consideration for inclusion on the List.
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FEDERAL CLAUSES (CON'T.)

10.

1.

{e} Preference for Recycled Products. To the extent practicable and economically feasible
and to the extent that it does not reduce or impair the quality of the work, the Contractor
agrees to use recycled preducts in performance of the Confract pursuant to U.S.
Environment Protection Agency (U.S. EPA) guideiines at 40 C.F.R. Parts 247-253, which
implement section 8002 of the Resource Conservation and Recovery Act, as amended,
42 U.8.C. § 6982,

No Exclusionary or Discriminatory Specifications

Apart from inconsistent requirements imposed by Federal statute or regulations, the Confractor
agrees that it will comply with the requirements of 48 U.S.C. § 5323(h}(2) by refraining from using
any Federal assistance to support subcontracls procured using exclusmnary or discriminatory
specifications.

Cargo Preference - Use of United States Flag' Vessels

The Confractor agrees to comply with US. Maritime Administration regulations,
“Cargo-Preference ~--U.S. Flag Vessels," 49 C.F.R. Part 381, and to include the clauses required
by those regulations, modified as necessary to identify the affected parties, in each subcontract or
subagreement involving equipment, materals, or commodities suitable for transport by ocean
vessel,

Ely America

Section 14.c of the Master Agreement states that if the contract or subcontracts may involve the
international transportation of goods, equipment, or personnel by air, the contract must require
Contractors and subcontractors at every tier to use U.S.-flag aif carriers, to the extert service by
these camiers is available. 49 U.S.C. 40118 and 4 C.F.R. Part 62,

No Federal Government Obligations fo Third Parties

The Contractor agrees thef, absent the Federal Government's express written. consent, the
Federal Government will not be subject to any obligations or liabilities to any contractor or any
other person not a party to the Grant Agreement or Cooperative Agreemant between the County
and the Federal Government which is @ source of funds for this Contract, Notwithstanding any
concurrence provided by the Federal Government in or approval of any solicitation, agreement, or
contract, the Federal Government continues to have no obligations or liabilities to any party,
including the Contractor.

Allowable Costs

Notwithstanding any compensation provision to the contrary, the Contractor's compensation under
this Contract will be limited to those amounts which are allowable and allocable to the Contract in
accordance with OMB Circular A-87 and the regulations in 49 C.F.R. Part 18. To the extent that
an audit reveals that the Contractor has received payment in excess of such amounts, the Counfy
may offset such excess payments against any future payments due to the Contracter and, if no
future payments are due or if fulure paymenis are less than such excess, the Contractor will
promptly refund the amount of the excess payments to the Gounty.
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12.

13.

FEDERAL CLAUSES (CON'T.

Trade Restrictions

Contractor certifies that neither it nor any Subcontractor:

@ is owned or controlled by one or more citizens of 2 foréign country included in the list of
countrigs that discriminate against U.S, firms publlshed by the Office of the United States
Trade Representative (USTR);

(b) has knowingly entered into any contract of subcontract with a person that is a citizen or
national of a foreign country on said list, nor is owned or controlled directly or indirectly by
one of more citizens or nationals of a foreign country on said list;

{c) will procure, subcontract for, or recommend any product that is produced in a foreign
country on said {ist. .

Unless the restrictions of this clause are waived by the Secretary of Transportation in accordance
with 49 CFR 30.17, no Notice-to-Proceed will be issued to an entity who is unable to certify to the
above. If Contractor knowingly procuras or subcontracts for the supply of any product or service
of a foreign country on said list for use on the project, the USDOT may direct, through the County,
canceilation of the Contract at no cost to the Government.

Further, Contractor agrees that it will incorporate this provision for cerfification without madification
in each subcontract. Contractor may rety on the certification of a prospective Subcontractor
unless it has knowledge that the cerfification is erroneous. Contractor will provide immediate
written nofice to the County if it Isarns that its certification or that of a Subcontractor was
erroneous when submitted or has become efroneous by reason of changed circumstances. Each,
Subconfractor must agree to provide written notice to Contractor if at any fime it learns that its
cerfification was erroneous by reason of changed circumstances. Nothing contained in the
foregoing will be construed to require establishment of a system of records in order to render, in
goad faith, the certification required by this provision. The knowledge and information of the
Contractor is not required to exceed that which is normally possessed by a prudent person in the
ordinary course of business dealings.

This certification concerns 2 matter within the jurisdiction of an agency of the United States of
America and the making of a false, ficlitious, or fraudulent certification mey render the maker
subject to prosecution under Title 18, United States Code, Section 100

Contrect Work Hours and Safety Standards Act

If applicable according to their terms, the Contractor agrees fo comply and assures compliance
with sections 102 and 107 of the Contract Work Hours and Safety Standards Act, as amended, 40
U.S.C. §§ 327 through 333, and implementing U.S. DOL regulations, “Labor Standards Provisions
Applicable to Contracts Goveming Federally Financed and Assisted Construction (also Labor
Standards Provisions Applicable to Nonconstruction Confracts Subject to the Contract Waork
Hours and Safety Standards Act),” 29 C.F.R. Part 5, and U.S. DOL regulations, “Safely and
Heaith Regulations for Construction,” 29 C.F.R. Part 1926. In addition to other requirements that

may apply:
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FEDERAL CLAUSES {CON'T.)

{a) In accordance with séction of the Contract Work Hours and Safety Standards Act, as
amended, 40 U.8.C, §§ 327 through 332, the Contractor agrees and assures that, for the
Contract, the wages of every mechanic and faborer will be computed on the basis of a
standard work week of 40 hours, and that each worker will be compensatad for work
exceeding the standard work week at a rate of not less than 1.5 fimes the basic rate of
pay for all hours worked in excess of 40 hours in the work week. The Contractor agrees
that determinations pertaining fo these requirements will be made in accordance with
applicable U.S. DOL regulations, “Labor Standards Provisions Applicable to Contracts
Governing Federally Financed and Assisted Construction {(also Labor Standards
Provisions Applicable to Nonconstruction Contracts Subject to the Contract Work Hours
and Safety Standards Acf),” 29 C.F.R. Part5.

(b in accordance with section 107 of the Contract Work Hours and Sefety Standards Act, as
amended, 40 U.S.C. § 333, the contractor agrees and assures that no {aborer or
mechanic working on a construction contract will be required to work in surroundings or
under working conditions that are unsanitary, hazardous, or dangerous o his or her health
and safety, as determined in accordance with U.S. DOL regulations, "Safety and Health
Regulations for Construction,” 29 C.F.R. Part 1926.

in the employment of labor (except in executive, adminisfrative, and supervisory positions),
preference will be gwen to Vietnam-era veterans and disabled veterans. However, this
preference may be given only where individuals are avaliabte and qualified to perform the work to
which employment relates.

GC-41
14. Veteran's Preference
15, Copyright Ownership

Consultant and the Counfy intend-that, to the extent permitied by iaw, the Deliverables to be
produced by Consultant at the County's instance and expense pursuant to this Agreement are
conclusively deemed "works made for hire” within the meaning and purview of Section 101 of the
United States Copyright Act, 17 U.S.C. §101 et seq. {the "Copyright Act’), and that the Caunty will
be the copyright owner of the Deliverables and of all aspects, elements and components of them

. in which copyright can subsist.

To the extent that any Deliverable does nat qualify as a "work made for hire" Consultant
irrevocably grants, conveys, bargains, sells, assigns, transfers and delivers to the County, its
successors and assigns, all right, title and interest in and to the copyrights and all U.8. and foreign
copyright registrations, copyright .applications and copyright renewals for them, and other
intangible, intellectual property embodied in or pertaining to the Deliverables prepared for the
County under lhis Agreement, free and clear of any liens, claims or other encumbrances, to the
fullest extent permitted by law. Consultant will execute all documents and perform all acts that the
County may reasonably request in order to assist the County in perfecting its rights in and to the
copyrights relating to the Deliverables, at the sole expense of the County. Consultant wamants fo
County, its successors and assigns, that on the date of transfer Consultant is the lewful awner of
good and marketabile title in and to the copyrights for the Deliverables and has the legai rights to
fully assign them. Consuftant further warrants that it has not assigned any copyrights nor granted
any licenses, exclusive or nonexclusive, to any other party, and that it is'not a party to any other
agreements or subject to any other restrictions with respect to the Deliverables. Consultant
wamants and represents that the Deliverables are complete and comprehensive, and the
Deliverables are a work of original authorship.
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17.

18.

19.

Accessibility Compliance

If this Agreement involves design for construction, the Consultant warrants that all design
documents produced or utiized under this Agreement and all construction or alterations
underizken under this Agreement will comply with all federal, state and local laws and regulations
regarding accessibility standards for persons with disabilites or environmentally imited persons
including, but not limited to, the following: the Americans with Disabilities Act of 1990, 42 U.5.C. §
12101 et seq. and the Americans with Disabilities Act Accessibility Guidelines for Buildings and
Faciliies ("ADAAG"), the Architectural Barriers Act, Pub, L. 90480 (1968), and the Uniform
Federal Accessibility Standards ("UFAS"); and the llinois Environmental Barriers Act, 410 ILCS
25/1 et seq., and all regulations promuigated thereunder ; see illinois Administrafive Code, Title
71, Chapter 1, Section 400.110. if the above standards are inconsistent, the Consultant must
comply with the standard providing the greatest accessibility. Also, the Consultant must, prior to
construction, review the plans and specifications to insure compliance with the above referenced
standards. If the Consultant fails to comply with the foregoing standards, the Consuitant must
perform again, at no expense, all services required to be re-performed as a direct orindirect result
of such failure,

Visual Rights Act Waiver

The Consultant/Contractor waives any and all rights that may be granted or confermed under
Section 106A and Section 113 of the United States Copyright Act, {17 U.S.C. § 101 et seq.} {the
"Copyright Act”) in any work of visual art that may be provided pursuant to this Agreement,. Also,
the Consultant/Contractar represents and warrants that the Consultant/Contractor has obtained a
waiver of Section 106A and Section 113 of the Copyright Act as necessary from any employees
and subcontractors, if any.

Equal Employment Qpportunity

All contracts shall contain a provision requiring compliance with E.O. 11248, "Equal Employment
Opportunity,” as amended by £.0. 11375, "Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” end as supplemented by regulations at 41 CFR part 80, “Office of
Federal Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

Copetand "Anti-Kickback" Act {18 U.S.C. 874 and 40 U.8.C. 276c)

All contracts and subgrants in excess of $2000 for construction or repair awarded by recipients

and subracipients shall include a provision for compliance with the Copefand "Anti-Kickback" Act

(18 US.C. 874), as supplemented by Department of Labor regulations (20 CFR. part 3,

“Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in Part

by Loans or Grants from- the United States’). The Act provides .that each contractor or
subrecipient shall be prohibitad from inducing, by any means, any person employed in the

construction, completion, or repair of public work, to give up any part of the compensation to

which he is otherwme entitled. The recipient shail report all suspected or reported violations to the

Federal awarding agency.
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20,

21,

23.

Davis-Bacon Act. as ampended (40 U.S.C. 27682 jo a-7)

When required by Federal program legisiation, all construction contracts awarded by the
recipients and subrecipients of more than $2000 shall include a provision for compliance with the
Davis-Bacon Act {40 U.S.C. 276a fo a-7) and as supplemented by Depariment of Labor
regulations {29 CFR part 5, "Labor Standards Provisions Applicable to Cenfracts Governing
Federally Financed and Assisted Construction”). Under this Act, confractors shail be required to
pay wages to laborers and mechanics at a rate not less than the minimum wages specified in a
wage determination made by the Secretary of Labor. In addition, contractors shall be required to
pay wages not less than once a week. The recipient shall place a copy of the current prevailing
wage determination issued by the Department of Labor in each solicitation and the award of a
contract shall be conditioned upon the acceptance of the wage determination. The recipient shall
report all suspected or reported violations to the Federal awarding agsncy.

Gontract Work Hours and Safety Standards Act (40 U.S,C. 327-333)

Where applicable, all contracts awarded by recipients in excess of $2000 for construction
contracts and in excess of $2500 for other contracts that invoive the empioyment of mechanics or
laborers shall include a provision for compliance with Sections 102 and 107 of the Contract Work
Hours and Safety Standards Act {40 U.S.C. 327-333), as supplemented by Department of Labor
regulations {29 CFR part 5). Under Section 102 of the Act, each contractor shall ba required to
compute the wages of every mechanic and laborer on the basis of a standard work week of 40
hours. Work in excass of the standard work week is permissible provided that the worker is
compensated at a rate of not less than 1 % times the basic rate of pay for all hours worked in
excess of 40 hours in the work week. Section 107 of the Act is applicable {o construction work and
provides that no {aborer or mechanic shall be required to work in surroundings o under working
conditions which are unsanitary, hazardous or dangsrous. These requirements do not appiy to the
purchases of supplies or materials or arficles ordinarily avsilable on the open market, or contracts
for transportation or transmission of intefligence.

Rights to inventions Made Under 2 Contract or Agréement

Contracts or agreements for the performance of experimental, developmental, or research work
shall provide for the rights of the Federal Government and the recipient in any resulting invention
in accordance with 37 CFR part 401, "Rights to Inventions Made by Nonprofit Organizations and
Small Business Firms Under Government Granis, Contracts and Cooperative Agreements,” and
any implementing regulations issued by the awarding agency.

Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollutiont Contro} Act (33 U.8.C.
1251 et seq.}, as amended

Contracts and subgrants of amounts in excess of $100,000 shall contain a provision that requires
the recipient to agree to comply with all applicable standards, orders or regulations issued
pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act
as amended (33 U.5.C. 1251 et seq.). Violations shall be reported to the Federal awarding agency
and the Regional Office of the Environmental Protection Agency {EPA).
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24

25.

~ Byrd Anti-Lobbying Amendment (31 U.8.C. 1352)

Contractors who apply or bid for an award of $100,000 or more shall file the required certification.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or employee of
any agency, a member of Congress, officer or employee of Congress, or an employes of a
member of Congress in connection with obtaining any Federal contract, grant or any other award
covered by 31 U.S.C. 1352, Each tier shall also disclose any lobbying with non-Federal funds that
takes place in connection with obtaining any Federal award. Such disclosures are forwarded from
tier to tier up fo the recipient.

Debarment and Suspension (E.Q.s 12549 and 12689)

No contract shall be made to parties listed on the General Services Administration’s List of Parties
Excluded from Federal Procurement or Nonprocurement Programs in accordance with E.Q.s
12549 and 12689, "Debarment and Suspension." This list contains the namas of parties debarred,
suspended, or atherwise excluded by agencies, and contractors declared inefigible under statutory
ot reguiatory authority other than E.Q. 12549, Contractors with awards that exceed the small
purchase threshold shall provide the required certification regarding its exclusion status and that
of its principal employees.

END OF SECTION
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. INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Exscution Document ("EDS”) is to be completed enrd executad by every

Bidder on a County contract, every parly responding to a Request for Proposals or Request for Qualifications

*(Proposer”), and others es required by the Chisf Procurement Officer. If the Undersigned is awarded a contract

pureuant to the procurement process for which this EDS wes submitted (the "Contract”), this Economic Disclosure -
Statement and Execution Document shall stand as the Undersigned's exacution of the Contract

Definitions. Capitalized terms used in this EDS end not otherwise defined herain shall have the meanings glven fo
such terms In the Instructions to Bidders, General Conditions, Request for Proposals, Request for Qualifications, or
other decuments, as appficable,

“Affiilated Entity” means a parson or entity that, directly or indirectly: controls the Bidder, is
contralled by the Bidder, or is, with the Bidder, under common control of anather persen or entity.
Indicia of control include, without limitation, Interlocking management or awnarship; identity of
interests among family membera; shared facifities and equipment; common use of employess, and
organization of a business entity following the ineligibliity of a business entity fo do business with
the County under the standarda set fordh in the Certificetions included in this EDS, using
substantially the same managament, cwnership or principals as the insligible enbty,

“Bidder,” ‘Proposer,” “Undersigned,” or “Applicant,” is the person or enlity exécuh‘ng this
EDS. Upon award and axecution of a Coniract by the County, the Bidder, Proposer, Undersigned
or Applicant, as the case may be, shalf become the Confractor or Contracting Party.

*Proposal,” for purposas of this EDS; is the Undersigned’s complete response to an RFP/RFQ, or
if ro RFQ/RFF was issuad by the County, the "Proposal’ is such other proposal. quote or offer -
submitted by the Undersigned, and in any event a “Proposaf” includes this EDS .

"Code"” means the Code of Ordinances, Cook County, Hlinols availabfe through the Cook County

Clark's Office wabsile (hitp:/Avww cookctysted com/sub/ordinances.asp). This page can also be
accessed by going to www.cookctyclerk.com, clicking on the teb fabeled “County Board
Proceedings,” and then clicking on the link to *Cook County Ordinances.”

“‘Contractor”’ or “Coptracting Party” means the Bidder, Proposer or Applicant with whom the
County has anfered into a Gontract,

“EDS” means this com plete Economic Disclosure Stalement and Execition Decumnent, including
all eactions listed in the Index and any attachments.

“! obby” or "obbying’ means to, for compensation, attempt to influence a County official or
County employes with respact to any County matter.

"Lobbyist” means any person or entity who lobbies.

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

Sections 1 through 3: MBEWBE Documentafion. Sections 1 apd 2 must be compleled in order to satisfy the
requirements of the County’s MBE/WBE Ordinance, as set forth n the Contract Documenls, if applicable. If the
Undersigned believes a waiver Is appropriate and necessary, Section 3, the Petitlon for Waiver of MBEMBE
Parlicipation must be completed.

Section 4: Certifications. Section 4 sels forth certifications that are required for contrecting parties under the Code.
Execution of this EDS constitutes a warranty thai all the statements and certifications contained, and afl the facts
stated, in the Certificeftons are frue, camect and complets as of ihe date of executlon,

Sectlon 5: Economic and Qther Disclosures Statement. Section 5 is the County's required Econemic and Other
Disclosures Statement form. Execution of this EDS congtitules a warranty that all the information provided in the
EDS is #rue, carrect and complets as of the date of exscution, and binds the Undersigned to the wamaniies,
representations, agreements and acknowtedgements contained therein.
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTICN DOCUMENT

Bections §, 7, 8, 9: Execution Forms, The Bidder executes this EDS, end the Contract, by completing and signing
three copies of the apprapriate Signatura Page. Saction 8 is the form for a sole proprietor, Section 7 1 the form for a
* partnership or joint venture; Section 8 js the form for a Limited Liabillty Corporation, and Section 8 is the form for a
corporation. Proper execution reguires THREE ORIGINALS; therefore, tha appropriate Signature Page must be filled
irt, three copies made, and all three copies must be properly signed, notarized and aubmutted The forms may be
printed and completed by typing or hand writing the information raquired.

Required Updates. The informetion provided in this EDS will be kept current. In lhe event of any change in any
information provided, including but nat iimited to any change which would render inaccurale or incomplete any
cerfificalion or statement made in this EDS, the Uncarsigned will supplement this EDS up fo the time the County
1akes action, by filing an emended EDS or such other documentation as is requested.

Additlonal information. The County’s Governmentel Fthics end Campaign Finencing Ordinances, imposs certain
duties and obligations on psrsons or entities seeking Caunty contracts, work, business, or fransacons. For further
infomation please contzct the Director of Ethics at {312) 603-4304 (69 W. Washington St Suite 3040, Chicago, il
80602) or visit our web-site et www.cookeountygov.com and go to the Ethics Department Imk The Bidder must
comply fully with the applicable ordinances.

EDS-i
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MBEMWBE UTILIZATION PLAN (SECTION 1)

BIDDER/PROPOSER HEREBY STATES that o MBEMWBE firms Included In ihis Plan are certified MBES/WBES by at least one of the entities
fisted in 1he Genara) Conditions,

L BADDERIPROPOSER MEE/MBE STATUS: {check tho appropriate fine)

— .. BidderProposeris a cerlified MBE or WBE firm, (Hf so, attach copy of appropriate Lstler of Certification)

BidderPmposer is a Joint Venkure and one or mare Joim Venkure partner am certiffed MBEB or WRES. {If so,

attech copies of Letion(s) of Cerfiflcation, a copy of Jeint Veniure Agreement clearly describing the role of the MBE/WBE
firm{s) and fis ownesship intarest in the Joint Vanture and a completed Joint Yenlure Affidavit -~ availabis from the Office
of Coniract Compliance) -

Bidder/Proposer is nol a cerliisd MBE or WRE fim, nor a Joint Venture with MBE/WBE pariness, but wil uifize MBE
and WBE firms either direclly or indirectly in the pesformance of the Coniragl {if s, complete Sections 1l and  H).

Participation of MBE/WBE Firms [___] Indlrect Participation of MBEANBE Firms

achiave Direct Participation
Participation be considered,

WBEsWBEs that will perf

MBEMBE Fisn:

Address: ' \ -
et \

Contac! Person; \ Phorne:
Dollar Amount Participation: §, ' \

Percant Amount of Parlicipation; \ %

*{ alter of Infent attached? Yes
edter of Carlifcaion atlached?

-
3
&

MBEMWBE Firm;

Address: \
E-mail; : \
Contact Peson: Phk'\

Dollar Amount Participation: $ ) \

Percent Amount of Farticipation: S \ %
" *Latior of Intont attached? ' Yes

*Leltar of Certification atiached? Yas

Aitach additionat sheets as needad.

*Additionatiy, all Letters of Intent, Letters of Certification and documentation of Good Faith Efforts qmitted from this
bidfproposal must be submitted to the Office of Contract Compliznce so &3 to assure receipt by tha Contract
Compliance Administrator not later than three (3) business days after the Bid Opening date.

»
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COOK COUNTY GOVERNMENT LETTER OF INTENT (SECTION 2)

MWBE Fim; ' Certitying Agency.

Adelress: Centification Expiration Date:
e _ Zip FEIN#
; Fax: ' Contact Person;
Email: \ Coniract #:

) Direct [ ]indirect
Wil the MAWBE firm be su ing any of the parformance of this contract to another frm?

[ INe [ }Yes-Peasa explanation. Proposed Subconiractor:

Indicate ihe Doltar Amount, or Percentage, and the Term for the above-described Commedilies/ Services:

{If mare space Is nepded fo fidly describe MAWBE Finm's proposed scope

andlor payment schedula, aftach addifional sheats)

Bidder/Propaser's recelpt of a signed conlract from the County of Cook, The Ungrsigned Parties do also cerfify that they &id not affix their
signatures fo this document unfil &ff areas under Description of Sarvice! Supply and Foe/Cost ware complsted,

Signature (MWEE) : Slanature {Prime W}

 Font Name . Print Name \ -
Firm Name Firm Name . \

Dats - Data
Subscribed and sworn before me Subscribed and awam before me
this ___ dayof , 20 . : this ___day of
Notary Public Notery Pubiic
SEAL . SEAL
EDS-2
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PETITION FOR WAIVER OF MBEMBE PARTICIPATION (SECTION 3)
A BIODERIPROPOSER HEREEY REQUESTS:

'E/FULL MBE WAIVER wLL WEBE WAIVER

(] RepucTION (PARTIAL MBE andior WRE PARTICIPATION)

% ol Redyction for MBE Participation
% of Raduction for WBE Parficipation

B. REASON FOR FULL/REDUCTION WAIVER REQUEST

Bidder/Proposer shal check each item applicabla to fis reason for a waiver request. Additionally, supporfing docu
be_submitted with this_sequest. |f such supporting decumentation cannot be submitted with bidipropesaliquotation, such
documentation shall be submitted directly to the Office of Contract Compliance no later than three (3) days from the of

submission date,

D {1} Lack of sufficient qualified MBES andfor WBEs capabie of providing the goods or services required by the confract, '
{Please explain)

D {2} The specifications and necessary requirements for performing the contract make it impossible or economically
infeasible to divide the contract to enabie the coniractor to uilize MBEs and/or WEEs in accordance with the
applicatle partidipation. (Please explain)

l:' {3) Prlce(s) quoted by potentia! MBEs and/or WBES are above competitive levels and Increass cost of doing business
. and would make acceptance of such MBE andfor WBE bid economically impracticable, taking into consideration
the percentage of total contract price represented by such MBE and/or WBE bid. {Please explain}

{4) There are other relevant factors making it impossible or economically infeasible to uliize MBE andfor
WBE fims. (Please explaln) S0 . Ae vl Pa 9e

C. GOOD FAITH EFFORTS TO OBTAIN MBEWEE PARTICIPATION

(1) Mada timely written solicitation to identified MBEs and WBES for ufilization of goods and/or services;
and provided MBEs and WBEs with a timely opportunily o review and obtain retevent specifications,
terms and conditions of the proposal to enatle MBEs and WBES o prepare an intarmed response to
solicitation, (Please attach) ' '

D t2] Followed up initial soficitation of MBEs and WBEs to delermine if firms are intereated in doing
business. {Please attach) - _

D (3) Advertised in 3 fimely manner in cne or more daily newspapers andior lrade publication for MBEs and
WBESs for supply of gooda and services, (Plaass attach)

D (4} Used the services and assistance of the Qffice of Contract Compliance staff. (Please explaln)

[:] (8} Engaged MBEs & WBEs fbr indirect participation. (Please explain}

D. OTHER RELEVANT INFORMATION

Attach any other documentation refative to Good Faith Efforts in complying with MBEAWBE participation.
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Interline Brands, Inc. d/b/a Sexauer
701 San Marco Blvd

Attn: Sexauer Bid Team, 14* Floor
Jacksonville, FL 32207

(800) 476-5830, # 114396

Fax: 800-476-5848

MBE/WBE

Interline Brands, Inc. is not a certified MBE or WBE firm. We will perform the entire contract
with our employees; therefore no subcontractors will be used.

Sexauer, a division of Interline Brands, Inc. is a distributor of a wide variety of Maintenance,
Repair, Operational (MRO) products, including Plumbing Supplies. Our employees will handle
100% of the order entry, picking and packing, as well as the shipping of our products. Ali of our
products will be shipped via UPS and/or truck lines. After the product(s) are delivered to your
agency, we have a staff of experienced customer service reps that will assist in any way
requested of your agency.

To learn more about the Sexauer product offering and to see our Line Card, please visit
WWW.]asSmro,com.

To learn more about Interline Brands, Inc. go to http://www.interlinebrands.com.




CERTIFICATIONS (SECTION 4)

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE UNDERSIGNED (S
CAUTIONED TQ CAREFULLY READ THESE CERTIFICATIONS PRIOR TQ SIGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE UNDERSIGNED THAT ALL THE STATEMENTS,
CERTIFICATIONS AND INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND
CORRECT AS OF THE DATE THE SIGNATURE PAGE IS SIGNED. THE UNDERSIGNED 1S NOTIFIED THAT IF THE
COUNTY LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT
ENTERED INTQ WiTH THE UNDERSIGNED SHALL BE SUBJECT TO TERMINATION.

A

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATfON . _
No person or business entity shall be awarded e contract or sub-cantract, for a period of five (5) years from the date of -

-conviction or entry of a plea or admission of guilt, civil ar criminel, if that persen or business entity:

1} Has bean convicted of an ect committed, within the Shate of llinois, of bribery or attempting to byibe an officer
or employee of a unif of state, federal or focal government or school district in the State of lllinois In that
officer's or employee's official capacity; _

2} Has bean convicted by faderal, state or focal govemment of an act of bid-rigging or atlempting to dg bids as
defired in ihe Sherman Antt-Trirst Act end Clayton Act. Act 15 U.S.C, Section 1 ef seq.;

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

govemment;
4) Hae besn convicied of an act committed, within the State, of price-fixing or attempling to fix prices as defined
. by the Sherman Anti-Trust Act and the Clayton Act, 15 U.S.C. Saction 1, 8f seq.;
) Has been convicted of price-fudng or atiempting to fix priges under the laws the State;

6) Has besn convicted of defrauding or attempting to defraud any unlt of state or focel govemmant or schoo)
district within the Stala of Illinois;

7 Has made an admission of guilt of such conduct as set forth in subsections (1) through {8) ebove which
admission is a matier of record, whether or not such person or business entity was subject to prosacution for
the offense or offenses admitted to; or

8) Has entared a plea of nofo contendere to chams of bribery, price-fixing, bid-rbggmg. or fraud, as set forth in
sub-paragraphs {1) through (8) above.

in the case of bribery or atternpting to bribe, a business entity may not be ewerded a contract if an official, agent or
employee of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the
diraction or authosization of an officar, director or other responsibig official of the business enlily, and such Prohibited
Act acourred within three yeers prior to the award of the coplract. [n addition, a business entity shalt be disqualified If |
an owner, pariner or shareholder controfling, directly or indirectly, 20 % or more of the business entity, or an officar of
the business entity hes performed any Prohibited Act within five years prior to the award of the Contract.

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

BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT: In accordance with 720 ILCS 8/33 E-11, nefther fhe Undsrsigned
nor any Alfifiated Eniify is barrad from awartf of this Contract as & result of a conviction for e violation of State faws

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
Fublic Act B6-1459 (30 ILCS 580/2-11),
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DELINQUENCY IN PAYMENT OF TAXES

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned is not an owner or 8 perly responsible for the
payment of any fax or fee administored by Cook Cotinly, by a locel municipallfy, or by the lilinols Depariment of Revenie,
wiich such fax or fee /s dalinquent, such as bar eward of a confract or subcaniract pumuenf fo the Code, Chapfer 14,
Section 34-129.

HUMAN RIGHTS ORDINANCE

No person who is & party to a contract with Cook Gounty ("County™) shall engage in unlawhy! discrimination or sexusl
harasement egsinst any individual in the terms or conditions of employment, cradit, public accommadations, housing, or
provision of County fadiiities, services ot programs {Code Chapiler 42, Section 42-30 ef seq).

ILLINOIS HUMAN RIGHTS ACT

- THE UNDERSIGNED HEREBY CERTIFIES THA T it is in compliance with the the llinois Human Rights Act (775 ILCS
&2-105), and agrees k abide by the requirements of the Act as parf of its contraciual obfigatians.

HACERIDE PRINCIPLES, CODE CHAPTER 34, SECTION 34-132

If the primary coniractor curently conducts business operations in Northem Irelend, or will conduct business during the
projectsd duration of a County contract, the primary contractor shall make el reasonable and good faith efforts to conduct
any such business operations in Northern Ireland in accordance with the MacBride Principles for Mortheen [relend as
defined in inais Public Act B5-1380. '

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

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

County.

For purposes of this EDS Section 4, H, "Contract” means any written agreement wheraby the County is commitied to or
does expend funds In connection with the agreement or subcontract thereof. The temm "Contract” as used in this EDS,
Section 4, |, specifically excludes contracts with the following:

1} ' Not-For Profit Organizations (gefined as a corparation having tax exempt status under Section S07(CH3) of the
Unifed State Internal Revenue Code and recognized under the lllinois State noi-for ~profit law),

2 GCommumity Development Block Grants;
3} Cook County Warks Depariment,
4} Sheriffs Work Alternalive Program; and

5} Depariment of Correction inmates.
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REQUIRED DISCLOSURES (SECTION &}

1. DISCLOSURE QF LOBBYIST CONTACTS

List all persons or entlties that have mads lobbying conlacts on your behalf with respect to this contract:

Nama : Addrass
_Done.
2. LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER M, SECTlON 3_4-1 51(p);

"Locat Business® shall mean a perscn authorized to transact business in this State and having a bona fide establishment for
trensacting business located within Cock County at which it was actually transacling business on the data whan any compatitive

-+ solicitation for a public contract is first advertised or announced and further which employs the majority of its reguiar, full time work
foree within Cook County, including & foreign comporation duly authorized to transact business in this State and which has a bona
fide establishment for transacting businese located within Cook County at which it was gctually transacting business on the date
when any competitive solicitation for a public contract is first adventised or announced and further which amploys the rnayonty of its
regular, fuil time work farce within Cook County. .

a) ls Bidder a "Local Business" as defined above?

Yes: No:., ‘ V

b) if yos, list business addresses within Cook County:

o) Daes Bldder employ the majority of ita regular fuli-ime workforee within Cook Gounty?

Yes; No:

3 THE CHILD SUPPORT ENFORCEMENT ORDINANCE (PREFERENCE (CODE, CHAPTER 34, SECTION 34-366)

Every Applicant for & County Privilege shall be in full compliance with any bhild support order before such Applicant i9 antitled to
recsive of renew a County Frivilege. When definquent child support exists, the County shall not issua or renew any County
Privilege, and may revcke any Gounty Privilege. '

All Applicants are required to review the Gook County Affidavit of Child Support Oblinations attached to this EDS (EDS-8)
and complete the following, based upon the definitions and other information included in such Affidavit,
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4 REAL ESTATE OWNERSHIP DISCLOSURES.
The Undersigned must indicate by checking the appropriats provision below and providing ail required information that either:
a) - The following is a completa fist of all real estats owned by the Undersigned in Cook County:

PERMANENT INDEX NUMBER(S};

{ATTACH SHEET iF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
by _I___The Undersigned owns no reat estate in Cook County.
5. EXCEPTIONS TO CER'I'IF_IGATIONS OR DISCLOSURES.

if the Undersigned is unabie to certify to any of the Certifications or any other statemerts contained in this EDS and not explained
elsewhare in thie EDS, the Undersigned must explain below:

5@&@{ es provicle A e &)Cf’)’&nJ«Q}x ivf wmmrﬂ‘ v/ Jﬁ,;/

1
MAT 6.0 WhHE ioniver, behno pe EDSS ) e 5y D dncls L a
J&C‘br’—i@d& g St rei S "J

8 latiers, "NA”, the word "Ndhe” or “No Response’ appears abme or if the space is Joft blank, it wifl be ¢ondusively presumed
that the Undensigned certified to afl Ceriifications and other statements contained in this EDS.
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Cede of Ordinances (§2-810 ef s61.) requires that any Applicant for any County Action must disclose information
concerning ownarship interests in the Applicant This Disclosure of Ownership. Interest Statement must be completed with alf
information curent as of the date thia Statement is signed. Furthermore, this Statement must be kept curent, by filing an amended
Statement, until such #me as the County Board or County Agency shall take action on the application. The information contained in
this Statement will be maintained in a database and mads availabie for public viewing.

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

"Applicent’ means any Entity or person meking an appfication to the County for any County Action.

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

"Ertily” or ‘Legal Enlity" means e sole proprietorship, corporanon partnership. gssociation, business fust, estate, two or more
persons having & joint or common interest trustes of a land trust, other commarcial or legal entify or any beneficiary or beneficianes
thersof.

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

2. An individual or Legal Entity that hoids stock or 2 bensficial intarast in the Applicant gnd ia listed on the Applicant's Statement (a
"Holder*) must fila a Statement and complete #1 only under Owmership Interest Declaration.

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

Thia Statement is being mede by the [ l/']/Applicant o { ] StocivBeneficial Interest Holder
This Statement is an: { I/’]’ Original Statement or [ JAmended Statement

Identifying Informatlon:
e

Name_LA ‘e Liv . DmBiA: 5{;5}(&0&1’ EIN NO: ;)-9“93-33- 35@

701 San Marco Blvd.
Street Addrass: Altn; Bids Team 14t Floor

Jacksonville, FL 32207 .
City; State: ' Zip Code: &

0. 800-476-5830 x 114790

Phone No.:

Form of Legal Enifty: _
[1 Sole Propristor | ] Partnership ['—]/Corporation ‘['1 . Trustes of Land Truet

[ 1 Business Truat | ] Estata {1 Association [] Joint venlure

[ Other (describe)
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Owmerghip Interest Declaration:
1.

List the narﬁe(s], address, and percent ownership of each individuat and each Entity having a legal or beneficisl
interest (including ownership) of more than five percent (5%) in tha Applicant™older,

Address Percentage trierestin

oS Peploest S 9co MUW(?ET)T?M}DAP)&» 4587@;)3

Pa_(apifad Redness UC. S9e Madison Ae IS EAnl, A ok, A

i or vyt oo oo oo 77

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

Name of Agent/Nominee Name of Principal Principal's Address
fa !ct..; '
3. Is the Applicant constructively contralled by another person or Lagai Entity? { 1Yes [ L—"No

if yes, state the name, address and percentags of benaficial interest of such person o legal entity, and the
relationship under which such contral is baing or may bs exsrcised.

Name Address Percantage of Ralatonship
. Beneficial Interest
S\.E’. folond L{('f T b L/Er’;u B T \,‘}ly ]— ()‘é’n 2 f j)t/r\ M_?".,f-

;I}"i_% Ziine ))v'(mrv{ I- i{k‘fn""c_l bé-&J_nf{’ \%LL_ T }’M};S b}'@/‘é ;%fcff’f F&L?LC;Q_S
C/‘l""gl.‘fr f'\c__ 6

Declaration (check tite applicable box):

[} | state under oath that the Applicant has withheld no discfosure as to ownership interast in the Applicant nor eserved

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

[ L-_}*/ I state under oath that the Holder has vﬁithheld no disclosure as to ownership interest nor reserved any information
required to be disclosed. _
. - FRED M, BRAVQ
Vice President P

Name of Authorized zﬂii—ian’b‘Hobder Representative {please print or type) Title

m - | Yt
Signatur Dat ! ’ D1 G 130
" et CommentibTenQhebeicatscn " p04TesE0xHaTe0 ’_ff"_;j;’
. : Oodds gl s
E-mail address Phone Numbar J

Subscribed to and swor before My commissian expires: M* > I 7
this ffz " _day of 3, 20, )

.x 1/! 70071&\ / /7. J?ﬁac( SN,

Natany Public Signature F i

# S M
7 O¢ T
g%f - B8R
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COOK COUNTY BOARD OF ETHICS
69 W, WASHINGTON STREET, SUITE 3040
- CHICAGO, ILLINOIS 60602
312/603-4304
312/603-9988 FAX  312/603-1011 TT/TDD

EAMILIAL RELATIONSHIP DISCLOSURE PROVISION:

Section 2-582 of the Cook County Ethics Ordinance requires sy person or persons doing business with Cook County, upon
execution of a contract with Cook County, to disclose to the Caok Cowrty Board of Ethics the existence of familial '
relationships they may have with all persons helding elective office in the State of Iilinois, the County of Cook, or in any
municipelity within (he Coumty of Cook,

The disclosure required by this section shall be filed by Jenuary | of each calender year or withjn ihirty (30) days of the
execution of any contract or lease. Any person filing a Jste disclosure statement after Jannary 31 shall be assessed g late filing
fee of $10:0.00 per day (hat the disclosure is late. Any person found puilty of violating any provision of this section or
kuowingly filing a false, misleading, or incomplete disclosure to the Cook County Board of Ethics shal] be prohibited, for a
period of three (3) years, from engaging, directly or indirectly, in any business with Cook County. Note: Please see Chapler 2
Administration, Article VI Ethics, Section 2-582 of the Cook County Code to view the Wil provisions of this section,

If you have questions concemning this disclosure requirement, please call the Cook County Board of Ethies at (312) 6034304,
Note: A current list of contractars doing business with Cook County is available via the Caok County Board of Ethics’ websils at:
hitp:/Fwww.cookeountygov.com/laxonomy/ethics/Listings/cc_ethics_VendmrList pdf

DE NS:
P .

“Calendar year" means January 1 to Deceraber 31 of each year.

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

“Familial relationship” means a person who i3 related to an official or employee as spouse or any of the following, whether by

blood, marriage or adoption;

= Parent * » Grandparent » Steptather

= Chiid » Grandchild a Stepmother
» Brother » Father-in-law a Stepson
"o Sister a Mother-in-law s Stepdaughter
» Aunt ® Son-in-iaw s Stepbrother
s Uacle » Daughter-in-law w Stepsisier

=« Niece » Brother-in-law » Half-brather
= Nephew : = Sister-in-law = Half-sister

*Person” means any individual, entity, corporation, partnership, firm, association, union, trust, estate, as well as any parent or
subsidiary of eny of the foregoing, and whether or not operated for profit.
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URE BY A SOLE PROPRIETOR

(SECTION 6)

The Undersigned hereby certifies and warrants: that all of the statements, cerlificalions and representations set forth in this EDS
are true, complete and correct; that the Undersigred is in full compliance and wil continue to be in comptiance throughout the term
f the Coniract or County Privilege issued to the Undersigned with all the policies and requirements set forth in thia EDS; and that
cts and Information provided by the Undersigned in this EDS are true, complate end camect, The Undersignad agrees to
the Chilef Procurement Officer in wiiting if any of such statements, certffications, representations, facts or information
bscomes oris found to be unirue, incomplete or incorrect during the tam of the Contract or County Privilege.

BUSINESS

BUSINESS ADDRESS:

~ BUSINESS TELEF’HONE:\ FAX NUMBER:

FEIN/SEN:

COOK COUNTY BUSINESS REGISTRATON NUMBER:

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:. \
DATE: \\

Subscribed to and sworn before me this

My commission

day of , 20,

Notary Public Signature

EDS-13a
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SIGNATURE BY A SOLE PROPRIETOR

(SECTION 6)

e Undersigned hereby cerlifies and warrants: that ail of the statements, certificaticns and representations set forth in this EDS
e, complote and correct; that the Undersigned is in full compliance and will continue te be in compliance throughout the tarm
of the Qontract or County Frivilege Issued to the Undersigned with all the policies and requirements set forth in ihis EDS; and that
elf facts Bagd information provided by the Undersigned in this EDS are true, complete and correcl. The Undersigned agrees to
inform the Whief Procurement Officer in writing if any of such statements, certifications, represemtations, facts or information
becomes or is qund to ba untrue, incomplete or incorrect during the term of the Confract or County Privilege.

BUSINESS NAME:

BUSINESS ADDRESS:\\

BUSINESS TELEPHONE: \\ FAX NUMBER:

FEIN'SSN:

COOK COUNTY BUSINESS REGISTRATION

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:

DATE;

Subscribed to and swom before me this

day of

Notary Public Signature tary Seal

N la
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SIGNATURE BY A SOLE PROPRIETOR

(SEGTION 8)

Thé\Undersigned hereby cerifies and warrants: that all of the statements, certifications end representations set forth in this EDS
are frig, complete and carrect; that the Undersigned e in ful compliance and will continue to be in compliance throughaut the term
of the Cantract or County Privitege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
all facts ahg information provided by the Undersigned in this EDS are true, complete and comect The Undersigned agrees to
inform the Ofief Procurement Officer in writing if any of such statemnents, certifications, representations, facts or information
bscomes or is faund fo be unrue, incomplete or incorrect during the term of the Contract or County Privilege.

BUSINESS NAME:

BUSINESS 'ADDRESS:\\

BUSINESS TELEPHONE: \ FAX NUMBER:
FEINSSN: ' \\

COOK COUNTY BUSINESS REGISTRATION NUMBER:

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME: \\
DATE: . \

" Subacribed to end sworn before me this

day of . L20_ .

My commission expires:

Notary Public Signature NetarpSeal
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SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE)

(SECTION T)

& Undersigned hereby cartifies and werrants: ihat all of the staterments, certfications, and representations set forth in this ED3
true, compiete and correct; that the Undersigned is in full compliance and will continue to be in compiiance throughoul the term
of thia, Contract or County Privilege issued to the Undersignad with alf the policies and requirements set forth in this EDS; and that
facts and information provided by the Undersigned in this EDS are true, complete and comect. The Undersigned agrees fo
Chief Procurement Officer in writing if any of such statements, ceriifications, represenations, facts or information
becames orlg found ta be untrus, incomplete ar incarrect during the tenm of the Contract or County Privilage. .

BUSINESS NAME:
BUSINESS ADDRESSX

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

*COOK COUNTY BUSINESS REGISTRATION NYMBER:

SIGNATURE QF PARTNER AUTHORIZED TO EXECUTECONTRACTS ON BEHALF OF PARTNERSHIP:

*ay: . : : i
Date: ) : . \\ e

Subscribed to and swomn befors ma this

day of L 20 . )
My ommission sxpires:
X
MNotary Public Signature : Notary Seal
" Attach hereto a partnership resslution or ather document author‘liing the individual signing this i

"t 8o gign on behalf of the Partnarship,

EDS-14a
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. SIGNATUREBY A PARTNERSH[P {AND/OR A JOINT VENTURE)

(SECTION 7)

TheUndersigned herepy certifies and warrants: that all of the statements, certifications, and representations set forth in this EDS
complets and comect; that the Undersigned is In full compliance and wiil continue to be In camplianca throughout the term
ract or Gounty Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS; and that
and informablon pravided by the Undersigned in this EDS are true, complete and cormect. The Undersigned agress to
Procurement Officar in wiiting if any of such statements, cerifications, representations, facts or rnformauon
to be untrus, incomplete or incomect during the tam of the Contract or County Privilege. .

BUSINESS NAME:

BUSINESS ADDRESS: \

BUSINESS TELEPHONE: \\ ' FAX NUMBER:

CONTACT PERSON: i \ FEIN/SSN:

*COOK COUNTY BUSINESS REGISTRATION NUM

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

BY: ' .
Daté: \ .

Subscribed to and swom before me this

day ot L2 .
My corhinisston expires:
X
Nolary Public Signature Notary Seal
* Attach hereto a partnership resolution or other document authorizing the Individual signing this Signa Page

to so sign on behalf of the Partnership.
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SIGNATURE BY A PARTNERSHIP {AND/OR A JOINT VENTURE)
’ (SECTIONT) '

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth in this EDS
are frue, complete and comect; that the- Undersigned is in full compliance and wili continue to be In compliance throughout the tsrm
of the Contract or County Privilegs issued to the Undersigned with all the policies and réquirements aet forth in this EDS; end that
all of the facts and information provided by the Undersigned in this EDS are true, complate and corract. The Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or information
comes oris found to be unfrue, incomplete or incormest during the tomm of the Gontract or Gounty Privitege.

BUSINES QJRESS:
BUSINESS TELEPNONE: FAX NUMBER:
CONTACT PERSON.; FEIN/SSN:

*COOK COUNTY BUSINESSREGISTRATION NUMBER: | . ' —

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

BY:

Date: \

Subscribed o and sworn bafore me this

day of . 20
My commigslon expires:
X
Notary Public Signature . \ Notary Seal
* Attach hereto a-partnership resolution ot other document authorizing'the individual signing this Signature Page

to 0 sign on behaif of the Partnership.
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SIGNATURE BY A LIMITED LIABILITY CORPORATION
: (SECTION 8}

The Undersigned hereby cerlifiss and warranis: thet alf of the statements, certifications, end representations set forth in this EDS
are trie, cornpiete and corfrect: that the Undersigned is in full compliance and will continue to be in compliancs throughaut the term -
of the Contract or County Privilege issusd to the Undersigned with all the policies and requirementz set forth in this EDS; and that
all of the facts and infornation provided by the Undersigned in this EDS ana trus, complets and correct. The Uindersigned agraes to
ipformt the Procurement Diractor in writing if any of such statements, cerifications, representations, facts or infermation becomes or
isfound to be urtrue, incomplets of incorrect during the Ism of the Contract or County Privilege,

BUSINESS\ADDRESS:

BUSINESS TEREFHONE: FAX NUMBER:

CONTAGT PERSON

FEIN___ | \ * CORPORATE FILE NUMBER;
MANAGING MEMBER; \ __ MANAGING MEMBER
“§|GNATURE OF MANAGER:

ATYEST.

Subscribed and swom to before me this

day of .20
A
Notary Public Signature : - Notary Seal
* If the LLC is not registered in the State of !lineis, a copy of & current Certificate of Good Standing from
the state of incorporation must be submitted with this Sigha ? Page.
.
Bl Attach either a certified copy of the by-laws, articles, reselution ohpther authorization demonstrating

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

s

EDS-15a
1.10.13



EBY AL LITY CORPORAT

(SECTIONBY -

The Undersigned hereby certifies and warmants: that ail of the slatemanits, certiications, and representations set forth in this EDS’
are brue, complete and correct; that the Undersigned is in fult compliance and will continlie to be in compHancs throughout the tem
the Conlract or County Privilege issued to the Undersigned with all the policies and mequiraments set forth in this EDS; and that
the facts and information provided by the Undarsigned in this EDS are true, camplets and comect. The Undersigned agrees 1o
{he Procurement Director in writing if any of such statements, certifications, representations, facts or information bacomes or
be untrue, incomplete or incorrect during the term of the Contract or County Privilege,

BUSINESS N

BUSINESS ADDRE .

BUSINESS TELEPHOIQ __ FAX NUMBER:

CONTACT PERSON:

FEIN: \ * CORPORATE FILE NUMBER;
. MANAGING MEMBER: \ MANAGING MEMBER:

~SIGNATURE OF MANAGER: \
ATTEST: \

Subscribed and sworn o before me this

day of , 20
X : .
Notary Public Signature Notary Seal
" If the LLC is not registered in the State of Hlinois, & copy of a current Certtcate of Good Standing from

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

- Attach either a certifled copy of the by-laws, articles, resolution or other authortsation demonstrating

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

EDS-15b
1.10.13



SIGNATURE BY A LIMITED LIABILITY CORPORATION

{SECTION 8}

dersignad herety certifies and warrants: that all of the statements, cerlifications, and representations set forth in this EDS
»eomplate and correct; that the Undersigned is in fuli compliance and will continue to be in compliance throughout the tarm
of the Contact or County Privitege issued to the Undersigned with ali the policies and requirements set forth i this EDS; and that
nd information provided by the Undersigned in this EDS are trua, complets and comect, The Undersigred agreas to
ent Director in writing if any of euch statements, certifications, representations, facts or information bacomes or
, incomplete or incomrect during the tem of the Contract or County Privilage.

BUSINESS NAME:

BUSINESS ADDRESS; \

BUSINESS TELEPHONE: FAX NUMBER;
CONTACT PERSON: : \\
FEIN: \ * CORPORATE FILE NUMBER:
MANAGING MEMBER: MANAGING MEMBER:
“SIGNATURE OF MANAGER:

N,
ATTEST: \\\
Subscribed and swom to before me this \‘\\\

day of , 20 : .

Notary Public: Signature : k“\ Notary Seal
. \5“5
* If the LLC is not registered in the State of lllinots, a copy of a current Certlfica}a.gf Good Standing from
the state of incorporation must be submitted with this Signature Page. »

w Attach either a certifled copy of the by-laws, articles, resolution or other authoriz%\demonstraﬂng
such persons to sign the Signature Page on behalf of the LLC. . \\

EDS-15¢
1.10,13



BUSINESS ADDRESS:

Notary Seal
-"_’ Hf the corporation is not registerad In the State of filinois, a copy of the Cortificate of Good Standing from the state
of incorporation must be submlitted with thls Signature Page.
a In the evant that this Signature Page Is aigned by any persons than the President and Secretary, attach elther a

. SIGNATURE BY A CORPORATIO
(SECTION 9)

The Undersigned hereby cerlifies and warrants: that il of the statements, certifications, and representations set forth in this EDS
are trye, complete and correct; that the Undarsigned is in full compliance and will continue to be in compliance throughout the temm
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements sat forth in this EDS; and that
all of the facts and information provided by the Undersigned in this EDS are rue, complate and commect Tha Undersigned agrees to
inform the Chief Procurement Officer in writing if any of such statements, certifications, representetions, facts or information
becomes or is found to be untrue, incomplets or incomrect during the term of the Contract or County Privilege.

intarline Brands, Inc.
- vt

Altn: Bids Team 14th Floor
Jacksonville, FL 32207

BUSINESS NAME:

BUSINESS TELEPHONE:___p- 800-476-5830x.114790 L\ jweer: ‘
Ran Garver

CONTACT PERSON:__ Rids Manager
FEIN: 22-2232386 *IL CORPORATE FILE NUMBER: (ﬂC)(ﬂ _3;2 3] "‘(P)

See 3pj‘ @ja,q& do{ o Qgpj % ovy Cﬂ.rt.

LIST THE FOLLOWIN ATE OFFICERS:
PRESIDENT; Kﬂ Nrletty D j@ic?c/é.f VICE PRESIDENT: 74 el M- Z)'Q RO

TREASURER: L@U' (ela

SECRETARY:

P

"BGNATURE OF PRESIBENT.

ATTEST: '__,Z/ # (CORPORATE SECRETARY)

Subscribed and sworn to bafore me this

P , -& VICKIE L COUGHLIN
597’ 7 . E‘) % COMMISSION
day of m , 20/ 4 'gm; Naverher 20, 2017

My commission expies:

cartified copy of the corporate by-laws, resolution or other authorization by the corporation, authorzing such
persons to aign the Signature Page on behalf of the corpoeration.

EDS-16b










Bankof America

=

Account Validation

BUSINESS CREDIT INQUIRY REQUEST FORM

This form should be used to obiain a credit inquiry on n Bank of America business customer who has applied for
credit with your company.

For same day service, fax your request to 1-908-733-2467. Requests must be received prior to 3:00 p.m,
-Local time. (A $25.00 fee will be charged to your phone bill.)

For a 3-business day service, fax your request to 1-900-733-5100. (A $10.00 fee will be charged to your
phone bill.)

If you are unable to access the 900 fax service, contact Billing Solutions at www.bankvod. com 10 request
an alternate access fax number. Specify that it is a Business Inquiry Request. The fee will be billed
directly to the business/creditor via Billing Solutions.

*  For questions call 1-803-832-7770.
Vendor/Requestor Information (Please print)
Name of Business
Business Contact Name
Business Phone Number
Business Fax Number

Bank of America Customer’s Information (Please print)

Customer’s Legal Name INTERLINE BRANDS, INC.
Parent Company’s Name (if applicable)
Customer’s Address 701 SAN MARCO BLVD, JACKSONVILLE, FL 32207
Customer’s Tax ID Number 22.2232386

Account # State Agcount # State
8980 4622 0250 FL

[0 Establish new credit in the amount of §

Reason for Inquiry

{71 Updating existing credit in the amount of $

Bank of America will provide account information, including but nat limited to, opening date and average balance. Bank of America shall be hetd harmiess
from and against any claim or loss sulfered or incurmed as a result of the celease or wse of infermation herein requested

Wi RAexbY







Streamlined Sales and Use Tax Agreement Certificate of Exemption

This is a multi-state form. Not all swies allow ail exemptions listed on this form. Purchasers are sesponsible for knowing if they qualify to
claim exemption from tax in the state that woutd viberwise be due Lax on this sale. The sclfer may be required to provide this cxemption
cenificate (or the data elemnents required on the foum) ta 3 statc that would otherwise be dise tax on this sale

The purchaser will be held fioble for any 1ax and interest, and passibly civil and criminal penalties imposed by the member stale, if the

purchaser is rot eligible w claim this exemption. A seller may ot accspi 4 certilicale of exemption for an entity-based cxemption on a sale
made af a kication nperated by the setfer within the designated state if the state does not allow such an eatity-based exemption.

1. Check if you are attaching Lhe Multi-state Supplementat {onn,
not, enter e two-letter postal abbreviation for the siate under whose laws you are claiming exemplior.

2. D Check it this certificate is for o sinple purchese and enter the related invoice/purchase order #

3. _Please print

Name of purchaser

Interiine Brands, Inc DBA:

Business Addiess Chay Sate Zip Code

801 Wesl Bay Street Jacksonvitle Florida 32204
Purchaser's Tux ID Number Stale of Tssue Counry of lysue

See Attached N S . e
It no Tax ID Nuamber | FEIN } Uriver's License Number/Stats Issued LD Number | Faceign diplomat number

Enter one of the following: | !

i
e [222202086  \Seoflsuer  Nwmber .}
Name of seller from wliom you are purchasing, leasing or renting

C e — . ——

Seller’s address City State T Zipeode

4, Type of baginess, Circle the nuinber that describes your business

01 Accommaodation and food services 1} Transportalion and warehousing
02 Agricultural, toresiry, fishing, hunting 1 Utitities

03 Conslruction Wholesale trade

04 Finance and insurance 14 DBusiness services

05 Information, pulilishing and communications 13 Professionut services

06 Manutacturing 16  Education and health-care services
07 Mining 17 Nonprotil organization

08 Real estate 18  Government

09 Rental and lersing 19  Nota business

10 Retail trade 20 Other (explain)

5. Resson for exemption. Circle lhe letler that identifies lhe reason for the exemption

A Federal governiment fefepurmmesti .
i Surte or el governiment vam. b Not Applicabla
C Leiind government (pames Not Apnlicsble

D Foreign diplomat 4
E
¥

Agricullurel production &
Indusitrial production/manutacturing #
Direct pay pesmit #
Dircet mail #

Other fexplain}

o - 4

Charftable arganization #_ .
< Religious or cducatinassd urganizaion & Mot Applicacie
(C) Rewle # See Allached o

6. Siwn hoveFlectue thst tfte Pafivcsintion ot ing corfifiente i corncel and comglite o Hie bt of my Rewledies aod hotief,

eAf Authorized Purehuses Print Mame Here Fitle Date

7= ! T - fagt
i3 h/f;;///‘# hr T Ltura) Tk Hsspho] _1-1-1Y
SSTOR Form FOO03  Excmption Certificate  (3/27/09)

h Y 9



Streamlined Sales and Use Tax Agreement

Certificate of Exemption
Multi-state Supplemental

Natog of Purchaser

STATE
AR
GA

1A
™
K8
KY
M1
MIN
NC
ND
NE
NJ
NV
OH
DK
Rl
SD
T™
uTt
vT
Wa
Wi
wv

Reason for Exemption

Identification Number (If Required)

Wholesaler/Resale 02113125-76-001

Wholasater/Resale 175-318729

Whaolesaler/Resale 222232388001

Wholesaler/Resale 0004818004 _
Whotesater/Ressle OS5I 3317434F ~
Wholesaler/Resaie 159339

Wholasalar/Reasale - _ ME-0132889

Wholesaler/Resale o 1833878

Wholesalor/Resate 010153917 .

Wholesaler/Resale T 500012706

WholesslerResale a527018

WholesalerfResale 222-232-386/000 _
WhotesalerResals 333345428

Wholesaler/Resale 99026826

WholasaleriResale T ST1002485805

WholesalarfResale 22223238600

WhelesalerResele B 500012706

Wholesales/Resals 100115804

%_olesalermes ale 11937516-002-5TC o
Wholeseler/Resale 450-222232386F-01

Whlosaler/Resale o A05-1062-17

Wholgsaler/Resale s 456-0000153344-03

WholesalerResaio ! T 2207-7138

SSUTA Dirvet Mail provisions are not w effect for Feanessee,

The following nonmember states will asuept this curlicare for exemption claims that are valid in their regpective stare. 85UTA Direct Mail
pravisions do not apply in these stales.

WY
XX
XX
XX
XX
XX
XX
XX
XX
XX
XX
XX
XX
XX

S5TGH Form FO0G3

Wholesaler/Resaile

24014861

Exemption Certificate

(3210¢1 1)
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IL. COMMITMENT TO EQUAL EMPLOYMENT OPPORTUNITY

The Company is committed to equality of opportunity. Profitable, responsible
growth and business success, as well as the personal growth of individuals, result from
enhancing and utilizing the abilities of all individuals to the fullest extent practical within the
framework of the business environment. By hiring, compensating, training, promoting, and
in all ways providing equal opportunity to employees on the basis of merit, the effectiveness
of the Company’s operations can be maintained while enhancing both the Nation's economic
progress and that of individuals,

To further this goal, the Company reaffirms its commitment to Equal Employment
Opportunity, including the principles outlined below.

The Company, through responsible managers, shall recruit, hire, upgrade, train and
proinote in alf job titles without regard to race, color, religion, sex, national origin,
age, disability status or status as a covered veteran, except where age and sex are
essential bona fide occupational qualifications,

Managers shall insure that all other personne! actions, such as compensation,
benefits, transfers, layoffs, returns from layoffs, and Company-sponsored training,
social and recreation programs, shall be administered on a non-discriminpatory basis.

Managers shall base employment decisions on the principle of Equal Employment
Opportunity (EEO) and shall take affirmative action to insure that minority group
individuals, females, covered veterans and qualified persons with disabilities are
introduced into the workforce and that these employees are encouraged to aspire for
promotion and are considered as promotional opportunities arise. Managers shall
insure that promotion decisions are in accord with principles of Equal Employment
Opportunity by imposing valid requirements for promotional opportunities.

The EEO Coordinator shall disseminate information concernin'g the Cornpany’s

Affirmative Action Program and monitor and implement the Company’s EEO
activities.




- HL

DISSEMINATION OF POLICY

In keeping with its commitment to Equal Employment Opportunity, the Company has

taken steps to communicate this policy, its attitude and its expectations to all concerned in
the following manner:

Internal

Equal Employment Opportunity posters are displayed on Company
bulletin boards.

The Equal Employment Opportunity and Affirnative Action
(EEO/AA) Policy Statement is displayed on Company bulletin boards.

Management meetings will include discussion of the EEO/AA policy.

New employees are informed either verbally or with a written notice
of the Company policy regarding Equal Employment Opportunity and
Affirmative Action,

Should circumstances require, general meetings will be held to inform
employees of EEO/AA policies.

If employees are featured in product or consumer advertising,
employee handbooks or similar publications, the Company will strive
to include both non-minority and minority men and women.

External

Employment agencies and similar recruiting sources will be expressly
advised that the Company is an Equal Opportunity Employer and that
referrals of applicanis must be made without regard to race, religion,
color, sex or national origin.

Newspaper advertisements will bear the statement "Equal Opportunity
Employer" or "EGE".

Company purchase orders will include standard, printed provisions
that suppliers comply with federal non-discrimination in employment
practices.

Minority and women's organizations, community agencies, community
leaders, secondary schools and colleges will be notified of Coinpany
policy regarding equal employment opportunities as they arise.




5. When depicting employees in consumer or help-wanted
advertisements, the Company will strive to include non-minority and
minority men and women. '







C.

6.  Provide career counseling, to the extent qualified, when requested.

7.  Participate in Company-sponsored, training, recreation and social
activities.

8.  Act to prevent harassment because of race, color, religion, sex or
national origin.

Supervisors' work performance is evaluated in part on their Equal Employment
Opportunity efforts.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
M4

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy(ies) must ba endorsed. If SUBROGATION 1S WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statarment on this certificate does not confer rights to the

certificate holder In lieu of such endorsement(s).

PRODUCER & EWT#ET
MARSH USA INC. e FA%
1717 Asch Street {AIC, No:
Philadelphia, PA 19103 AL
Altn: PHILADELPHIA.CERTS@MARSH COMFAX: 212-348-0360 *
INSURER(S) AFFORDING COVERAGE NAIC #
347408-ALL-GAWUP-13-14 SEXAU  GAWU ¥ INSURER 4 ; Charfis Specialty Insurance Company 26883
INSURED . Travelers . Casualty Co. of America 25674
INTERLINE BRANDS, iNG. WSURERS ; Frop : ul
DAA SEXAUER NSURER C : Travelers Indemnity Co 25558
701 SAN MARCO BOULEVARD INSURER b : Liberty Insurance Corporation 42404
JACKSONWILLE, FL 32207 - NA
JNSURER E ; PVA
INSURER F : Charler Qak Fire Insurance Company 25615
COVERAGES CERTIFICATE NUMBER: CLE-004037299-01 REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIQD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT CR OTHER OOCUMENT WiTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN iS5 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS.

WER DOL[SUBR FE EXP
LTR TYPE OF (NSURANGE INSR| W¥D POLICY NUMBER NG Ty ;npn%cq}'nwj LIS
A | GEMERAL LIABILITY 2067728 11012013 (11012014 EACH OCCURRENCE 3 1,000,000
[y | | DAMAGE TG RENTEL
X | COMMERGIAL GENERAL LIABILITY PMEEMLSES {Ea oﬁm $ 300,000
| cLams mape OCCUR MED EXP (Any one person) | $ 25000
- PERSONAL & ADY INJURY | § 1,000,000
] GENERAL AGGREGATE 3 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 2,000,000
X Jeovey [ 1220 [ Jioc 3
B | AUTOMOBILE LIABILITY TCZI-CAP-B23K5806-TIL-13 T3 11872004 CEEME&EE:?‘NGLE LibHT $ 2,000,000
X | ANY AUTO BODILY INJURY (Per person) | §
|| AlhGemeo i%i%,::w BODILY lNJl;I:L(:;: acodent)|
=T
HIRED AUTOS ,l;,lu'ros E0 (gﬁomedeYnl} N $
3
O [ X }umarELLa LA | X | gecun TRI-631-508477013 T3 |T0U201 | gacH GOCURRENGE s 2,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 2,000,000
DED | —[RETENTION$ . 2
F | WORKERS COMPENSATION TC20-UB-823K578713 1012013 1110172014 X | WE STATU, 1OTH—
AND EMPLOYERS" LIABILITY
ANY PROPRIETOR/PARTNER/EXECUTIVE [ TRK-UB-823K573913 M012013 1012014 | £} caom accioenT N 1,000,000
OFFICERMEMBER EXCLUDED? NiA 7.000.000
{Mandatory it BH) E.L. DISEASE - EA EMPLOYER § R,
Ifées. describe undar 1,000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § Db

DESCRIPTION OF DPERATIONS / LOCATIONS { VEHICLES (Atlach ACORD 104, Additionas Remarks Scheduls, if more space is requirad)

Re: Conlract No: 1385-13089 (Based on siate of lowa Conlract Mo. 4510-13)

Cook County, its officials, employees and agents are included as additional nsured with respecl to General Liability, and where required by writlen confract. Waiver of subrogation is ncluded on the above shewn

coverages where required Dy written contracl,

CERTIFICATE HOLDER

CANCELLATION

Gook County, linois SHOULD ANY OF THE ABOVE DESCRIBED POLICIES 8E CANCELLED BEFORE
Office of the Chief Procurement Gfficer THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
118 Math Clark Streel ACCORDANCE WITH THE POLICY PROVISIONS,
Room 1018
: AUTHORIZED REPRESENTATIVE
Chicago, IL. 50602 of Marsh USA ing,
e Manashi Mukherjee Ilorasoni Jlate narget

ACORD 25 {2010/05)

© 1988-2010 ACORD CORPORATICN. Alt rights reserved.

The ACORD name and logo are registered marks of ACORD



ENDORSEMENT NO. 18

Thie endorsement, effective 12:01 AM, Novembar 1, 2013
Farms a part of Policy No.: EG 2067728
lesued to: INTERLIME BRANDS, INC

By: AIG SPECIALTY INSURANCE COMPAaNY

THIS ENDORSEMENT CHANGES THE POLJCY. PLEASE READ IT CAREFULLY,

LIMITED ADMICE OF CANCELLATION TO ENTITIES ODTHER THAN
THE NAMED INSURED ENDORSEMENT
T NUUNED ENDORSEMENT
This endorsement modifles insurance provided under the following:

COMMERCIAL GENERAL LIABILITY AND
POLLUTION LEGAL LIABILITY COVERAGE FORM

his heraby agresd that the foilovéng is added SECTION IV - CONDITIONS:
In the event that v cancel this Policy for any reason other than non-payment of premium, and

1. the canceilation effective date is prior to this Policy’s expiration date:

2 you are undsr an existing contractual obligation to notity a certficate holder when this Policy is canceled
thereinatier, the "Certificata Holder{s}*} and have provided o us, efther directly or through your broker of

record, the email address of a cortact at each such entity; and

3. we received thig information afier You recelved notice of cancellation af this Policy and prior 1o thig Policy's

canceliation effective date, via &n electronic spreadsheet that is accoptable 1o ue,

we wifl provide advice of canceliaton {the "Advice®) via e-mail to each such Certificate Holders within 30 days atter

You provide such information o us,

Proof af our emaifing the Advice, using the information provided by you, will serve a8 proof that we have fully

satisfied our obligations under this Endarsemsnt,

This Endorsement does not affect, in any way, coverage pravided undar this Policy or the cancellation of thig Poiicy
ar the effectve daw thereof, nor shall this E ndarsement invest sny rights in any entity not insured under this Policy,

All other tarms, condhions, and exclusions shall ramasin the same,

AUTHORIZED REPR ESENTATIVE

or countersignature (in states whera applicabla)

109821]9/1 1) |
Cisgan
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Secretarial Certificate
In lieu of Resolution — For Corporate Bidders Only

I, Michael Agliata, Secretary of Interline Brands, Inc., a corporation organized and
existing under the laws of the State of New Jersey (the “Corporation”), do HEREBY certify that
Federico Bravo is hereby confirmed to be a Vice President of the Corporation.

Pursuant to Section 4 of the Second Amended and Restated Bylaws of Interline Brands,
Inc., Federico Bravo is authorized to execute Contract # 1385-13089, Plumbing Supplies, Cook
County Government on behalf of the Corporation.

Said bylaws have not been modified, rescinded or revoked and are at present in full
force and effect.

IN WITNESS HEREOF, the undersigned has affixed his signature, and the corporate

seal of the Corporation, this 20th day of January, 2013.

Ain INTERLINE BRANDS, INC.
‘“\“ ERA ”"

A

Michael Agliata, Secretary

State of Florida
County of Duval
Personally appeared before me this c_;{’pf day of January, 2014, Michael Agliata,

Secretary of the Corporation, and made oath that the attached is a true copy from the records of

D & Louiadi

NOTARY PUBLIC, State 6f Florida
My commission expires on: 17017

the Corporation.

" VICKIE L. COUGHLIN
MY COMMISSION # FPOSSI 96
\o e EXPIRES: Novesber 20, 2017



To all to whom these Presents Shall Come, Greeling:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of
Business Services. I certify that

L MISCORPORATED IN NEW JERSEY AND LICENSED TO
TRANSACT BUSINESS IN THIS STATE ON MAY 19, 2000, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF

THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS

DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO

TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 26TH
day of MARCH AD. 2013

Q-\ )’%
Authenticasion 47 1308500549

Authenticate ae: hitp://www.cyberdriveillinois. com SECRETARY OF §TATE




SECOND AMFENDED AND RESTATED
BY-LAWS OF
INTERLINE BRANDS, INC.

Section 1. LAW, CERTIFICATE OF INCORPORATION AND BY-LAWS

11 These by-laws are subject to the certificate of incorporation, as amended,
of Interline Brands, Inc., a New Jersey corporation (the “Corporation”). In these by-laws,
references to law, the certificate of incorporation and by-laws mean the law of the state of
incorporation of the Corporation, the provisions of the certificate of incorporation and the
by-laws as from time to time in effect.

Section 2. SHAREHOLDERS

2.1 Annuat Meeting. Except as may otherwise be provided for specifically by
law, the annual meeting of shareholders shall be held at such date and time as shall be
destgnated from time to time by the board of directors and stated in the notice of the
meeting, at which they shall elect a board of directors and transact such other business as
may be required by law or these by-laws or as may properly come before the nieeting.

2.2 Special Meetings., A special meeting of the sharebolders may be called at
any time by the chairman of the board, if any, the president or the board of directors. A
special meeting of the shareholders shall be called by the secretary, or in the case of the
death, absence, incapacity or refusal of the secretary, by an assistant secretary or some
other officer, upon application of a majority of the directors or at the request in writing of
shareholders holding in the aggregate at least 15% of the number of shares of capital
stock outstanding and entitled to vote at such meeting. Any such application or request
shall state the purpose or purposes of the proposed meeting. Any such call shall state the
place, date, hour, and purposes of the meeting.

13 Place of Meeting. All meetings of the shareholders for the election of
directors or for any other purpose shall be held at such place within or without the state of
incorporation of the Corporation as may be determined from time to time by the board of
directors. Any adjourned session of any meeting of the shareholders shall be held at the
place designated in the vote of adjournment.

24 Notice of Meetings. Except as otherwise provided by law, a written notice
of each mecting of shareholders stating the place, day and hour thereof and, in the case of
a special meeting, the purposes for which the meeting is called shail be given not less
then ten nor more than sixty days before the meeting, to each shareholder entitled to vote
thereat, and to each sharehoider who, by taw, by the certificate of incorporation or by
these by-laws, is entitled to notice, by leaving such notice with him or at his residence or
usual ptace of business, or by depositing it in the United States mail, postage prepaid, and
addressed to such sharcholder at his address as it appears in the records of the
Corporation. Such notice shall be given by the secretary, or by an officer or person
designated by the board of directors, or in the case of a special meeting by the officer
calling the meeting. As to any adjoumed session of any meeting of shareholders, notice
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of the adjourned meeting need not be given if the time and place thereof are announced at
the meeting at which the adjournment was taken except that if after the adjournment a
new record date is set for the adjourned session, notice of any such adjourned session of
the meeting shall be given in the manner heretofore described. No notice of any meeting
of shareholders or any adjourned session thereof need be given to a shareholder if a
written waiver of notice, executed before or after the meeting or such adjourned session
by such shareholder, in person or by proxy, is filed with the records of the meeting or if
the shareholder attends such meeting, in person or by proxy, without ohjecting at the
beginning of the meeting to the transaction of any business because the meeting is not
lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any meeting of the shareholders or any adjourned session thereof need be specified in any
writien waiver of notice.

2.5 Quorum of Shareholders. At any meeting of the shareholders a quorum as
to any matter shall consist of a majority of the votes entitled to be cast on the matter,
except where a larger quorum is required by law, by the certificate of incorporation or by
these by-laws. Any meeting may be adjourned from time to time by a majority of the
votes properly cast upon the question, whether or not a quorum is present. If a quorum is
present at an original meeting, a quorum need not be present at an adjourned session of
that meeting. Shares of its own stock belonging to the Corporation or to another
corporation, if a majority of the shares entitied to vote in the election of directors of such
other corporation is held, directly or indirectly, by the Corporation, shall neither be
entitled to vote nor be counted for quorum purposes; provided, however, that the
foregoing shail not limit the right of any corporation to vote stock, including but not
limited to its own stock, held by it in a fiduciary capacity.

2.6 Action by Yote. Whenever any action, other than the election of directors,
is to be taken by vote of the shareholders, it shall be authorized by a majority of the votes
cast at a meeting of shareholders by the holders of shares entitled to vote thereon, unless
a greater plurality is required by law or the certificate of incorporation. The shareholders
present in person or by proxy at a duly organized meeting may continue to do business
notwithstanding the withdrawal of enough shareholders to leave less than a quorum.

2.7 Action without Meetings. Unless otherwise provided in the certificate of
incorporation or by applicable law, any action required or permitted to be taken by
shareholders for or in connection with any corporate action may be taken without a
meeting, without prior notice and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of that number of shares of cutstanding
stock which would have been entitled to cast the minimum number of votes necessary to
approve the action taken at a meeting of shareholders at which all of the shareholders
entitled to vote on the action were present and voting, and the provisions of applicable
state law regarding the forms of shareholder written consent are complied with,

28  Proxy Representation. Every shareholder may authorize another person or
persons to act for him by proxy in all matters in which a shareholder is entitled to
participate, whether by waiving notice of any meeting, ohjecting to or voting or
participating at a meeting, or expressing consent or dissent without a meeting. Every
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proxy must be signed by the shareholder or by his attorney-in-fact. A duly executed

proxy shall be irrevocable if it states that it is irrevocable and, if, and only as long as, it is
coupled with an interest sufficient in law to support an irrevocable power. A proxy may
be made irrevocable regardless of whether the interest with which it is coupled is an
interest in the stock itself or an interest in the Corporation generally. The authorization of
a proxy may but need not be limited to specified action, provided, however, that if a
proxy limits its authorization to a meeting or meetings of shareholders, unless otherwise
spectfically provided such proxy shail entitle the holder thereof to vote at any adjourned
session but shall not be valid afer the final adjournment thereof.

Section 3. BOARD QOF DIRECTORS

3.1 Number. The board of directors shall consist of such number of directors,
not less than two, nor more than twelve, as shall be determined by resolution of the board
of directors or by the shareholders at an annual or special meeting. The number of
directors constituting the current board of directors of the Corporation is eleven (11).
Directors need not be residents of the State of New Jersey nor shareholders of the
Corporation. Each director shall have a single vote of equal value with respect to all
matters voted upon by the board.

3.2 Resignation. Any director or member of a committee may resign at any
time. Such resignation shall be made in writing and shall take effect at the time of its
receipt by the chairman of the board, the president or the secretary, or if a time
subsequent to such receipt be specified therein, then at the time specified. The
acceptance of a resignation shall not be necessary to make it effective.

33 Removal. Directors may be removed with or without cause by vote of the
holders of a majority of the shares then entitled to vote at an election of directors.

3.4 Vacancies. A person may he appointed or elected a director to fill a
vacancy in the board of directors {including any vacancy resulting from any increase in
the authorized number of directors) by the affirmative vote of a majority of the directors
then in office, even if less than a quorum, and any director so elected shall hold office
until the next election of directors and until a successor shall have been elected and
qualified.

3.5 Powers, The business and affairs of the Corporation shall be managed by
or under the direction of its board of directors which may exercise all such powers of the
Corporation and do all such Jawful acts and things as are not by statute or by the
certificate of incorporation or by these by-laws directed or required to be exercised or
done by the shareholders.The directors may keep the books and records of the
Corporation, except such as are required by law to be kept within the state, outside of the
State of New Jersey, at such place or places as they may from time to time determine.The
board of directors, by the affinmative vote of a majority of the directors then in office, and
irrespective of any personal interest of any of its members, shall have authority to
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establish reasonable compensation of ali directors for services to the Corporation as
directors, officers or otherwise.

3.6  Committees. The board of directors may by vote of a majornity of the
whole board, (a) designate, change the membership of or terminate the existence of any
committee or committees, eacb commitiee to consist of one or more of the directors;

(b) designate one or more directors as alternate members of any such committee who may
replace any absent or disqualified member at any meeting of the committee; and

(c} determine the extent to which each such committee shall have and may exercise the
powers of the board of directors in the management of the business and affairs of the
Corporation, including the power to authorize the seal of the Corporation to be affixed to
all papers whicb require it and the power and authority to declare dividends or to
authorize the issuance of stock, excepting, however, such powers which by law, by the
certificate of incorporation or by these by-laws they are prohibited from so delegating. In
the absence or disqualification of any member of such committee and his alternate, if any,
the member or members thereof present at any meeting and not disqualified from voting,
whether or not constituting a quorim, may unanimously appoint another member of the
board of directors to act at the meeting in the place of any such absent or disqualified
member. Except as the board of directors may otherwise determine, any committee may
make rules for the conduct of its business, but unless otherwise provided by the board or
such rules, its business shall be conducted as nearly as may be in the same manner as is
provided by these by-laws for the conduct of business by the board of directors. Each
committee shall keep regular minutes of its meetings and report the same to the board of
directors upon request.

3.7  Regular Meetings. Regular meetings of the board of directors may be held
without call or notice at such places within or without the state of incorporation of the
Corporation and at such times as the board may from time to time determine, provided
that notice of the first regular meeting following any such determination shall be given to
absent directors. A regular meeting of the directors may be held without call or notice
immediately after and at the same place as the annual meeting of shareholders.

3.8  Special Meetings. Special meetings of the board of directors may be held
at any time and at any place within or without the state of incorporatian of the
Corporation designated in the notice of the meeting, when called by the chairman of the
board, if any, the president, or by two or more in number of the directors, reasonable
notice thereof being given to each director by the secretary or by the chairman of the
board, if any, the president or any one of the directors calling the meeting.

39  Notice. It shall be reasonabie and sufficient notice to a director to send
notice by mail at least 5 days or by telegram or telephone facsimile transmission at least
forty-eight hours before the meeting addressed to him at his usual or last known business
or residence address or to give notice to him in person or by telephone at least twenty-
four hours before the meeting. Notice of a meeting need not be given to any director ifa
written waiver of notice, executed by him before or after the meeting, is filed with the
records of the meeting, or to any director who attends the meeting without protesting
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prior thereto or at its commencement the lack of notice to him. Neither notice of a
meeting nor a waiver of a notice need specify the purposes of the meeting.

3.10 Quorum. Except as may be otherwise provided by law, by the certificate
of incorporation or by these by-laws, at any meeting of the directors a majority of the
directars then in office shall constitute a quorum; a quorum shall not in any case be less
than one-third of the total number of directors constituting the whole board. Any meeting
may be adjourned from time to time by a majority of the votes cast upon the question,
whether or not a quorum is present, and the meeting may be held as adjourned without
further notice.

3.11 Action by Vote. Except as may be otherwise provided by law, by the
certificate of incorporation or by these by-laws, when a quorum is present at any meeting
the vote of a majority of the directors present shall be the act of the board of directors.

3.12  Action Without a Meeting. Any action required or permitted to be taken
at any meeting of the board of directors or a commitiee thereof may be teken without a
meeting if all the members of the board or of such committee, as the case may be,
consent thereto in writing, and such writing or writings are filed with the records of the
meetings of the board or of such committee. Such consent shall be treated for afl
purposes as the act of the board or of such committee, as the case may be.

3.13  Participation in Meetings by Conference Telephone. Members of the
board of directors, or any committee designated by such board, may participate in a
meeting of such board or committee by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting
can hear each other or by any other means permitted by law. Such participation shail
constitute presence in person at such meeting.

Section 4, OFFICERS AND AGENTS

41 Enumeration; Qualification. The officers of the Corporation shall be a
president, a treasurer, a secretary and such other officers, if any, as the board of directors
from time to time may in its discretion elect or appoint including without limitation a
chairman of the board, one or more vice presidents and a controller. The Corporation
may also have such agents, if any, as the board of directors from time to time may in its
discretion choose. Any officer may be but none need be a director or shareholder. Any
two or more offices maybe held by the same person. Any officer maybe required by the
board of directors to secure the faithful performance of his duties to the Corporation by
giving bond in such amount and with sureties or otherwise as the board of directors may
determine.

4.2  Powers. Subject to law, to the certificate of incorporation and to the other
provisions of these by-laws, each officer shall have, in addition to the duties and powers
herein set forth, such duties and powers as are commonly incident to his office and such
additional duties and powers as the board of directors n1ay from time to time designate.
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43  Election. The officers may be elected by the board of directors at their
first meeting following the annual meeting of the shareholders or at any other time. At
any time or from time to time the directors may delegate to any officer their power to
elect or appoint any other officer or any agents.

44  Tenure. Each officer shall hold office until the first meeting of the board
of directors following the next annual meeting of the shareholders and until his respective
successor is chosen and qualified unless a shorter period shall have been specified by the
terms of his election or appointment, or in each case until he sooner dies, resigns, is
removed or becomes disqualified. Each agent shall retain his authoriry at the pleasure of
the directors, or the officer by whom he was appointed or hy the officer who then holds
agent appointive power,

4.5 Chairman of the Board of Direciors, President and Vice President. The
chairman of the board, if any, shatl have such duties and powers as shall be designated
from time to time by the board of directors. Unless the board of directors otherwise
specifies, the chairman of the board, or if there is none the chief executive officer, shall
preside, or designate the person who shall preside, at all meetings of the sharehoiders and
of the board of directors. Unless the board of directors otherwise specifies, the president
shall be the chief executive officer and shall have direct charge of all business operations
of the Corporation and, subject to the control of the directors, shall have general charge
and supervision of the business of the Corporation. Any vice presidents shall have such
duties and powers as shall he set forth in these by-laws or as shall be designated from
time to time hy the board of directors or hy the president.

4,6  Treasurer and Assistant Treasurer. The treasurer shall be the chief
financial officer of the Corporation and shall be in charge of its funds and valuable
papers, and shall have such other duties and powers as may he designated from time to
time by the board of directors or by the president. If no controller is elected, the treasurer
shall also have the duties and powers of the controller. Any assistant treasurers shall
have such duties and powers as shall be designated from time to time by the board of
directors, the president or the treasurer.

4.7  Controller and Assistant Controller. If a controller is elected, he shall be
the chief accounting officer of the Corporation and shall be in charge of its books of
account and accounting records, and of its accounting procedures. He shall have such
other duties and powers as may be designated from time to time by the board of directors,
the president or the treasurer. Any assistant controller shail have such duties and powers
as shall be designated from time to time by the board of directors, the president, the
treasuver or the controller.

4.8 Secretary and Assistant Secretaries. The secretary shall record all
proceedings of the shareholders, of the board of directors and of committees of the board
of directors in a hook or series of books to be kept therefor and shall file therein all
actions by written consent of shareholders or directors. In the absence of the secretary
from any meeting, an assistant secretary, or if there be none or he is absent, a temporary
secretary chosen at the meeting, shall record the proceeding thereof. Unless a transfer
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agent has been appointed the secretary shall keep or cause to be kept the stock and
transfer records of the Corporation, which shall contain the names and record addresses
of all shareholders and the number of shares registered in the name of each shareholder.
He shall have such other duties and powers as may from time to time be designated by
the board of directors or the president. Any assistant secretaries shall have such duties
and powers and shall be designated from time to time by the board of directors, the
president or the secretary.

Section 5. RESIGNATIONS AND REMOVALS

5.1 Any officer may resign at any time by delivering his resignation in writing
to the chairman of the board, if any, the president, or the secretary or to a meeting of the
board of directors. Such resignation shall be effective upon receipt unless specified to be
effective at some other time, and without in either case the necessity of its being accepted
unless the resignation shall so state. The board of directors may at any time remove any
officer either with or without cause. The board of directors may at any time terminate or
modify the authority of any agent. No officer resigning and (except where a right to
receive compensation shall be expressly provided in a duly authorized written agreement
with the Corporation} no officer removed shall have any right to any compensation as
such officer for any period following his resignation or removal, or any right to damages
on account of such removal, whether his compensation be by the month or by the year or
otherwise; unless, in the case of a resignation, the directors, or, in the case of removal, the
body acting on the removal, shali in their or its discretion provide for compensation.

Section 6. VACANCIES

6.1  Ifthe office of the president or the treasurer or the secretary becomes
vacant, the directors may elect a successor by vote of a majority of the directors then in
office. Ifthe office of any other officer becomes vacant, any person or body empowered
to elect or appoint that officer may choose a successor. Each such successor shall hold
office for the unexpired term, and in the case of the president, the treasurer and the
secretary until his successor is chosen and qualified or in each case until he sooner dies,
resigns, is removed or becomes disqualified. Any vacancy of a directorship shail be
filled as specified in Section 3.4 of these by-laws.

Section 7. CAPITAL STOCK

7.1 Stock Certificates. Each shareholder shal be entitled to a certificate
stating the number and the class and the designation of the series, if any, of the shares
held by him, in such form as shall in conformity to law, the certificate of incorporation
and the by-laws, be prescribed from time to time by the board of directors. Such
certificate shall be signed by the chairman or vice chairman of the board, if any, or the
president, or a vice president and may be countersigned by the treasurer or an assistant
treasurer or by the secretary or an assistant secretary. Any of or all the signatures on the
certificate may be a facsimile. In case an officer, transfer agent, or registrar who has
signed or whose facsimile signature has been placed on such certificate shall have ceased
to be such officer, transfer agent, or registrar before such certificate is issued, it may be
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issued by the Corporation with the same effect as if he were such officer, transfer agent,
or registrar at the time of its issue.

7.2 Loss of Certificates. In the case of the alleged theft, loss, destruction or
mutifation of a certificate of stock, a duplicate certificate may be issued in place thereof,
upon such terms, including receipt of a bond sufficient to indemnify the Corporation
against any claim on account thereof, as the board of directors may prescribe.

Section 8. TRANSFER OF SHARES QF STOCK

8.1  Transfer on Books. Subject to the restrictions, if any, stated or noted on
the stock certificate, shares of stock may be transferred on the books of the Corporation
by the surrender to the Corporation or its transfer agent of tbe certificate therefor properly
endorsed or accompanied by a written assignment and power of attomney properly
executed, with necessary transfer stamps affixed, and with such proof of the authenticity
of signature as the board of directors or the transfer agent of the Corporation may
reasonably require. Except as may be otherwise required by law, by the certificate of
incorporation or by these by-laws, the Corporation shall be entitled to treat the record
holder of stock as shown on its books as the owner of such stock for all purposes,
including the payment of dividends and the right to receive notice and to vote or to give
any consent with respect thereto and to be held liable for such calis and assessments, if
any, as may lawfuily be made thereon, regardless of any transfer, pledge or other
disposition of such stock until the shares have been properly transferred on the books of
the Corporation. It shail be the duty of each shareholder to notify the Corporation of his
post office address.

8.2  Record Date and Cloging Transfer Bogks. In order that the Corporation

may determine the shareholders entitled to notice of or to vote at any meeting of
shareholders or any adjournment thereof, or to express consent to corporate action in
writing without a meeting, or entitled to receive payment of any dividend or other
disiribution or allotment of any rights, or entitled to exercise any rights in respect of any
change, conversion or exchange of stock or for the purpose of any other lawful action, the
board of directors may fix, in advance, a record date, which shall not be more than sixty
nor less than ten days (or such longer period as may be required by taw) before the date
of such meeting, nor more than sixty days prior to any other action.

If no record date is fixed

(a) The record date for determining shareholders entitled to notice of or to
vote at a meeting of shareholders shall be at the close of business on the day next
preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held.

(b} The record date for determining shareholders entitled to express consent to
corporate action in writing without a meeting, when no prior action by the board of
directors is necessary, shall be the day on which the first written consent is expressed.
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(¢)  The record date for determining shareholders for any other purpose shal}
be at the close of business on the day on whicb the board of directors adopts the
resolution relating thereto.

A determination of shareholders of record entitled to notice of or to vote at a
meeting of shareholders shall apply to any adjournment of the meeting; provided,
however, that the board of directors may fix a new record date for the adjourned meeting.

Section 9. EXECUTION OF PAPERS

9.1 Except as the board of directors may generally or in particular cases
authorize the execution thereof in some other manner, al! deeds, leases, transfers,
contracts, bonds, notes, checks, drafts or other obligations made, accepted or endorsed by
the Corporation shall be signed by the chairman of the board, if any, the president, a vice
president or the treasurer.

Section 10. FISCAL YEAR

10.1  The fiscal year of the Corporation shali be determnined from time to time
by the board of directors,

Section 11. INDEMNIFICATION

1.1 Indemnification of Directors and Officers. The Corporation shall, to the
fullest extent permitted by applicable law, indemnify any person (and the beirs, executors

and administrators thereof) who was or is made, or threatened to be made, a party fo a
third party action, suit or proceeding, whether civil, criminal, administrative or
investigative, whether involving any actual or alleged breach of duty, neglect or error,
any accountability, or any actual or alleged misstatement, misleading statement or other
act or omission and whether brought or threatened in any court or administrative or
legislative body or agency, by reason of the fact that he, his testator or intestate is or was
a director or officer of the Corporation, or is serving or has served any other corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise in any capacity
at the request of the Corporation, against judgments, fines, amounts paid in settlement,
and costs, charges and expenses, including attorneys’ fees, incurred therein or in any
appeal thereof.

11.2  Indemnification of Others. The Corporation shall indemnify other persons
and reimburse the expenses thereof, to the extent required by the applicable law of the
state of incorporation of the Corporation, and may indemnify any other person to whom
the Corporation is permitted to provide indemnification or the advancement of expenses,
whether pursuant to rights granted pursuant to, or provided by, such law or otherwise.

[1.3  Advances or Reimbursement of Expenses. The Corporation may, from
tume to time, reimburse or advance to any person referred to in Section 11.1 the funds
necessary for payment of expenses, including attomeys’ fees, incurred in connection with
any action, suit or proceeding referred to in Section 1.1, upon receipt of 2 written
undertaking by or on behalf of such person to repay such amount(s) if a judgment or
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other final adjudication adverse to the director or officer establishes that his acts or
omissions (i} constitute a breach of his duty of loyalty to the Corporation or its
shareholders, (ii) were not in good faith, (iii) involved a knowing violation of law, (iv)
resulted in his receiving an improper personal benefit, or (v) were otherwise of such a
character that the law of the state of incorporation of the Corporation would require that
such amount(s) be repaid.

11.4  Indemnification Right. The right to be indemnified or to the
retmbursement or advancement of expenses pursuant to this Section 11 (i) is a contract
right pursuant to which the person entitied thereto may bring suit as if the provisions
hereof were set forth in a separate written contract between the Corporation and the
director or officer, (ii) shall continue to exist after any elimination of or amendment to
this Section 11 with respect to events occurring prior thereto, and (iii) and shall not be
deemed exclusive of any other rights to which any person claiming indemnification
hereunder may be entitled.

Section 12. AMENDMENTS

12.1  These by-laws may be altered, amended or repealed or new by-laws may
be adopted by the affirmative vote of a majority of the board of directors at any regular or
special meeting of the board, subject to any provision in the certificate of incorporation
reserving to the shareholders the power to adopt, amend or repeal by-laws. By-laws
made by the board may be altered or repealed and new by-laws made by the sharebolders.
The shareholders may prescribe that any by-law made by them shall not be altered or
repealed by the board.
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COOK COUNTY SIGNATURE PAGE
(SECTION 10)

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

L 7. M

" COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS l®MYOF A /i _ 20 /4

iN THE CASE OF A BID PROPOSAL., THE COUNTY HEREBY ACCEPTS:

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

OR

ITEM(S), SECTION(S), PART(S): / 3 g 5- / a 25 ?

/0?0/ OOO'OO

TOTAL AMOUNT OF CONTRACT: §

(DOLLARS AND CENTS)
FUND CHARGEABLE:
APPROVED AS TO FORM:
ASSISTANT STATE'S ATTORNEY
(Required on contracts aver $%,000,000.00)
EDS-17

1.10.13




