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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as “County” and MorphoTrak, LLC doing business as a limited liability corporation
of the State of Delaware hereinafter referred to as “Consultant”, pursuant to authorization by the
Cook County Board of Commissioners on June 29, 2016, as evidenced by Board Authorization
letter attached hereto as EXHIBIT “7”.

BACKGROUND

The County of Cook issued a Request for Proposals “RFP” for Computer Aided Booking System
(CABS). Proposals were evaluated in accordance with the evaluation criteria published ir the RFP.
The Consultant was selected based on the proposal submitted and evaluated by the County
representatives.

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

NOW, THEREFORE, the County and Consultant agree as follows:
TERMS AND CONDITIONS
ARTICLE 1) INCORPORATION OF BACKGROUND

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

ARTICLE 2) DEFINITIONS
a) Definitions

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

"Additional Services" means those services which are within the general scope of
Services of this Agreement, but beyond the description of services required under Article
3, and all services reasonably necessary to complete the Additional Services to the
standards of performance required by this Agreement. Any Additional Services
requested by the Using Agency require the approval of the Chief Procurement Officer in
a written amendment to this Agreement before Consultant is obligated to perform those
Additional Services and before the County becomes obligated to pay for those Additional
Services.

PSA-1
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"Agreement" or “Contract” means this Professional Services Agreement, including all
exhibits attached to it and incorporated in it by reference, and all amendments,
modifications or revisions made in accordance with its terms.

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

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

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

"Using Agency' shall mean the department of agency within Cook County including
elected officials. _

Interpretation

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

if} All references in this Agreement to Articles, Sections or Exhibits, unless
otherwise expressed or indicated are to the Articles, Sections or Exhibits of this
Agreement. -

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

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

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

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

PSA-2
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Incorporation of Exhibits
The following attached Exhibits are made a part of this Agreement:

Exhibit 1 Scope of Services

Exhibit 2 Schedule of Compensation

Exhibit 3 Maintenance and Support Agreement

Exhibit 4 Software License Agreement

Exhibit 5 Cook County Information Technology Special Conditions (ITSC)
Exhibit 6 Evidence of Insurance

Exhibit 7 Board Authorization

Exhibit 8 Identification of Subcontractor/Supplier/Subconsultant Form
Exhibit 9 Minority and Women Owned Business Enterprise Utilization Plan
Exhibit 10  Economic Disclosure Statements

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a)

b)

Scope of Services

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

Deliverables

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

The County may reject Deliverables that do not include relevant information or data, or
do not include all documents or other materials specified in this Agreement or reasonably
necessary for the purpose for which the County made this Agreement or for which the

- County intends to use the Deliverables. If the County determines that Consultant has

failed to comply with the foregoing standards, it has 30 days from the discovery to notify
Consultant of its failure. If Consultant does not correct the failure, if it is possible to do
80, within 30 days after receipt of notice from the County specifying the failure, then the
County, by written notice, may treat the failure as a default of this Agreement under
Article 9.

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

Standard of Performance

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

respect to that information, Consultant agrees to be held to the standard of care of a
fiduciary.

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

If Consultant fails to comply with the foregoing standards, Consultant must perform
again, at its own expense, all Services required. to be re-performed as a direct or indirect
result of that failure. Any review, approval, acceptance or payment for any of the
Services by the County does not relieve Consultant of its responsibility for the
professional skill and care and technical accuracy of its Services and Deliverables. This
provision in no way limits the County’s rights against Consultant either under this
Agreement, at law or in equity.

Personnel
i) Adequate Staffing

Consultant must, upon receiving a fully executed copy of this Agreement, assign and

‘maintain during the term of this Agreement and any extension of it an adequate staff of

competent personnel that is fully equipped; licensed as appropriate, available as needed,
qualified and assigned to perform the Services. Consultant must include among its staff
the Key Personnel and positions as identified below. The level of staffing may be revised
from time to time by notice in writing from Consultant to the County and with written
consent of the County, which consent the County will not withhold unreasonably. If the
County fails to object to the revision within 14 days after receiving the notice, then the
revision will be considered accepted by the County.
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ii) Key Personnel

Consultant must not reassign or replace Key Personnel without the written consent of the
County, which consent the County will not unreasonably withhold. "Key Personnel
means those job titles and the persons assigned to those positions in accordance with the

“provisions of this Section 3.d(ii). The Using Agency may at any time in writing notify

Consultant that the County will no longer accept performance of Services under this
Agreement by one or more Key Personnel listed. Upon that notice Consultant must
immediately suspend the services of the key person or persons and must replace him or
them in accordance with the terms of this Agreement. A list of Key Personnel is found in
Exhibit 1, Scope of Services.

iii)  Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations.

Minority and Women Owned Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials
or equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) except to the extent waived by the Compliance Director, which are set forth
in Exhibit 9. Consultant's completed MBE/WBE Utilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in Form 1 of the
MBE/WBE Utilization Plan, upon acceptance by the Compliance Director. Consultant
must utilize minority and women's business enterprises at the greater of the amounts
committed to by the Consultant for this Agreement in accordance with Form 1 of the
MBE/WBE Utilization Plan.

Insurance
Consultant must provide and maintain at Consultant’s own expense, during the term of

this Agreement and any time period following expiration if Consultant is required to
return and perform any of the Services or Additional Services under this Agreement, the
insurance coverages and requirements specified below, insuring all operations related to
this Agreement.
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i) Insurance To Be Provided

(D

2

3

)

Workers Compensation and Emplovers Liability

Workers Compensation Insurance, as prescribed by applicable law,
covering all employees who are to provide a service under this Agreement
and Employers Liability coverage with limits of not less than §500,00
each accident or illness.

Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $1,000,000 per occurrence for bodily injury, personal injury and
property damage liability. Coverages must include the following: All
premises and operations, products/completed operations, separation of
insureds, defense and contractual liability (with no limitation
endorsement). Cook County is to be named as an additional insured on a
primary, non-contributory basis for any liability arising directly or
indirectly from the Services.

Subconsultants performing Services for Consultant must maintain limits of
not less than $1,000,000 with the same terms in this Section 3.1(2).

Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in
connection with Services to be performed, Consultant must provide
Automobile Liability Insurance with limits of not less than $1,000,000 per
occurrence limit, for bodily injury and property damage. The County is to
be named as an additional insured on a primary, non-contributory basis.

Professional Liability

When any professional consultants perform Services in connection with
this Agreement, Professional Liability Insurance covering acts, errors or
omissions must be maintained with limits of not less than $2,000.000.
Coverage must include contractual liability. When policies are renewed or
replaced, the policy retroactive date must coincide with, or precede, start
of Services on this Agreement. A claims-made policy which is not
renewed or replaced must have an extended reporting period of 2 years.

Subconsultants performing Services for Consultant must maintain limits of
not less than $1,000,000 with the same terms in this Section 3.i(4).
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Valuable Papers

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

ii) Additional Requirements

(D

2)

3)

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

The insurance must provide for 60 days prior written notice to be given to
the County in the event coverage is substantially changed, canceled or
non-renewed. All deductibles or self-insured retentions on referenced
insurance coverages must be borne by Consultant. Consultant agrees that
insurers waive their rights of subrogation against the County of Cook, its
employees, elected officials, agents or representatives,

The coverages and limits furnished by Consultant in no way limit
Consultant’s liabilities and responsibilities specified within this
Agreement or by law. Any insurance or self-insurance programs
maintained by the County of Cook apply in excess of and do not
contribute with insurance provided by Consultant under this Agreement.
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- (4)  The required insurance is not limited by any limitations expressed in the
indemnification language in this Agreement or any limitation placed on
the indemnity in this Agreement given as a matter of law.

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

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

Indemnification

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

Confidentiality and Ownership of Documents

The parties hereto acknowledge and agree that information regarding this Contract is
confidential and shall not be disclosed, directly, indirectly or by implication, or be used in
any way, whether during the term of this Contract or at any time thereafter, except solely
as required in the course of Consultant's performance hereunder. The parties shall
comply with all applicable privacy laws and regulations and will not disclose any
Confidential Information to any third party, except to the extent that County must comply
with the Freedom of Information Act. Consultant shall not have the right to compile and
distribute statistical analyses and reports utilizing data derived from information or data
obtained from County without the prior written approval of County. In the event such
approval is given, any such reports published and distributed by Consultant shall be
furnished to County without charge.
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All documents, data, studies, reports, work product or product created as a result of the
performance of the Contract (the “Documents™) shall be included in the Deliverables and
shall be the property of the County of Cook. It shall be a breach of this Contract for the
Consultant to reproduce or use any documents, data, studies, reports, work product or
product obtained from the County of Cook or any Documents created hereby, whether
such reproduction or use is for Consultant’s own purposes or for those of any third party.
During the performance of the Contract Consultant shall be responsible of any loss or
damage to the Documents while they are in Consultant’s possession, and any such loss or
damage shall be restored at the expense of the Consultant. The County and its designees
shall be afforded full access to the Documents and the work at all times.

All Confidential Information disclosed by one Party to the other Party, shall remain the
property of the disclosing Party and shall be promptly returned to such Party, at its
request, together with any copies thereof, upon completion of the purpose for which the
Confidential Information was disclosed.

Patents, Copyrights and Licenses

If applicable, Consultant shall furnish the Chief Procurement Officer with all licenses
required for the County to utilize any software, including firmware or middleware,
provided by Consultant as part of the Deliverables. Such licenses shall be clearly marked
with a reference to the number of this County Contract. Consultant shall also furnish a
copy of such licenses to the Chief Procurement Officer. Unless otherwise stated in these
Contract documents, such licenses shall be perpetual and shall not limit the number of
persons who may utilize the software on behalf of the County.

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

In the event the use of any equipment, hardware or software or any part thereof is
enjoined, Consultant with all reasonable speed and due diligence shall provide or
otherwise secure for County, at the Consultant'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 Consultant shall modify the system or its
compenent parts so that they become non-infringing while performing in a substantially
similar manner to the original system, meeting the requirements of this Contract.

All intellectual property (i) owned or controlled by a Party, or licensed to a Party by a
third party, prior to this Agreement or (ii) generated or acquired by or licensed to a Party
at any time independent from the performance of this Agreement (hereinafter
“Background IP”) shall remain the property of such Party, and no right or license
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(implied or otherwise) to such Party’s Background IP shall be granted to the other Party
or its affiliates unless expressly agreed to in writing by the Party owning or controlling
the Background IP, or strictly required for the sole purposes of the Agreement. This
license shall only be used for the purpose of the Agreement.

The Parties acknowledge that the performance of this Agreement may result in the
creation and development of certain intellectual property (“Foreground IP™). Each Party
shall be the sole owner of, and shall have full title to, the Foreground IP created by it in
the course of performing this Agreement.

Examination of Records and Audits

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

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

In the event the Consultant receives payment under the Contract, reimbursement for
which is later disallowed by the County, the Consultant 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
Consultant under any contract with the County.

To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Consultant shall retain and make available upon
request, for a period of four (4) years after furnishing services pursuant to this
Agreement, the contract, books, documents and records which are necessary to certify the
nature and extent of the costs of such services if requested by the Secretary of Health and
Human Services or the Comptroller General of the United States or any of their duly
authorized representatives.

If Consultant 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
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period, Consultant will cause such subcontract to contain a clause to the effect that, until
the expiration of four years after the furnishing of any service pursuant to said
subcontract, the related organization will make available upon request of the Secretary of
Health and Human Services or the Comptroller General of the United States or any of
their duly authorized representatives, copies of said subcontract and any books,
documents, records and other data of said related organization that are necessary to
certify the nature and extent of such costs. This paragraph relating to the retention and
production of documents is included because of possible application of Section
1861(v)(1)(I) of the Social Security Act to this Agreement; if this Section should be
found to be inapplicable, then this paragraph shall be deemed inoperative and without
force and effect.

Subcontracting or Assignment of Coniract or Contract Funds

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

Prior to the commencement of the Contract, the Consultant shall identify in writing to the
Chief Procurement Officer the names of any and all Subcontractors it intends to use in
the performance of the Contract by completing the Identification of

Subcontractor/Supplier/ Subconsultant Form (“ISF’). The Chief Procurement Officer

shall have the right to disapprove any Subcontractor. All Subcontractors shall be subject
to the terms of this Contract. Consultant shall incorporate into all subcontracts all of the
provisions of the Contract which affect such subcontract. Copies of subcontracts shall be
provided to the Chief Procurement Officer upon request.

The Consultant must disclose the name and business address of each Subcontractor,
attorney, lobbyist, accountant, consultant and any other person or entity whom the
Consultant has retained or expects to retain in connection with the Matter, as well as the
nature of the relationship, and the total amount of the fees paid or estimated to be paid.
The Consultant is not required to disclose employees who are paid or estimated to be
paid. The Consultant is not required to disclose employees who are paid solely through
the Consultant’s regular payroll. “Lobbyist” means any person or entity who undertakes
to influence any legislation or administrative action on behalf of any person or entity
other than: (1) a not-for-profit entity, on an unpaid basis, or (2), himself.

“Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If the
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Consultant is uncertain whether a disclosure is required under this Section, the Consultant
must either ask the County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility
for any reason. All Consultants and Subcontractor of the Consultant shall be accountable
to the Chief Procurement Officer or his designee while on any County property and shall
abide by all rules and regulations imposed by the County.

|} Professional Social Services

In accordance with 34-146, of the Cook County Procurement Code, all Consultants or
providers providing services under a Professional Social Service Contracts or
Professional Social Services Agreements, shall submit an annual performarce teport to
the Using Agency, i.e., the agency for whom the Consultant or provider is providing the
professional social services, that includes but is not limited to relevant statistics, an
empirical analysis where applicable, and a written narrative describing the goals and
objectives of the contract or agreement and programmatic outcomes. The annual
performance report shall be provided and reported to the Cook County Board of
Commissioners by the applicable Using Agency within forty-five days of receipt. Failure
of the Consultant or provider to provide an annual performance report will be considered
a breach of contract or agreement by the Consultant or provider, and may result in
termination of the Contract or agreement.

For purposes of this Section, a Professional Social Service Contract or Professional
Social Service Agreement shall mean any contract or agreement with a social service
provider, including other governmental agencies, nonprofit organizations, or for profit
business enterprises engaged in the field of and providing social services, juvenile justice,
mental health treatment, alternative sentencing, offender rehabilitation, recidivism
reduction, foster care, substance abuse treatment, domestic violence services, community
transitioning services, intervention, or such other similar services which provide mental,
social or physical treatment and services to individuals. Said Professional Social Service
Contracts or Professional Social Service Agreements do not include CCHHS managed
care contracts that CCHHS may enter into with health care providers.

ARTICLE4) TERM OF PERFORMANCE

a) Term of Performance
This Agreement takes effect when approved by the Cook County Board and its term shall
begin on July 1, 2016 ("Effective Date") and continue until June 30, 2021 or until this
Agreement is terminated in accordance with its terms, whichever occurs first. -

b) Timeliness of Performance

i) Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreement, pursuant to the provisions of
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Section 4.2 and Exhibit 1. Further, Consultant acknowledges that TIME IS OF
THE ESSENCE and that the failure of Consultant to comply with the time limits
described in this Section 4.b may result in economic or other losses to the County.

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

Agreement Extension Option

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

ARTICLES) COMPENSATION

a)

b)

Basis of Payment

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

Method of Payment

All invoices submitted by the Consultant shall be in accordance with the cost provisions
contained in the Agreement and shall contain a detailed description of the Deliverables,
including the quantity of the Deliverables, for which payment is requested. All invoices
for services shall include itemized entries 'indicating the date or time period in which the
services were provided, the amount of time spent performing the services, and a detailed
description of the services provided during the period of the invoice. All invoices shall
reflect the amounts invoiced by and the amounts paid to the Consultant as of the date of
the invoice. Invoices for new charges shall not include “past due” amounts, if any, which
amounts must be set forth on a separate invoice. Consultant shall not be entitled to
invoice the County for any late fees or other penalties.

In accordance with Section 34-177 of the Cook County Procurement Code, the County
shall have a right to set off and subtract from any invoice(s) or Contract price, a sum equal
to any fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Consultant to the County.

The Consultant acknowledges its duty to ensure the accuracy of all inveices submitted to
the. County for payment. By submitting the invoices, the Consultant certifies that all
itemized entries set forth in the invoices are true and correct. The Consultant
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acknowledges that by submitting the invoices, it certifies that it has delivered the
Deliverables, i.c., the goods, supplies, services or equipment set forth in the Agreement to
the Using Agency, or that it has properly performed the setvices set forth in the Agreement.
The invoice must also reflect the dates and amount of time expended in the provision of
services under the Agreement. The Consultant acknowledges that any inaccurate
statements or negligent or intentional misrepresentations in the invoices shall result in the
County exercising all remedies available to it in lJaw and equity including, but not limited
to, a delay in payment or non-payment to the Consultant, and reporting the matter to the
Cook County Office of the Independent Inspector General.

When a Consultant receives any payment from the County for any supplies, equipment,
goods, or services, it has provided to the County pursuant to its Agreement, the
Consultant must make payment to its Subcontractors within 15 days after receipt of
payment from the County, provided that such Subcontractor has satisfactorily provided
the supplies, equipment, goods or services in accordance with the Contract and provided
the Consultant with all of the documents and information required of the Consultant. The
Consultant may delay or postpone payment to a Subcontractor when the Subcontractor’s
supplies, equipment, goods, or services do not comply with the requirements of the
Contract, the Consultant is acting in good faith, and not in retaliation for a Subcontractor
exercising legal or contractual rights.

Funding

The source of funds for payments under this Agreement is identified in Exhibit 2,
Schedule of Compensation. Payments under this Agreement must not exceed the dollar
amount shown in Exhibit 2 without a written amendment in accordance with Section
10.c.

Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the
County for payments to be made under this Agreement, then the County will notify
Consultant in writing of that occurrence, and this Agreement will terminate on the earlier
of the last day of the fiscal period for which sufficient appropriation was made or
whenever the funds appropriated for payment under this Agreement are exhausted.
Payments for Services completed to the date of notification will be made to Consultant.
No payments will be made or due to Consultant and under this Agreement beyond those
amounts appropriated and budgeted by the County to fund payments under this
Agreement provided that the County shall not place any orders under this Agreement if it
does not have corresponding funds available.

Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers' Occupation Tax, Use Tax
and Municipal Retailers' Occupation Tax do not apply to deliverables, materials or
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services purchased by the County by virtue of statute. The price or prices quoted herein
shall include any and all other federal and/or state, direct and/or indirect taxes which
apply to this Contract. The County's State of Illinois Sales Tax Exemption Identification
No. is E-9998-2013-07.

f) Price Reduction

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

g) Consultant Credits

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

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall be decided by
the Chief Procurement Officer. The complaining party shall submit a written statement detailing
the dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement
Officer. Upon request of the Chief Procurement Officer, the party complained against shall
respond to the complaint in writing within five days of such request. The Chief Procurement
Officer will reduce her decision to writing and mail or otherwise furnish a copy thereof to the
Consultant.  The decision of the Chief Procurement Officer will be final and binding
administratively. Such administrative dispute resolution as provided herein shall be a condition
precedent to any other action at law or in equity. However, unless a notice is issued by the Chief
Procurement Officer indicating that additional time is required to review a dispute, the parties
may exercise their contractual remedies, if any, if no decision is made within sixty (60) days
following notification to the Chief Procurement Officer of a dispute. No inference shall be
drawn from the absence of a decision by the Chief Procurement Officer.
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ARTICLE 7) COOPERATION WITH INSPECTOR GENERAL AND COMPLIANCE
WITH ALL LAWS

The Consultant, Subcontractor, licensees, grantees or persons or businesses who have a County
contract, grant, license, or certification of eligibility for County contracts shall abide by all of the
applicable provisions of the Office of the Independent Inspector General Ordinance (Section 2-281
et. seq. of the Cook County Code of Ordinances). Failure to cooperate as required may result in
monetary and/or other penalties.

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

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

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

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

1i) warrants it is financially solvent; it and each of its employees, agents and
Subcontractors of any tier are competent to perform the Services required under
this Agreement; and Consultant is legally authorized to execute and perform or
cause to be performed this Agreement under the terms and conditions stated in
this Agreement;

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

iv) warrants that Consultant and its Subcontractors are not in default at the time this
Agreement is signed, and has not been considered by the Chief Procurement
Officer to have, within 5 years immediately preceding the date of this Agreement,
been found to be in default on any contract awarded by the County;
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V) represents that it has carefully examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services
required; {rom its own analysis it has satisfied itself as to the nature of all things
needed for the performance of this Agreement; this Agreement is feasible of
performance in accordance with all of its provisions and requirements, and
Consultant warrants it can and will perform, or cause to be performed, the
Services in strict accordance with the provisions and requirements of this
Agreement;

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

vii)  ackmowledges that any certification, affidavit or acknowledgment made under
oath in connection with this Agreement is made under penalty of perjury and, if
false, is also cause for termination under Sections 9.a and 9.c.

Ethics
1) In addition to the foregoing warranties and representations, Consultant warrants:

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

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

Joint and Several Liability

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

Business Documents
At the request of the County, Consultant must provide copies of its latest articles of

incorporation, by-laws and resolutions, or partnership or joint venture agréeement, as
applicable. '
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€) Conflicts of Interest

i)

iii)

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

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

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

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

The Consultant further covenants that, in the performance of this Agreement, no
person having any conflicting interest will be assigned to perform any Services or
have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by the Chief Procurement Officer in his reasonable
judgment, determines that any of Consultant's Services for others conflict with the
Services Consultant is to render for the County under this Agreement, Consultant
must terminate such other services immediately upon request of the County.
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Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will remain
in compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal
year 1990, 31 U.S.C. § 1352, and related rules and regulations set forth at 54 Fed.
Reg. 52,309 ff. (1989), as amended. If federal funds are to be used, Consultant
must execute a Certification Regarding Lobbying, which will be attached as an
exhibit and incorporated by reference as if fully set forth here.

Non-Liability of Public Officials

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

this Agreement.

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

a) Events of Default Defined

The following constitute events of default:

i)

ii)

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

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

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

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

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

(d) Discontinuance of the Services for reasons within Consultant's reasonable
control; and :
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(e) Failure to comply with any other material term of this Agreement,
including the provisions concerning insurance and nondiscrimination.

1i)  Failure of the Consultant to notify the Chief Procurement Officer sixty (60)
calendar days after any change in ownership or control of Consultant.

iv)  Consultant's default under any other agreement it may presently have or may
enter into with the County during the life of this- Agreement. Consultant
acknowledges and agrees that in the event of a default under this Agreement the
County may also declare a default under any such other Agreements.

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

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

Remedies

The occurrence of any Event of Default permits the County, at the County’s sole option,
to declare Consultant in default. The Chief Procurement Officer may in his or her sole
discretion give Consultant an opportunity to cure the default within a certain period of
time, which period of time must not exceed 30 days, unless extended by the Chief
Procurement Officer. Whether to declare Consultant in default is within the sole
discretion of the Chief Procurement Officer and neither that decision nor the factual basis
for it is subject to review or challenge under the Disputes provision of this Agreement.

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

i) The right to take over and complete the Services, or any part of them, at
Consultant’s expense and as agent for Consultant, either directly or through
others, and bill Consultant for the cost of the Services, and Consultant must pay
the difference between the total amount of this bill and the amount the County
would have paid Consultant under the terms and conditions of this Agreement for
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the Services that were assumed by the County as agent for the Consultant under
this Section 9.b

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

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

iv)  The right to money damages;

V) The right to withhold all or any part of Consultant's compensation under this
Agreement :

vi)  Theright to consider Consultant non-responsible in future contracts to be awarded
by the County.

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

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

Early Termination

In addition to termination under Sections 9.a and 9.b of this Agreement, the County may
terminate this Agreement, or all or any portion of the Services to be performed under it,
at any time by a notice in writing from the County to Consultant. The County will give
notice to Consultant in accordance with the provisions of Article 11. The effective date of
termination will be the date the notice is received by Consultant or the date stated in the
notice, whichever is later. If the County elects to terminate this Agreement in full, all
Services to be provided under it must cease and all materials that may have been
accumulated in performing this Agreement, whether completed or in the process, must be
delivered to the County effective 30 days after the date the notice is considered received
as provided under Article 11 of this Agreement (if no date is given) or upon the effective
date stated in the notice.

PSA-21



d)

Contract No. 1411-14271
‘Vendor: MorphoTrak, LLC

After the notice is received, Consultant must restrict its activities, and those of its
Subcontractors, to winding down any reports, analyses, or other activities previously
begun. No costs incurred after the effective date of the termination are allowed.
Payment for any Services actually and satisfactorily performed before the effective date
of the termination is on the same basis as set forth in Article 5, but if any compensation is
described or provided for on the basis of a period longer than 30 days, then the
compensation must be prorated accordingly. No amount of compensation, however, is
permitted for anticipated profits on unperformed Services. The County and Consultant
must attempt to agree on the amount of compensation to be paid to Consultant, but if not
agreed on, the dispute must be settied in accordance with Article 6 of this Agreement.
The payment so made to Consultant is in full settlement for all Services satisfactorily
performed under this Agreement.

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

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

Suspension

The County may at any time request that Consultant suspend its Services, or any part of
them, by giving 15 days prior written notice to Consultant or upon informal oral, or even
no notice, in the event of emergency. No costs incurred after the effective date of such
suspension are allowed. Consultant must promptly resume its performance of the
Services under the same terms and conditions as stated in this Agreement upon written
notice by the Chief Procurement Officer and such equitable extension of time as may be
mutually agreed upon by the Chief Procurement Officer and Consultant when necessary
for continuation or completion of Services. Any additional costs or expenses actnally
incurred by Consultant as a result of recommencing the Services must be treated in
accordance with the compensation provisions under Article 5 of this Agreement.

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

Right to Offset

In connection with performance under this Agreement, the County may offset any excess
costs incurred:
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a. if the County terminates this Agreement for default or any other reason resulting
from Consultant’s performance or non-performance;

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

c. if the County has any credits due or has made any overpayments under this
Agreement.

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

Delays

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

Prepaid Fees

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

ARTICLE 10) GENERAL CONDITIONS

a)

Entire Agreement

i) General
This Agreement, and the exhibits attached to it and incorporated in it, constitute
the entire agreement between the parties and no other warranties, inducements,
considerations, promises or interpretations are implied or impressed upon this
Agreement that are not expressly addressed in this Agreement.

i) No Collateral Agreements
Consultant acknowledges that, except only for those representations, statements -
or promises expressly contained in this Agreement and any exhibits attached to it
and incorporated by reference in it, no representation, statement or promise, oral
or in writing, of any kind whatsoever, by the County, its officials, agents or
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employees, has induced Consultant to enter into this Agreement or has been relied
upon by Consultant, including any with reference to:

(a) the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

b the nature of the Services to be performed;

(c) the nature, quantity, quality or volume of any materials, equipment, labor
and other facilities needed for the performance of this Agreement;

(d)  the general conditions which may in any way affect this Agreement or its
performance;

(e) the compensation provisions of this Agreement; or

(f) any other matters, whether similar to or different from those referred to in
(a) through (¢) immediately above, affecting or having any connection
with this Agreement, its negotiation, any discussions of its performarnce or
those employed or connected or concerned with it.

iii) No Omissions
Consultant acknowledges that Consultant was given an opportunity to review all
documents forming this Agreement before signing this Agreement in order that it
might request inclusion in this Agreement of any statement, representation,
promise or provision that it desired or on that it wished to place reliance.
Consultant did so review those documents, and either every such statement,
representation, promise or provision has been included in this Agreement or else,
if omitted, Consultant relinquishes the benefit of any such omitted statement,
representation, promise or provision and is willing to perform this Agreement in
its entirety without claiming reliance on it or making any other claim on account
of its omission.

Counterparts

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

Contract Amendments

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

In the case of Contracts not approved by the Board, the Chief Procurement Officer may
amend a contract provided that any such amendment does not extend the Contract by
more than one (1) year, and further provided that the total cost of all such amendments
does not increase the total amount of the Contract beyond $150,000. Such action may
only be made with the advance written approval of the Chief Procurement Officer. If the
amendment extends the Contract beyond one (1) year or increases the total award amount
beyond $150,000, then Board approval will be required.
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No Using Agency or employee thereof has authority to make any amendments to this
Contract. Any amendments to this Contract made without the express written approval of
the Chief Procurement Officer is void and unenforceable.

Consultant is hereby notified that, except for amendments which are made in accordance
with this Sectionl0.c. Contract Amendments, no Using Agency or employee thereof has
authority to make any amendment to this Contract.

Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Illinois.
The Parties irrevocably agree that, , any action or proceeding in any way, manner or
respect arising out of the Contract, ot arising from any dispute or controversy arising in
connection with or related to the Contract, shall be subject to the non-exclusive
jurisdiction of the Circuit Court of Cook County, State of Illinois, and the Consultant
consents and submits to the jurisdiction thereof.

Severability

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

Assigns

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

Cooperation

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

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

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

Independent Consultant

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

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

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

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

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

Governmental Joint Purchasing Agreement

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

In the event that other agencies participate in a joint procurement, the County reserves the
right to renegotiate the price to accommodate the larger volume.

Comparable Government Procurement

As permitted by the County of Cook, other government entities, if authorized by law,
may wish to purchase the goods, supplies, services or equipment under the same terms
and conditions contained in this Contract (i.e., comparable government procurement).
Each entity wishing to reference this Contract must have prior authorization from the
County of Cook and the Consultant. If such participation is authorized, all purchase
orders will be issued directly from and shipped directly to the entity requiring the goods,
supplies, equipment or services supplies/services. The County shall not be held
responsible for any orders placed, deliveries made or payment for the goods, supplies,
equipment or services supplies/services ordered by these entities. Each entity reserves the
right to determine the amount of goods, supplies, equipment or services it wishes to
purchase under this Contract. :

Force Majeure

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

ARTICLE 11) NOTICES

All notices required pursuant to this Contract shall be in writing and addressed to the
parties at their respective addresses set forth below. All such notices shall be deemed
duly given if hand delivered or if deposited in the United States mail, postage prepaid,
registered or certified, return receipt requested. Notice as provided herein does not waive
service of summons or process.

If to the County: Cook County Sheriff’s Office
50 W. Washington Street, Room 704
Chicago, Ulinois 60602
Attention: Alexis Herrera, CFO
and .
Cook County Chief Procurement Officer
118 North Clark Street. Room 1018
Chicago, Illinois 60602
(Include County Contract Number on all notices)
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If to Consultant: MorphoTrak LLC
Attn Legal Dept
5515 E. La Palma Avenue, Suite 100
Anaheim, CA 92807
Attention: Florian Hebras

Changes in these addresses must be in writing and delivered in accordance with the
provisions of this Article 11. Notices delivered by mail are considered received three
days after mailing in accordance with this Article 11. Notices delivered personally are
considered effective upon receipt. Refusal to accept delivery has the same effect as
receipt.

ARTICLE 12) AUTHORITY

Execution of this Agreement by Consultant is duly authorized, and the signature(s) of each
person signing on behalf of Consultant have been made with complete and full authority to
commit Consultant to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations,
certifications and  warranties  collectively  incorporated by reference in it
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1. Project Overview

1.1 Project Background and Description (section 2.1 of the proposal)

Installed in 2006, the Computer Aided Booking System (CABS) is used to book approximately
100,000 arrestees per year, and transmit more than 90,000 records to the State of Illinois, the
City of Chicago, and the FBIL. With this RFP, the CCSO will obtain the latest live scan, mobile
ID technologies, and enhanced transmission and arrest booking interface technologies. To that
end, the CABS replacement and upgrade includes the following:

+ Replacement of all existing live scan hardware and upgrade to the most contemporary
platforms available, removal and disposal of existing live scan units in accordance with
County procedure

+ Mobile fingerprinting, arrest and booking, print collection, and transmission technologies

+ Replacement of aging and end-of-life AFIS Gateway Server hardware and software with
the latest release to ensure operational continuity and support

+ Anmnew NIST Archive to house all booking records and provide ease of record retrieval to
the user

Furthermore, the CABS will provide CCSO with the following capabilities:

+ Real-time interface with the Illinois Citizens Law Enforcement Analysis and Reporting
(CLEAR}) application at CPD

¢ Seamless interface for live scan fingerprinting, capturing digital photo mugshots and
scars/marks/tattoos

¢ Data transmission on the Cook County WAN to the Illinois State Police (ISP) AFIS and
the Chicago Police Department (CPD) ATIS

CCSO’s vision for the new CABS is to continue to provide information sharing among the
network of approximately 115 County law enforcement agencies, the CPD and the ISP. All
CABS applications must be compatible with ISP and CPD automated processing systems and be
able to work together, using the existing network connections.

MorphoTrak has partnered with GNC Consulting (certified Cook County MBE/WBE) to provide
installation and training services for this project. Their direct participation in this opportunity
represents 35% of total Professional Services.
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2. Project Scope (sections 2.2 through 2.2.4 of the proposal)

MorphoTrak will upgrade the County’s aging system with our latest proven and reliable
LiveScan and Mobile ID technology, while enhancing and continuing to maintain all existing
functionality and interfaces. The proposed equipment will enable the approximately 115 local
law enforcement agencies throughout Cook County using the CAB System to continue to ensure
that all arrestees are quickly fingerprinted with an accurate booking record and are rapidly
identified so that appropriate action may be taken.

MorphoTrak’s solution is designed to address CCSO’s vision for the future state of the CABS, as
summarized in Table 1. MorphoTrak has currently two locally based dedicated Customer Service

Engineers (CSE) who are {amiliar with all current CABS sites and CABS operations. These
CSE’s are committed to, and will continue to provide CABS with the exceptional service and

support the program has come to expect.

Table 1: The MorphoTrak solution provides the capabilities that CCSO needs

Dr::;sil'ed Future State

Replace all the existing Live Scan hardware
throughout the County and upgrade it to
correspond with cutting-edge technological
capabilities currently available today.

Removal and disposal of existing live scan
units in accordance with County procedure

MorphoTrak Solution

MorphoTrak is proposing our latest generation
LiveScan Station hardware and software. Due to
similarity with the current CABS MorphoTrak
LiveScan user interface, very minimal user
training will be required to become fully
proficient on the new devices.

Operators will be proficient and comfortable with
MorphoTrak’s solution much faster than with a
different vendor delivering a totally different user
interface, look, feel and capture flow.

MorphoTrak’s LiveScan software is already Illinois
State Certified with over 250 LiveScan systems in
llinois today. '

Scan, capture, store, print and electronically
transmit flat & rolled and upper/lower/writers
palm prints to CPD, ISP, and FBI.

MorphoTrak LiveScan and Mobile devices are
designed for flat & rolled fingerprint and
palmprint capture, storage and transmission.

Interfaces between MorphoTrak mobile ID devices
and the Chicago Police Department, Hlinois State
Police and FBI RISC are in place and operational
today.

MorphoTrak Livescans proposed for the CCSO are
500 ppi ready, and will also be able to capture
1000 ppi when CPD and/or ISP are ready to

- receive 1000ppi records. '

Conform to and compatible with Illinois State
Police and Chicago Police Department
specifications.

Proven MorphoTrak solution is already deployed and
functional throughout Illinois, Cook County and
the CPD. MorphoTrak conforms to the ISP
LiveScan NIST and transmission protocol
specifications and has always provided updates at
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MorphoTrak Solution

no additional cost to the end users as changes are
mandated by the ISP and/or CPD.

Replace and upgrade the existing AFIS
Gateway Servers. Introduce a NIST Archive

system with useful features and functionality.

Replacement of the AFIS Gateway Server with the
latest software results in minimal disruption to
County operations.

NIST Archive will provide enhanced features and
functionality for record retrieval, printing,
exporting and viewing as well as Store &
Forward and transaction monitoring,

Our solution for the CABS consists of the following devices and services:

+ 165 proven, reliable Ruggedized LiveScan Stations - configured to capture at 500 ppi
resolution, and will capture 1000 ppi when CPD and/or ISP is ready to receive 1000 ppi
records (without the need for hardware upgrade or replacement)

+ 3 proven, reliable Portable LiveScan Stations
+ 20 MorpholDent mobile devices ready to search CPD, ISP and FBI RISC
+ A Redundant AFIS Gateway Server and a redundant feature-rich NIST Archive (2

Sheriff’s locations)

¢ Warranty and maintenance on the above for a total of 7 years (1 year included, 4 years of
Maintenance and 2 additional/optional 1 year maintenance)
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Figure 1: CABS solution from MorphoTrak to meet CCSO’s requirements.

The following sections provide definitions of the MorphoTrak products to be utilized in this
solution. Details of the solution are provided by direct response to requirements in the RFP,
captured in subsequent sections.

2.1 MorphoTrak LiveScan Station

MorphoTrak’s Ruggedized LiveScan Station is a complete fingerprinting solution that quickly
and easily captures and transmits high quality images to meet the Cook County Sheriff’s Office’s
needs. The LiveScan includes an easy-to-use, full-featured FBI-certified scanner efficiently
housed in a 28-inch wide ergonomic cabinet. The workstation supports electronic AFIS
submissions, as well as submissions to card printers.

2.2 Portable LiveScan

MorphoTrak’s Portable LiveScan Station offers an easy-to-use, full-featured fingerprint scanner
with the convenience of a laptop computer. Like our Ruggedized LiveScan, it is designed for ‘
both electronic submission to an AFIS and for tenprint card output. The carrying case is designed
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to house all supplied components and will allow CCSO to safely and easily move the
workstation to different locations.

2.3 MorpholDent

MorpholDent is part of MorphoTrak’s line of mobile identification technology; our most popular
handheld mobile identification device for law enforcement use in the field. This mobile unit is
specifically designed for public safety officers, enabling real-time identification based on
MorphoTrak’s world-class fingerprint recognition technology. Handheld, compact, portable,
rugged, accurate, and easy to use, MorphoIDent has been designed by people who know what it
is like to work in the field. "

2.4 AFIS Gateway Server and NIST Archive

MorphoTrak will upgrade the CCSQ’s existing AFIS Gateway Server to the latest version, Java-
based AFIS Gateway Server and NIST Archive. The AFIS Gateway Server is an open-standards-
based application server that will provide improved transaction recording ability, and the
flexibility to adapt to specific needs, including already proven interfaces, workflows and
compliance changes that are common within the law enforcement community. The AFIS
Gateway Server provides real-time live scan network transaction tracking and auditing. In
addition to software upgrades, the AFIS Gateway Server and NIST Archive will provide a more
fault-tolerant hardware solution than is currently in place. The primary system is completely
redundant with no single point of failure. The NIST Archive will give the CCSO the ability to
store, print, view, import/export, and search for records based on different demographic fields
within the record from a browser-based, menu-driven user interface. Complete transactional
history and audit information is also maintained. The NIST Archive user interface presents all
available booking, tracking, image and response data in one customizable view and allows
operators to review demographic, fingerprint, palm print and photo data.
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3. Project Governance

3.1 Project Methodology (subset of section 7.1)

Project Plan and Implementation Plan of Action

The Project Implementation Methodology used for this CCSO project will be based on the one
used during the 2006 successful implementation of the existing Cook County LiveScans. It is
based upon the Project Management Institute’s Project Management Body of Knowledge
(PMBOK), tailored to include all of the CCSO’s required tasks and deliverables. A waterfall
methodology will be used along with phase gates within the PMBOK framework in order to
control and measure progress at each phase completion. However, the work being done inside
each phase is iterative in order to efficiently address issues without having to repeat a previous
phase. Additionally, some phases can start before another phase completes (i.e. Design phase can
start without Planning phase being fully completed) in order to meet CCSO required timeline as
long as all risk of doing so are identified and communicated.

In MorphoTrak’s more than 40 years of experience with biometric system implementations, this
methodology is the best approach for projects with clear requirements and full scope known in
advance, and leads to more straightforward planning and execution. Another added benefit is that
project progress is more easily measured with this approach. We understand that changes
involving large-scale IT projects can be very disruptive, so our goal is to use our experience and
professionalism to make the transition as smooth as possible. Project activities are illustrated in
in the upcoming figure, divided into the five PMBOK process groups and MorphoTrak phase
gates which are strictly monitored, controlled and reviewed by management and the Quality
Assurance team before passing approval:

+ Project Initiation
¢ Planning
B Planning phase
¢ Design phase
+ Execution
o Integration phase
» Validation phase
+ Monitoring and Controlling
» Acceptance phase
¢ Closing
+  Warranty phase
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Mandatory milestone reviews are also conducted as part of a phase completion. These milestones

are:

Design Docament Review — This milestone is part of the Design Phase where the
Requirements Definition Document, Interface Control Documents, and Data Dictionaries
are reviewed and approved.

Integration Testing — This activity begins the initial testing of the overall solution.
Software is integrated with the hardware and testing of required workflows and
functionalities is performed.

Qualification Test Readiness Review — Approval and passing of this review denotes
completion of the Integration Testing and marks the solution as ready to turnover to an
independent testing group for Qualification Testing.

Internal Acceptance Test Readiness Review — The solution is rigorously tested and
validated against test cases designed to provide complete coverage for testing all
requirements.

Pre-Ship Review — This milestone is deemed complete upon passing of the Internal
Acceptance Test phase. Test reports are reviewed and the project can only pass this
milestone if no critical issues exist.

Site Acceptance Testing — This milestone activity is performed on site. Test cases
prescribed in the Acceptance Test Plan (a deliverable which must be agreed upon) will be

executed with the County.

Go-Live - After training is complete, MorphoTrak will review any open issues with
CCSO and request permission to bring the new LiveScan systems into production status.
A 45-day monitoring period begins.

Final Acceptance — Once the monitoring period has passed without any material defects,
Final Acceptance is requested. This milestone marks the transition into the Warranty
phase for on-going support.

Our project team will be led by Bob Bonkowski, your MorphoTrak Program Director.
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Project Implementation Process
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Figure 2: MorphoTrak Project Implementation Process to successfully meet the County’s goals.
Key milestones are noted in red text.

Project Initiation

Contract Award - MorphoTrak receives the order after contract signature. Key team members,
such has your Project Manager, have already been identified as part of this proposal process.
After award, MorphoTrak will assign additional project team members. The team composition is
determined by your project’s specific requirements,

Project Review and Internal (MorphoTrak) Meeting - All functional management groups
meet and plan your project activities, establish project team member roles and responsibilities,
define project deliverables, and identify risks, issues, and action items.

Project Documents Drafted/Reviewed/Approved - We will begin by drafting the following
documents based upon contract specifications. They will then be submitted for review and
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approval by your Project Manager. Once these documents are signed, they are version controlled
and subject to the change management process.

¢+ Requirements Design Document: Covers all key contract requirements, particularly
hardware and software deliverables and all workflows.

+ Interface Control Document (ICD): Describes agreed-upon interface specifications, and
specific network connectivity and data transfer requirements. One ICD is developed for
each interface.

+ Data Dictionary: Describes the data elements within the agreed upon interface
specification, such as the length and format of each descriptor,

¢ Test Plan

¢ Data Migration Plan
+ System Manuals
¢ Training Material

Note: In addition to the preceding documents, MorphoTrak will finalize the Project Schedule,
TraEnEng Plan, and Installation Plan, After documents are finalized, the project will be
implemented accordingly and any subsequent changes will be processed through the
configuration control process.

Finalize the Bill of Materials (BOM) - Our project team reviews the project BOM prior to
approving the hardware and software configuration. If any components have become obsolete
since the original bid, replacements are sourced.

Execution { _Emplemeutation Phase)

System Purchase/Build/’I‘est - Our Plirchasing organization orders all hardware and third-party
software per the approved BOM.

System Engineering - Our Technical Lead Engineer works with Workflow and Interface
Engineers to configure the product to meet the approved requirements.

Build and Configure - We will procure, build, configure, and test all principal hardware
components, load any third-party software, and install the base application at our facility. We
will install and configure the licensed software in accordance with the Design Documents. Our
integration team will install, configure, and test all biometric software LiveScans in accordance
with the Design Documents. This step will be followed by the Contract Test. (See Monitoring
and Controlling Processes later in this section.)

Pack and Ship - We pack and crate all equipment and ship it to your designated location(s). The
Ship/No Ship Review is conducted prior to shipment. (See Monitoring and Controlling Processes
later in this section.)

Installation - We will unpack and perform hardware/software installation and integration at your
site(s). This step will be followed by the Site Acceptance Test (SAT). (See Monitoring and
Controlling Processes later in this section.)

Data Migration - The data migration work will be conducted at the CCSO facility according to
the approved plan.
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Training - We will conduct training courses per the approved Training Plans.

Go Live - The LiveScans are brought into production use. This step is followed by Final
Acceptance, as detailed in the Monitoring and Controlling Processes.

Monitoring and Controlling

Status Meetings and Reporting - Our Project Manager reviews and controls the project
schedule, monitors and reports on issues, risks and actions, handles project correspondence, and
conducts project reviews and status meetings internally and with your team. This activity spans
the duration of the project. ' :

Software Quality Assurance - We will execute this contract test cycle at our facility using the
agreed-upon Test Plan. Test results are provided daily to the Technical. A Testing Summary will
be delivered to the CCSO.

Ship Review - A review meeting is held to ensure the system meets pre-defined quality criteria
before allowing it to ship.

Site Acceptance Test (SAT) - Our teams will jointly execute the SAT at your primary location
using the agreed-upon Test Plan. All remaining issues will be documented (in a punch list) and
agreed to by both parties.

Change Control - Any changes to the project requirements will require updating the Design
Documents. Significant changes also require a Change Order and may incur additional costs
and/or impact the schedule. :

Final Acceptance - The CCSO accepts the system by signing a System Acceptance Certificate

after all LiveScans have been installed and the agreed upon punchlist items from SAT have been
resolved.

Data Migration Residual Load - Residual conversion will be performed to capture all records
up to the time the new system is brought into service. These records will be loaded on the new
system.

Customer Service Support Begins - Primary customer responsibility is handed over to the
Customer Service organization.

3.2 Change OrderProcess

MorphoTrak’s Implementation Plan includes a change control/issue resolution process that
defines the procedures by which the project scope may be changed. It includes the paperwork,
tracking systems, and approvals necessary for authorizing changes.

The Changé Order process will ensure that the overall effect of the change is considered prior to
the change being made and that the effect on the project work plan and schedule is considered.

The Change Order Process includes the following steps:

1. CCSO Change Requests are documented and submitted to the MorphoTrak'Program
Manager.
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2. The project team evaluates the proposed change and its impact to the project schedule

3.3

and cost. The MorphoTrak Program Manager will draft a Change Order for customer
review including a description of the solution and the price, if any. No-cost Change

-Orders may be provided to track changes.

MorphoTrak and the CCSO will review and then formally reject, postpone, or accept
changes based on need, overall effect, cost and schedule. The Change Order is finalized
and purchased by being signed by both parties prior to the Change Order’s expiration
date.

Once the Change Order has been approved, the MorphoTrak Program Manager will make
any necessary adjustment to the Design Documents, project work plan and any other
impacted deliverables (for example, the Bill of Materials).

Critical Success Factors

- Critical success factors for the CCSO to ensure a trouble-free implementation include the

following:

+

+

’y

Clear communication between MorphoTrak, CCSO, agencies receiving the LiveScans,
and any other project stakeholders.

A clear, detajled, well-understood plan.
A clear technical document so that interfaces are well understood.

3.4 Project Assumptions

MorphoTrak has made the following assumptions:

+

CCSO will provide facility resources necessary for equipment installation and operation
including access, space, environmental control, and electrical power for all 150 sites in
accordance with MorphoTrak specifications.

CCSO will provide the necessary local area network (LAN) and wide area network
(WAN) service and backend connectivity.

CCSO will coordinate interface integration and testing between the LiveScan Stations,
ISP and CPD AFIS, and CLEAR.

There will be a Memorandum of Understanding (MOU) in place between Cook County
and CPD, and Cook County and ISP for the mobile transactions.

Implementation of the RMS/IMS interfaces. Allow participating agencies to access their
department’s arrest information by providing a centralized location for agencies to get
NIST files for upload into RMS systems..

CCSO will provide data to migrate in NIST format.

All CCSO sites will be available to receive the shipment of hardware and provide
necessary resources for equipment access after-hours and weekends.

CCSO will be responsible for the completion of all the transactions on all their existing
LiveScans prior to the upgrade. MorphoTrak is not responsible for any temporary
booking data that remains in each local LiveScan at the point of upgrade.

SOS-11



Contract No. 1411-14271
Vendor: MorphoTrak, LLC

4, Projéct Implementation Methodology, Activities and Deliverables

4.1 Ongoing Project Management

Status Reporting - Project Status Reporting includes the performance of the project in relation to
project scope, schedules, issues, and quality. Project performance measurements include a list of
the appropriate milestones, task completion points, and deliverables. This format will assure
CCSO that the proper checkpoints are being used to verify the project is proceeding according to
schedule. '

MorphoTrak’s Project Manager ensures that project performance standards are met. The Project
Manager will monitor and communicate project performance via project Status Reports to
CCSO0, as well as internally to MorphoTrak team members.

The Communications Plan defines the means of communicating project performance. Project
status meetings will be held to assess the project performance. A partial list of items included
within the weekly project Status Report includes the following:

+ Date (Status Period)
Project Executive Summary (to date)
Project Summary (to date)

* * *

Program Status including Accomplishments within the Status Period, and Objectives to
be accomplished for next Status Period

¢ Key Milestones/Deliverables and their associated status (Planned, Forecasted, Actual)

4.2 Project Timeline and Plan/Work Breakdown Structure (WBS)

The project task list and timeline can be found immediately following bullet #5 below.

Fundamentally the schedule consists of the following key steps:

1. Following contract award we will schedule a kickoff meeting where we finalize the
communication plan and schedule.

2. A requirement review follows a few weeks later. This meeting ensures CCSO and

MorphoTrak agree to all the functionality required for the live scan system.

Software customization begins after the requirements are approved.

4, This is followed by an on-site install, complete system test including the interfaces, and
finally an acceptance test on one LiveScan. The purpose is to show that the software
works as agreed upon.

5." Once the software is proven to function as required, a team of engineers will visit all
CCSO sites to install, test, and perform refresher training with the new LiveScans and
approved software.

(]
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4.3 Vendor and County Roles and Responsibilities

Key Activity

1. Business

Peliverables

1. Requirements

Key
Personnel/Responsibility

'| The Project Manager ensures

Contract No. 1411-14271

Vendor: MorphoTrak, LLC

Acceptance Criteria

Each item in the RTM

requirements Traceability Matrix documents are created. traces back to a business
validation 2. Project Management requirement in the
contract or SOW,
Plan
CCSO approves the Project
Management Plan.
Project team and internal
stakeholders approve
the Project Management
plan.
2. Technical 1. Requirements Detail The Project Manager ensures | Project team and technical
requirements Document documents are created. authorities review,
validation

2. Interface Control
Document (if updated)

Acceptance Test Plan

3. Internal Acceptance
Certificate

4. Site Acceptance Testing

inspect and approve
requirements.

Project team ensures that
requirements are well
written and justified.

CCSO approves the
documents (1,2,&3) for
validity and correctness.

Certification team passes
Internal Acceptance

CCSO approves Site
Acceptance Test results
performed by
deployment team.

3. Environment Set
up

1. Requirement Definition
Document (RDD)

2. Installation guides for
the Commercial Off the
Shelf (COTS),
MorphoTrak core sofiware
for all system components.

3. System release notes
describing the environment
set up.

MorphoTrak Systems
Engineer is responsible
for creating the RDD.

The MorphoTrak Software
Engineering group is
responsible for creating
the Installation Guides.

The MorphoTrak Technical
Lead is responsible for
generating the system
release notes.

CCSO is responsible for
reviewing and approving
the Requirements
Definition Document.
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Key Activity ; Deliverables Key Acceptance Criteria

Personncl/Responsibility

4. Software 1. For software The MorphoTrak Technical | The softwate setup and
configuration configuration Lead is responsible for configuration is complete
' management, MorphoTrak managing the software when all of the project
utilizes Apache Subversion configuration process. requirements have been
(SVN). SVN allows the The MorphoTrak implemented and the

development teams to
maintain control of change

system has passed all of the

Configuration tests defined in the Site

Management team

g;mligh the fnulre executes the roquests for Acceptance Test Plan.
velopment reiease new software releases.

process. SVN audits and

tracks who makes changes

to what configuration
items and source code files
and when they were made.

2. Once the software
configuration is complete,
a Software Release
Request is initiated to
request a new software
release.

3. The product software
releases for the proposed
solution are provided on
DVD media.

4. Software images for
each of the system
components are created for
ease recovery.
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Key Activity

Deliverables

5. Software
customizations

1. Apache Subversion tool
is also used to manage the
software customizations
for the project.

2. Atlassian JIRA is used
to manage and track all the
project requirements and

/| as the requirements are

implemented, the JIRA
tickets are updated with
the source code files that
were newly created or
modified. Once the
software customization is
complete, a Software
Release Request is
generated and submitted to
Configuration
Management to generate a
new software release for
project specific the
customization. During this
process, all source files are
checked to ensure they
have been checked in to
SVN prior to generating of
a new software release.

3. The CCSO site specific
software customization
releases are provided on
DVD media along with the
software release notes

Key
Personnel/Responsibility

The MorphoTrak Technical
Lead is responsible for
managing the software
configurations and
initiating the Software
Release Requests.

The Software Engineers
assigned to the project
implement the
requirements and update
the JIRA tickets as they
are implemented.

The MorphoTrak
Configuration
Management team
executes the requests for
new software releases.

Contract No. 1411-14271
Vendor: MorphoTrak, LLC

Acceptance Criteria

The software customization
is complete and the system
has passed all of the tests as
defined in the Site
Acceptance Test plan.

6. Requirements
Traceability
Matrix

1. The Requirements
Traceability is linked to
the Requirements
Definition Document and
the Acceptance Test Plan
to ensure that all
requirements are covered
in the test plan.

MorphoTrak Systems
Engineer generates the
RTM at the same time
the RDD is created.

CCSO to review and
approve the RTM,
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7.

Key Activity

As-buili system
documentation

Deliverables

1. Requirements
Definition Document

2. System Release Notes

3. System User and
Administration Manuals.

Key

l’crsonnel/RcsponSib:ilify

The MorphoTrak Systems
Engineer maintains the
RDD during the
implementation so the
RDD matches the as-
built system solution.

The MorphoTrak Technical
Lead generates the
System Release notes
that describe all of the
system components, core
product software
components. COTS
software components,
and CCSO site specific
customization software
release versions.

Contract No, 1411-14271
Vendor: MorphoTrak, LLC

Acceptance Criteria

Any updates the RDD
during the implementation
of the project require
approval by the CCSO.

Site Acceptance
Testing

1. Site Acceptance Test
Plan

The MorphoTrak
Qualification Test Lead
develops the Site
Acceptance Test Plan.

The MorphoTrak Project
Manager must review

and approve the test plan.

CCSO to review and
approve the Site
Acceptance Test Plan.

Installation and
Transition

1. Instaliation and
Transition Plan

The MorphoTrak Technical
Lead creates the
Installation and
Transition Plan
document.

CCSO to review and
approve the Installation and
Transition Plan.

10.

Data Migration

1. Data Migration Plan

The MorphoTrak Technical
Lead creates the Data
Migration Plan.

Cook County to review and
approve the approach for
data migration of the
Archive records.
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4.4 Discovery, Change Management, and Reengineering Approach
4.4.1 Key Activities, Deliverable and Responsibilities

Discovery is primarily accomplished at the requirements review. Change Order is covered in
this SOW in paragraph 3.2

4.5 Requjrements Validation and System Design

4.5.1 Key Activities, Deliverable and Responsibilities

Key Activity

Deliverables

1. Requirements

Key
Personnel/Responsibility

Acceptance Criteria

Document (if updated)
3. Acceptance Test Plan

4. Internal Acceptance

Certificate

5. Site Acceptance
Testing

1. Business The Project Manager ensures | Each item in the RTM
requirements Traceability Matrix documents are created. traces back to a business
validation . requirement in the

1. Project Management contract or SOW.
Plan
CCSO approves the Project
Management Plan.
Project team and internal
stakeholders approve
the Project Management
plan.

2. Technical 1. Requirements Detail The Project Manager ensures | Project team and technical
requirements Document documents are created. authorities review,
validation 2. Tnterface Control inspect and approve

requirements.

Project team ensures that
requirements are well
written and justified.

CCSO approves the
documents (1,2,&3) for
validity and correctness.

Certification team passes
Internal Acceptance

CCSO approves Site
Acceptance Test results
performed by
deployment team.
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_ ‘4.6 Quality Assurance — Activities, Deliverables, Responsibilities, Acceptance

Key Activity

Deliverables

Key
Personnel/Responsibility

Acceptance Criteria

1. High Level QA

1. Test strategy for all test

The Qualification Engineer

Approved test plan/strategy

Readiness Review

2. Internal Acceptance
Test Readiness Review

approach phases develops Test Strategy
Plan.
2. Test& 1. Qualification Test The Project Manager No severity 1 or 2 defects.
Promotion provides oversight for all

activities,

The Qualification Engineer
leads the testing.

No severity 1 or 2 defects,

3. System Testing
(i.e. integration,
conversion,
regression,
usability, etc.)

1. Integration test

The MorphoTrak Technical
Lead coordinates system
integration testing.

Approved Qualification
Test Readiness Review

4. Test Plans/Case

1. User Acceptance Test

The Qualification Engineer

CCSO approves test plan

Development Plan develops test plan.

5. User 1. User Acceptance Test | The Qualification Engineer | The system can
Acceptance Plan leads User Acceptance successfully pass all the
Testing 2. User Acceptance Test Test. lzst:s dglned Pl[n the User

Results The CCSO Support Engineer aceeplance Han
. supports User
3. Acceptance Certificate Acceptance Test.
The Project Manager
oversees User
Acceptance Testing
phase.
6. Other N/A N/A N/A

4.7 Knowledge Transfer, Training and Transition (Cutover)

Key Activity

[. Knowledge
Transfer

Deliverables
1. Training plan
2. User guides

3. Training curriculum

Key Personnel/Responsibility

The MBE/WBE installers
and trainers deliver training
courses.

Acceptance Criteria

Users demonstrate ability to
use the system
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‘Key Activity

2. End user
training

Deliverables

1. Soft copy user guide
for all trainees.

2. On screen Help files.

3. MorphoTrak will
deliver blocks of training
in 4 hour increments with
a maximum of 10 trainees
per session for 1 trainer or
20

trainees if 2 trainers are
available

Key Personnel/Responsibility

The MBE/WBE and
MorphoTrak will provide
trainer to deliver end user
training.

Cook County to ensure
trainees are on time and
available for classes

Cook County to provide a
safe secure location that
comfortable holds the
equipment and trainees,
The ratio of students per
live scan will not exceed
2 trainees per unit.

Contract No. 1411-14271
Vendor: MorphoTrak, LLC

Acceptance Criteria

Users demonstrate their
ability to operate and
fingerprint subjects

3. Administrator
training

1. Soft copy and hard
copy Admin Guides for
administrator trainees.
Training provided in
blocks of 4 hours.
Maximum of 10 trainees
per session.

MorphoTrak will provide
trainer to deliver
administrator training at
a central location.

Cook County to ensure all
admin trainees have
already attended live
scan training. Cook
County to ensure trainees
are on time and available
for classes.

Cook County to provide a
safe secure location that
comfortable holds the
equipment and trainees.
The ratio of students per
live scan will not exceed
2 trainees per unit, -

Administrators demonstrate
ability to troubleshoot
issues, create user
accounts, apply account
privileges

4, Transition

1. Installation and
Transition Plan

The MorphoTrak Technical
lead develops installation
and transition plan.

CCSO reviews, understands
and approves the plan

5. Rollowt
support

1. Transition Plan

MorphoTrak Customer
Support Engineer
provides front line
support during rollout.

MorphoTrak Technical Lead
will be onsite during
rollout to provide
Support.

CCSO reviews, understands
and approves the plan
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Key Activity ) Deliverables ‘ Key Personnel/Responsibility Accéptance Criteria

6. Other

MorphoTrak’s MBE/WBE trainers will provide instruction on the monitoring and maintenance
of the high-availability cluster configuration within Windows and SQL Server in order to have a

- level of comfort with its operation and have an understanding of problem analysis. This includes
where to view cluster related events, web and ftp server logs, and application logs for the
solution.

During system cutover, the MorphoTrak team will work side-by-side with CCSO to validate and
monitor the system. This mentorship should provide CCSO personne] a solid basis for
understanding and continued support of the system as it enters into full productive use.

Upon successful User Acceptance, transition and rollout will be finalized and scheduled. As this
system is replacing an already established environment, it is recommended that it assume the role
and function of the existing system at once. At this time, the existing system will be disconnected
from the network and the new solution will assume the IP address of the existing system. The
client LiveScans and the integrated interfaces will be exercised immediately, eliminating the
need for parallel operations between the two systems, synchronizing data between new and old
as well as negating the need to make changes throughout the enterprise for a new server
destination.

In the event this transition is not successful, the new solution will be disconnected from the
network and the preexisting system reconnected so that production can be maintained. Any
transactions on the new solution will need to be transferred back to the existing system. Once
corrections are made, then transition can be once again scheduled.

Administrator / Manager / Supervisor and User Training —

Training classes are provided for both users and administrators/managers/supervisors during the
system installation phase prior to conversion (not more than two weeks prior to the cutover date,
or as CCSO Project Manager dictates). Training includes classroom instruction and hands-on
sessions that will enable each person to gain hands-on operational experience for the users, and
expert level training for the administrators. At the conclusion, trainees must demonstrate
competency in the material, proficiency in accuracy, speed of usage, and satisfactory
performance.

No formal written tests are given at the training sessions. All training is focused on hands on
practice exercises in order to ensure all trainees are proficient in the use of the equipment by the
end of the class.

Training Sessions

MorphoTrak proposes the training sessions listed in Table 2. Only the LiveScan System
Administrator training and the MorphoMobile training sessions will be held at the CCSO central
site. '
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Table 2: CCSO Training Sessions Schedule

Type of Training No. of Trainees No. of Duration Location
per Session Sessions
System 10 max 1 " 4 hours Central Site
Administrator/Manager
For LiveScan
AFIS Gateway Server 10 max 1 4 hours Central Site
and NIST Archive
Administrator/Manager
MorphoMobile Users 10 max 1 4 hours Central Site
LiveScan User 10 max 1 at each site 4 hours On-Site during LiveScan
installation

Note: A single, half-day training session is provided to each location recei ving LiveScans.

4.8 Support and Maintenance

Service Level Agreement, Maintenance and Support is attached as Exhibit 3
Software License Agreement is attached as Exhibit 4

The MorphoTrak turnkey solution will include a total of seven years support (one year warranty,
and four years maintenance) for all components and workmanship of the equipment (hardware
and software) commencing at successful implementation or go live of the system. In addition
there will be two one-year options included in our pricing proposal.

Customer Support Division -

Warranty and maintenance tasks include hardware and software preventive and remedial
hardware and software maintenance, installation of anti-virus software on the initial system,
performance analysis and tuning, spares management, and end user support.

MorphoTrak’s Customer Support Division is a 24 hours a day, 7 days a week suPport operation,
which includes 24x7 phone support and 8x5 4-hour mandatory on-site support (Mon-Fri, 8-5,
CST), with total call management from beginning to end.

MorphoTrak guarantees the availability of service assistance, repairs, and spare parts for a
minimum of seven years after the LiveScan and MorphoIDent equipment acceptance.

Ticket logging, dispatching, tracking and escalation of all service requests are performed at the
Help Desk. Service offerings include the following:

+ Remote support via telephone and dial-in
+ On-site support through field service personnel

MorphoTrak currently has 2 dedicated Customer Support Engineers (CSEs), who provide
dedicated support for the CCSO system. In addition, technical escalations are handled by a team
senior technical engineers located in Anaheim, CA. This team provides technical assistance to
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the field staff as needed to quickly resolve all system-related issues to meet the requirements of
the Service Level Agreement (SLA) defined in the Maintenance Support Agreement.

Following the installation, support services will continue to be provided by a MorphoTrak CSE.
The CSE’s minimum qualifications include:

+ LiveScan support training )
¢+ Knowledge of relational databases
¢ Experience with various operating systems

+ Basic network skills and experience supporting critical applications
The CSE is a fully qualified engineer able to handle all aspects of operational support including:

System Administration (if selected as an option by CCSQ)
Preventive Maintenance
" Remedial Maintenance
Management of Spares Inventory
Restoration of System Backups

* 0+ > 2+ »

Periodic Status Reporting

MorphoTrak’s Customer Support Center (CSC) is the central point of contact for all technical customer
service requests. The Support Center call management process ensures that all customer requests will
be logged, tracked, monitored, and reported to the agency as requested from initial call through
problem resolution.

Support Features -

MorphoTrak offers a range of support services, including corrective and préventive maintenance, on-site
parts replacement, remote telephone support, and MorphoTrak software updates, referred to as
“Releases.” Technical support services include on-site corrective and preventive maintenance, on-site
parts replacement, and remote telephone support.

Standard support features include the following:

+ Hardware and software system support coverage
+ Replacement hardware parts

*

Software support for Software Releases

+ 24x7 Remote telephone support

+ 8x5 4-hour guaranteed on-site response time

MorphoTrak will be providing Tier I support. Escalation includes the direct involvement of
MorphoTrak management in an ordered, ascending line of responsibility. Table 3 illustrates the
ordered, ascending line of responsibility for multiple tiers of support.
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Table 3: Escalation Guidelines
Technical escalation ensures efficient resolution time in a timely manner.

Escalation Guidelines

| Action - Responsibility:

0 Hours Initial service incident is placed. Support | Support Analyst (CSE)
Analyst (CSE) begins working on
problem and determines severity level.

2 Hours If resolution is not identified within this Region Technical
timeframe, additional resources are Specialist
assigned.

4 Hours MorphoTrak Technical Support is Region Support Mgr.

assigned and begins working the problem.

8 Hours Region Support Mgr. notifies Dir. of Region Support Mgr.
Technical Ops. Additional resources

. LT Technical Support
assigned as necessary; Engineering is

notified. Dir. of Technical Ops
Engineering
12 Hours MorphoTrak Technical Support generates | Technical Support
a System Produgt Regort. Problem is Technical Support
escalated to Engineering. M
anager
16 Hours Engineering is notified and additional Technical Support

resources are assigned. Technical Support | Manager
Manager will notify appropriate executive

Engineerin
levels of management. & £

When escalation is required, MorphoTrak adheres to strict procedures dictated by the level of
problem severity

MorphoTrak’s 24 x 7 Customer Support Center (“CSC”) offers telephone help desk technical
assistance and offers multiple methods of reporting an incident.

CCSO service requests can be logged via the following:

+ Telephone at (800) 734-6241 (Live Answer)
¢ E-mail to CSCenter @morphotrak.com
¢ Email to Applix. VIP@morphotrak.com

To log a request, CCSO simply needs to furnish either the site name, account number, or a
system node name. Average wait time is 18 seconds. After taking a brief description, the CSC
will provide a unique tracking number which can be used to track the status of the request. All
requests for service or technical assistance are entered into MorphoTrak’s integrated solutions
tracking system. MorphoTrak’s solutions tracking system seamlessly integrates call incidents
from the first ring all the way through to final resolution. All service activity for CCSO will be
recorded. This tool allows MorphoTrak to continually monitor performance and produce -
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management reports for CCSO. Service history reports, such as call history and resolution, open
call, and activity reporting can be generated from the information tracked, and will be distributed
via automatic e-mailing at daily, weekly or monthly intervals, according to the CCSO’s
requirements. In addition, MorphoTrak can send auto-email notification to CCSO designee each
. time a service call is logged or there is a change in the call status. A final notification auto-email
can be sent when the problem is resolved and the log is closed.

When a problem is reported, a Support Analyst contacts the designated CCSO System
Administrator by telephone and connects to the System computer directly via the on-line
diagnostic modem or VPN access. Problem evaluation and resolution begins immediately.

MorphoTrak does offer alternate SLAs at reduced costs, but resolution times are extended by 3 days. If
an alternate SLA is selected, it could take up to 96 hours to restore operations.

Upon request, MorphoTrak will provide weekly reporting concerning ticket activity in order to verify SLA
compliance.

MorphoTrak will include support for a total of seven years after equipment acceptance (one year
warranty, and four years maintenance) for all components and workmanship of the equipment
(hardware and software). In addition there will be two one-year options included in our pricing
proposal.

MorphoTrak’s biometrics worldwide Customer Support Division specializes in high-end, value-

add service solutions for mission-critical environments. CCSO will receive a true 24 hours a day,
7 days a weck support operation, which includes 24x7 phone support and 8x5 4-hour mandatory

on-site support (Mon-Fri, 8-5, CST), with total call management from beginning to end.

MorphoTrak guarantees the availability of service assistance, repairs, and spare parts for a
minimum of seven years after the LiveScan and MorpholDent equipment acceptance.

When escalation is required due to a Critical Maintenance Requirement (a problem that
jeopardizes or degrades the overall performance of the system), MorphoTrak adheres to
procedures dictated by the level of problem severity.

Table 4 illustrates the escalation timetable for product support calls.

Table 4: Support Center Calls are Escalated to Management

Responsibility Time Parameters

Support Rep 0 MIN

Second Contact 15 MIN
1st Level Mgr. 30 MIN
2ND Level Mgr. 45 MIN
3RD Level Mgr. 60 MIN
Support Center Mgr. 65 MIN

MorphoTrak guarantees the availability of service assistance, repairs, and spare parts for a
minimum of ten years after the LiveScan and MorphoIDent equipment final acceptance. If a 3™
party manufacturer should discontinue this product or cease to do business, MorphoTrak agrees
to stock an adequate supply of components. '
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MorphoTrak agrees to keep sufficient spare parts in the region which could be used in the event
of a system failure in order to fulfill the proposed Monday through Friday 4-hour on-site
response time. MorphoTrak will identify the critical spare parts that will be kept for this
emergency. :

Table 5 lists the critical spare parts that MorphoTrak will keep on hand.

Table 5: CCSO LiveScan Spare Parts

Description Qty
PC, HP Upgrade 5
LCD Upgrade, Touchscreen, 19" , 10
Mugshot, Digital Camera, Fixed Cabinet (3.1) 10
with Mono Pole Mount
Printer, Finger/palm card, Mono, Lexmark Extra 10
Drawer Tray
UPS - 685VA option for Portable/Desktop 10
configurations |
MORPHOIDENT-E2, BT/PIV, USB, 3
BLUETOOTH, ONBOARD MATCHING

MorphoTrak employs two locally based dedicated Customer Support Engineers (CSEs).

+ MorphoTrak agrees to resubmit their names for CCSO/BOIT approval once we enter into
a contract, and also agree to have our CSE’s perform a background check. ‘

4.9 Contract Performance Review and Acceptance
4.9.1 Final Documentation
Table 6 provides a list of standard project deliverables. CCSO approval is required as indicated.

Table 6: Standard List of Deliverables and Acceptance Criteria

Name . Acceptance Criteria

1 Project Plan and Milestones Schedule | ‘Review and approval
2 | Requirements Definition Document (RDD) Review and approval
3 | Data Dictionary Review and approval
4 | Interface Control Document(s) (ICDs) — one per Review and approval

interface ,

Note: CCSO should provide an ICD for any

existing CCH interface.
5 Status Reports Review
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Name Acceptance Criteria
| 6 | Site Preparation Survey and Recommendations Review and approval

7 | Conversion/Migration Plan Review and approval
(if Conversion/Migration is required)
8 | Acceptance Test Procedure Review and approval
9 | Training Plan Review and approval
10 | Installation/Transition Plan Review and approval
11 | User Manuals Review
12 | System Administrator Manuals Review
13 | Training courses ' Review and approval
14 Final Acceptance Certificate Review and approval

4.9.2 Close out dates
MorphoTrak expects to deliver this project according to the schedule within this proposal.
4.9.3 Final Project Lessons Learned Expectations

MorphoTrak does an internal lessons learned at the conclusion of all projects and conducts a
lessons learned session with Cook County. As part of our standard process, MorphoTrak
conducts lessons learned on all completed projects.

4.9.4 Schedule of Performance Credits for failing to meet SLAs and project milestones

For every 24 hour period by which a single LiveScan unavailability exceeds 24 hours from the
time the initial service incident is placed , the parties agree that MorphoTrak shall pay on
demand to CCSO .05% of the yearly LiveScan maintenance fee, not to exceed 10%. The amount
due will be computed by 24 hour increments from the time the initial service incident is placed
with no proration until the sysiem has been restored to operation. Maximum payment in a given
year for each LiveScan shall not exceed 10% of the yearly maintenance. Note: This only applies
if an issue is due to LiveScan hardware and or software
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3. System Solution Overview

The solution overview section is best presented by inserting MorphoTrak’s proposal, section 6.
It states the requirements and how we satisfy the requirements.

The requirements are for a turnkey solution, including all equipment, software, wiring, cabinet
installation, camera and lighting, programming, festing, interface into the available County
Networks and installation to successfully complete the project. All equipment must be equipped
with proper surge protection, grounding and lightning strike inhibitors shall be included, in
accordance with the manufacturers specifications for all equipment and systems associated with
this project and detailed in the specifications. These systems must use a UPS type protection
system that will properly filter against these forms of electrical. network and other damage,

Note that Cook County reserves the right to purchase software, hardware, network equipment
or other components directly through its own Countywide contracts, unless such recommended
items are unique, intrinsic to the proposal, and can only be acquired through the Proposer.
Comply

MorphoTrak will provide CCSO a turnkey solution that will include all the hardware (cabinets,
SLR camera, PCs, monitors, wiring) and software for the LiveScans, MorphoIDent mobile
devices, and the AFIS Gateway Server and NIST Archive. Also included in this turnkey solution
is the delivery, programming, installation, testing, training, and integration into the available
County Networks to successfully complete this project. Our turnkey solution includes a total of
seven years of hardware and software support for all the equipment after acceptance.

All proposed systems are equipped with the required surge protection, grounding and lightning
strike inhibitors, in accordance with the manufacturer’s specifications. The Ruggedized
LiveScans come with an integrated Uninterruptible Power Supply (UPS) and surge suppression
that will properly filter against electrical, network and other damage.

For cost effectiveness requested in the CCSO RFP, MorphoTrak is providing the following
equipment as optional:

+ Gray backdrop and the lighting kit, because the existing lighting equipment can be re-
used for the new LiveScans

+ Third printer tray for the card printer

In order to facilitate your ability to source hardware through your Countywide contracts
department, we have provided a detailed component list with the minimum requirements for each
item in Section 6.1.

5.1 Solution Overview (RFP #6.1)

Proposers should present a concise high-level overview of the proposed solution, including:
1. System architecture diagrams;
2. Minimum requirements for front-end and back-end modules;

3. Interfaces and integration points;
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4. Third party hardware and software included in the proposal or necessary for the
proposal;

5. If the proposal include multiple deployment options (e.g., Cloud, On-Premise, etc. ) an
overview of the differences the options;

6. Other key elements that will help the County better understand your proposed solution.

Norwithstanding the details presented in these specifications, it is the responsibility of the
Proposer 1o verify the completeness of the materials and the suitability of the devices to meet the
intent of these specifications.

Each device should provide reliable services with advanced technology to interface with multiple
applications regardless of origin. These specifications do not include any proprietary equipment.
All devices and related components must meet these specifications and not preclude any
manufacturer from producing needed equipment. All technical tolerances, ratings, power outputs
or any technically specified criteria contained within these specifications are considered to be
within the current reguired specifications and are currently being met by commercially available
equipment.

The server system architecture shall be such that the failure of any one component or module

will not result in total system failure, but only the loss of the equipment associated with that
module. All vital system modules must be protected through the use of redundant modules to

~ ensure single point failure tolerance. It is mandarory that any central processor shall be fully

duplicated in a hot standby mode. Switch-over shall be automatic and shall not require manual

intervention.

The Proposers should describe their system architecture with respect to the major components
or modules, and describe how the system will react to a failure of each major component or
module.

Comply

The MorphoTrak solution provides three important elements to the Cook County crime
prevention efforts:

+ Enrollment with a LiveScan device
+ LiveScan enrollment record archiving
+ Two finger identification from a mobile device

These elements are illustrated in Figure 3.
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CCSO CABS
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. Web Enroliment
- Browser Descriptors
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+ Paims
» Facial Mobile Identification
» SMT -

CLEAR 2 Finger
Capture i
+ Fingers CPD AFIS
» Quality Interface.
AFIS Gateway " check
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RMS/JMS » Storage CPD AFIS
_— + |ndexing Interface
g Display ISP AFIS
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GPD Automated Arrest / CPD AFIS

linois State CLEAR Interface
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Figure 3: Logical Service Architecture
MorphoTrak’s solution provides the critical elements to Cook County crime prevention,

Together these components will satisfy Cook County’s requirements for enrollment capture,
collection into a historical repository, and rapid identification of individuals in the field. They are
described in the subsections below.

Enrollment with a LiveScan Device-

. . o Livescan
The proposed LiveScan solution maintains the current

look and feel of the user interface, thereby minimizing Web
training. The ability to access CPD’s Automated Arrest Browser
application via a web browser will continue to be

Enroliment
Descriptors

available to the user to enter demographic arrest AF Fingers

information and will be stored on the CLEAR system, AFIS Palms
Gateway Facial

MorphoTrak’s LiveScan captures the following data to Interface o  SMT

generate a complete enrollment record:

Demographic data

Rolled and slap fingerprints at 500 ppi
Upper, lower, and writer’s palmprints at 500 ppi
Mugshot photos

> * + + »

Scars, marks, and tattoos
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The LiveScan generates transactions which are compliant to the Tllinois State Police, Bureau of
Identification Electronic Fingerprint Submission Specifications Version 5.0. These transactions
are then submitted to the AFIS Gateway for routing to the proper destination.

MorphoTrak’s LiveScan solution for CCSO comes standard with the following third party
software licenses:

+ Leadtools
+ Symantec Endpoint Protection

The minimum hardware requirements for the ruggedized and portable LiveScan Stations are
presented in the following table.

Table 7: LiveScan Minimum Hardware Requirements

LiveScan Requiren

PC i3 Dual Core, 4GB RAM, 250GB HDD; Win7 Enterprise 64-bit-
or most current/ latest MS operating system, 1000Mb NIC,
1280x1024 min Intel Integrated Graphics w/DP/DVI, DVD/CD

Touchscreen Monitor 19” Touchscreen LCD Monitor, 1280x1024 resolution
Optical Scanner Morpho TP5300A-ED !

Camera Canon Rebel TS5 !

Camera Zoom Lens Canon Zoom Lens, EF-S 55-250mm /4-5.6 1

Card Printer Lexmark MS810dn with two trays ?

UPS 685VA, 120V, 8 Outlets

Cabinet 115VACFan

Intel Core i5-4200M, 2.5GHz, 4GB RAM, 500GB HDD, Win7

Pro 64-bit
Optical Scanner Morpho TP5300A-ED !
Camera Canon Rebel T5 1

! Peripherals supported by MorphoTrak LiveScans.
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Camera Zoom Lens Canon Zoom Lens, EF-S 55-250mm f/4-5.6 1
Tripod Manfrotto MKC3-HO01, 18”-60”
Carrying Case Transportable Case that fits laptop, scanner, camera, tripod

LiveScan Enrollment Record Archiving

The AFIS Gateway Server routes NIST transactions AFIS Gateway

received from the LiveScan to the CPD AFIS and/or _
ISP AFIS. It determines the type of record, arrest or RMS/JMS
Interface
CPD AFIS
I Interface

transactions are forwarded to the ISP AFIS only. » Storage

] » Indexing
The AFIS Gateway Server also interfaces to CPD’s = Display
Automated Arrest/CLEAR database, which houses the '
demographic data for each booking.

The AFIS Gateway Server takes a copy of the NIST - CPD Automated Arrest /
transaction and stores it onto an archive database, CLEAR Interface
which utilizes Microsoft SQL Server 2014. The NIST ' —
Archive application provides an intuitive, menu-driven user interface that is browser-based. This
provides users with the capability to view NIST transactions, including fingerprints, palmprints,
and mugshots.

civil (non-arrest), and forwards all arrest transactions to Archi '
the CPD AFIS and ISP AFIS. All non-arrest rehitve

ISP AFIS
Interface

The AFIS Gateway Server provides the following key features:

+ Supports clustering and failover

+ Monitors LiveScan traffic

+ Maintains transaction history

+ Integrated with the NIST Archive

MorphoTrak’s AFIS Gateway Server and NIST Archive solution for CCSO comes standard with
the following third party software license:

+ Microsoft SQL Server 2014 Standard Edition
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Figure 4 illustrates the system architecture.

CCSO-provide
Domain Controller

AFIS Gateway _]{NES A _.::.VS:G_étewéyll.

Archive Server NIST Archive Serve

Figure 4: System Axchitecture

MorphoTrak’s solution will utilize Cook County’s existing Domain Controllers. The AFIS Gateway Server
and NIST Archive are configured as redundant, high-availability applications including redundant Storage
Area Network (SAN) units. Transactions will continue to process in the event of a failure of one of the
AFIS Gateway Servers. The AFIS Gateway Server is configured as a cluster resource in an active/passive
configuration. This configuration leverages the storage provided by the storage array for livescan landing
zones, temporary files, and application logs. In the event of a server failure, the offline AFIS Gateway
Server will re-establish the application state and continue processing seamlessly.

The redundant SAN configuration provides an automated disk to disk backup solution. NIST datais

stored on the primary SAN and replicated on the redundant SAN in realtime. In the event that the
primary SAN is inaccessible, the data will be available on the redundant SAN instantaneously. Tha SAN is
configured as a RAID 5 array. In a RAID 5 array, there are redundant pieces of the data that are
distributed across the drives. Having the data staggered across each drive allows any single drive in the
RAID 5 array to fail without any data loss. MorphoTrak’s proposed configuration allows up to three |
drives on the primary SAN to fail at one time before automatically failing over to the redundant SAN.
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MorphoTrak’s redundant SAN configuration provides the following advantages:

+ Data replication
Seamless backup solution
Instant access to backed up data

.
*

¢ No lengthy backup time

+ Doesn’t require County personne] intervention
*

Data is backed up without system performance degradation

MorphoTrak proposes the Disaster Recovery option at a secondary site, illustrated in Figure 5.
The Disaster Recovery solution is similar to the High Availability configuration as the primary
site, minus the redundant SAN. If this option is chosen by CCSO, all data stored and deleted on
the primary site will be performed at the Disaster Recovery site as well. In the event that a
failover is required, CDI and MorphoTrak support staff will set the DR site storage to primary
mode, enabling writes, and start the necessary application resources within the High Availability
(HA) Cluster Management. CCSO’s IT personnel will simply change the host IP entries in their
DNS configuration to direct the field to the Disaster Recovery site, flush the ARP cache for the
connected clients (either on expiration or explicitly), after which the CCSO site will return to full
functionality.

. CCSO-prov.idec-! R
Domain Controll

IS Gateway . . AFIS Gateway / |
Archive Server NIST Archive Server

Figure 5: Disaster Recovery System Architecture
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The minimum hardware requirements for the AFIS Gateway Server and NIST Archive are
presented in Table 8.

Table 8: AFIS Gateway Server and NIST Archive Minimum Requirements

AFIS Gateway Server and NIST Archive Requirements

q

Dell R730, 2xE5-2667v3, 64GB RAM, 3x300GB-15k HD RS,
2x750W PS, 2xLPe16000B, 1xintel X540

Network Switch Dell Networking N3024 Switch 24 port 1GB
Rack, KVM Dell Netshelter SX 2U Rack - 600mm wide x 1070mm deep

(A7545498)

SAN Storage PowerVault MD3800f, 8xSFP, 16G FC, 2U-12 drive (210-
ACCS), Performance NAS w 11 2TB Sata drives

FFC SAN Switch Brocade Switch 300 8-16-24 Port FC8 Switch (225-2324)

Two-Finger Identification from a Mobile Device

MorphoTrak’s proposed mobile solution for CCSO is
leveraging the current mobile solution implemented at Mobile identification
CPD. MorphoTrak’s MorphoMobile client software will '
be installed on CCSO’s Mobile Data Terminals (MDT) or

2 Finger

smartphones (Android) in the patrol vehicles. CCSO’s

MorphoMobile software will be configured to transmit ~ Capture !

mobile transactions to CPD’s existing Mobile Gateway . Fingers- CPD AFIS
Server. CPD’s Mobile Gateway Server will transmit the « Qualty -l Interface

mobile transactions for search to the CPD AFIS, ISP - check’
AFIS, and the FBI Repository of Individuals of Special » Display
Concemn (RISC) via the ISP AFIS. Because this solution
has already been implemented at CPD, there is minimal
risk and effort for MorphoTrak to deploy CCSO’s MorpholDent mobile solution.

MorphoTrak’s MorphoIDent mobile device captures the following data and generates a NIST
transaction: :

+ Minimal demographic data

¢ Two flat fingerprints at 500 ppi — ISP recommends using the two index fingers for mobile
searches,

MorphoTrak assumes that there is a Memorandum of Understanding (MOU) in place between
Cook County and CPD, and Cook County and ISP for the mobile transactions.
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The minimum requirements for the MDT or smartphone running the MorphoMobile software are
presented in Table 9.

Table 9: Mobile Minimum Requiremenfs

Mehile Requirements

Operating System Windows 7 SP1 (32 or 64 bit) or most cutrent/ latest MS
operating system

Communication Supports Bluetooth 2.0 or USB 2.0

Ports At least one available USB 2.0 port

* Minimum Requirement

Android 2.3 or later

Operating System

Communication Supports Bluetooth 2.0 or USB 2.0

All system equipment shall be capable of operation at the Sollowing minimum and maximum
conditions:

¢ Live Scan Unit Temperature: from 32 to 120 degrees Fahrenheit
Comply as noted

The MorphoTrak LiveScan is capable of operating at temperatures from 40 to 104 degrees
Fahrenheit.

¢ Mobile Devices Temperature: from -30 to 120 degrees Fahrenheit
Comply as noted

The MorpholDent Mobile Device is capable of operating at temperatures from -14 to 122
degrees Fahrenheit.

¢ Relative humidity level: 0% to 95%, non-condensing
Comply as noted

The MorpholDent Mobile Device is capable of operating at humidity levels from 0% to 95%,
non-condensing.

The MorphoTrak LiveScan is capable of operating at humidity levels from 20% to 90%, non-
condensing.

5.2 Integration/Interface (RFP #6.2)

Proposers should state cost efficient and financially feasible integration points between the
proposed system and the stated existing technologies as well as, the proposed phase/timeline for
interface(s) to go live. This approach must clearly show all integration related costs, alternate
integration costs models, and feasible and realistic integration recommendations.

SOS-35



Contract No. 1411-14271
Vendoer: MorphoTrak, LLC

Proposers must also provide information about any implementation where the proposed solution
is interfucing with existing technologies.
Comply

MorphoTrak’s proposed solution provides the most cost-efficient approach for CCSO because
the proposed solution utilizes the existing interfaces which MorphoTrak implemented at CCSO
in 2006.

MorphoTrak’s detailed knowledge of the CCSO interfaces as well as extensive experience in
supporting and maintaining these interfaces will allow MorphoTrak to implement the new
solution with minimal risk or disruption to CCSO processing.

The proposed solution has the following integration points to existing technologies/systems:

+ LiveScan (via AFIS Gateway Server):
o (PD Automated Arrest / CLEAR

+ CPD AFIS

« ISP AFIS

» Local Agency RMS/IMS
¢+ Mobile

« CPD AFIS

+ ISP AFIS

« FBIRISC via ISP AFIS

The current CCSO LiveScan solution, supported by MorphoTrak, interfaces with all systems
listed above. However, the proposed AFIS Gateway Server also includes a SQL NIST Archive
-which provides a feature for any local agency to retrieve a record from the NIST Archive and
export the record to a RMS/IMS.

The current CPD Mobile solution, also supported by MorphoTrak, interfaces with all the listed
systems for Mobile. The proposed solution for CCSO will utilize the existing mobile workflows
implemented in CPD, thereby negating any additional cost to create these interfaces.

Because most of the interfaces are already well defined and known, the proposed solution has a
six month project duration. Within this duration, specifically in the Execution phase of the
project, the interfaces will be tested.

All pricing information is included in the separate pricing proposal (Exhibit 2). The following is
a list of cost savings MorphoTrak can provide which other vendors cannot:

+ Learning Curve Costs — There are two elements to costs associated with a new system
and/or interface: Learning by the customer and learning by the vendor.

» Learning by the customer: As MorphoTrak is leveraging its technologies already
deployed at CCSO (LiveScans), the CCSO users are already familiar and comfortable
- with their interfaces. MorphoTrak is also leveraging the MorphoIDent mobile
solution already deployed at CPD, a tested and proven solution.

¢ Learning by the vendor: As MorphoTrak is already familiar with the interfaces;
CCSO does not incur a cost for the vendor to learn the interfaces.
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¢+ Training Costs — Choosing a new vendor and introducing a new user interface will
require CCSO to participate in a more detailed training curriculum than continuing with
the current MorphoTrak technologies. Note a more detailed training course will incur the
additional cost of lost productivity because personnel are in training as opposed to
working.

+ Implementation Costs — MorphoTrak already works with the CCSO interfaces. By
leveraging our experience, MorphoTrak can anticipate possible implementation issues
and mitigate those risks better than any other vendor.

+ Confidence Costs — This aspect is often overlooked, however a customer’s level of
confidence provides cost savings, as the customer does not need to provide as much
oversight to the vendor.

5.3 Key Personnel

Key MorphoTrak personnel for the CCSO CABS project are assigned based on our strong-
matrix organization. The Program Director, Mr. Bob Bonkowski, will have primary
responsibility for the project’s success and for CCSO’s satisfaction. Team members will report to
him for the duration of the project. MorphoTrak will make every effort to have the staff selected
for this project remain throughout the period of performance. Resumes for each Key Personnel
are attached as Exhibit .

The key personnel that will support the CCSO project, and their time commitment are as follows:
+ Bob Bonkowski, Program Director
» 40% of his time will be dedicated to the CCSO project
« Bob successfully deployed the existing CCSO LiveScans
+ Michael Barakat, Customer Service Engineer

* Asadedicated CSE for CCSO, 100% of Mike’s time will be in support of the project
» Mike has been supporting CCSO LiveScans for 9 years

>

Bob Avgerinos, Customer Service Engineer

» Asasupporting CSE, 75% of Bob’s time will be dedicated to CCSO
+ Bob has been supporting CCSO LiveScans for 8 years

+ [NAME)], Project Manager

4 100% of his time will be dedicated to the CCSO project

¢ Manage all activities and balance them against requirements to ensure successfully
delivery of CCSO LiveScans. Work closely in conjunction with CCSO BOIT
PMO.

[NAME], System Administrator (Senior)
¢ 100% of his time will be dedicated to the CCSO project

¢ Develop, install and test the LE domain image for new CCSO LiveScans. Work
closely in conjunction with CCSO BOIT Infrastructure Operations Unit.

+ [NAME, Field Technician

L 2
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¢ 100% of his time will be dedicated to the CCSO project

¢ To assist in delivery, installation and set-up of CCSO LiveScans at all locations.
Work as a 2 person team with CCSO CABS Field Technician.

+ [NAME, Field Technician
¢ 100% of his time will be dedicated to the CCSO project

¢ To assist in delivery, installation and set-up of CCSO LiveScans at all locations.
Work as a 2 person team with CCSO CABS Field Technician.

¢ [NAME, Field Technician
¢ 100% of his time will be dedicated to the CCSO project

¢ To assist in delivery, installation and set-up of CCSO LiveScans at all locations.
Work as a 2 person team with CCSO CABS Field Technician.

During the transition period while the new LiveScans are being implemented and the existing
ones removed, MorphoTrak will make additional CSEs available to support CCSO shouid the

need arise. The Customer Support Engineers mentioned above all report directly to Bob
Bonkowski, Program Director.
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6. Final Pricing

6.1 Support and Maintenance Pricing Details

See Exhibit 2.
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$455,154I

Description Unit Quantity Extended Price
Price
LiveScan Fingerprint Scanner | $5,660 165* $933,900
Computer and Peripherals 5600 165* $99,000
19” Flat Panel/Touch Screen Manitor $500 165* $82,500
Ruggedized Cabinet $1,380 165* $227,700
FBI Certified Tenprint Card Printer (double-sided) $950 165%* $156,750
Mugshot Cameras 51,210 165* $199,650
Automated Fingerprint Identification System LiveScan Gateway $195,000 1 Lot $195,000
Computer System and back up '
Remote Disaster Recovery Option $165,000 1 Lot $165,000
Portable LiveScan $13,600 3 $40,800
RapidIiD Mobile ldentification Device $1,700 20 $34,000
LiveScan Software $5,000 165* $825,000
LiveScan transaction Monitoring Software for CABS AFIS Included Included
Gateway server (Store and Forward) '
Data/Photo Interface with JMS Included Included
Data/Photo Interface with RMS Included Included
Additional costs associated with installation not noted in RFP N/A N/A
specifications {please provide details) '
On-Site Installation Included Included
Training Included Included
Twelve Month Warranty (24x7 phone / 8x5 4-hr on-site) Included Year 1 Included
4-Year Maintenance / Hardware and Software Support $1,613,950 | Years 2-5 51,613,950
(24x7 phone / 8x5 4-hr on-site)
Total $4,573,250
Grand Total $4,573,250
Optional l“-year Maintenance Renewal 5455,154 Year 6
Optional 2"-year Maintenance Renewal $477,912 Year 7 $477,912
Migration Included Included
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The following are Seller's current billable rates, subj‘ec‘t to an annual change.

8 a.m.-5 p.m. M-F {local time) $160 per hour, 2 hours minimum

After 5 p.m,, Saturday, Sunday, Seller Holidays $240 per hour, 2 hours minimum

COVERAGE HOURS {PPM) BILLABLE RATES

(WITHOUT AN AGREEMENT)

8 a.m.-5 p.m. M-F {local time} $320 per hour, 2 hours minimum

After 5 p.m., Saturday, Sunday, Seller Holidays $480 per hour, 2 hours minimum

*Pending execution of IGA with all New participating agencies.

Payment Schedule

Following is MorphoTrak’s detailed payment schedule, along with the corresponding pl"O] ect
milestones, and payment terms: :

1.
2.

W

Ten percent (10%) of the purchase price is due at the time of contract signing,

Forty percent (40%) of the purchase price is due at the signature and approval of the
Requirements Definition Document.

Forty percent (40%) of the purchase price is due upon equipment shipment.

Ten percent (10%) of the purchase price is due upon system acceptance.
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MAINTENANCE AND SUPPORT AGREEMENT

MorphoTrak, LLC, ("MorphoTrak” or “Seller”) having a principal place of business at 1250 N. Tustin Ave.,
Anaheim, CA 92807, and (“Customer”), having a place of
business at , enter into this Maintenance and Support Agreement
("Agreement”), pursuant to which Customer will purchase and Seller will sell the maintenance and support
services as described helow and in the attached eXthItS Seller and Customer may be referred to
individually as “party” and coliectively as “parties.”

For good and valuable consideration, the parties agree as follows.

Section 1. EXHIBITS

The Exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this
Agreement and resolving any ambiguities, the main body of this Agreement will take precedence over the
Exhibits and any inconsistency between the Exhibits will be resolved in the order in which they are listed
beiow.

Exhibit A “Description of Covered Products”

Exhibit B “Support Plan”

Exhibit C “Support Plan Options and Pricing Worksheet”
Exhibit D “Billable Rates”

Section 2. DEFINITIONS

“Equipment” means the physical hardware purchased by Customer from Seller pursuant to a separate
System Agreement, Products Agreement, or other form of agreement.

*MorphoTrak™ means MorphoTrak, LLC

“MorphoTrak Software” means Software that MorphoTrak or Seller owns. The term includes Product
Releases, Standard Releases, and Suppiemental Releases.

“Non-MorphoTrak Software” means Software that a party other than MorphoTrak or Seller owns.

“Optional Technical Support Services” means fee-based technical support services that are not covered
as part of the standard Technical Support Services.

“Patch™ means a specific change to the Software that does not require a Release.
“Principal Period of Maintenance” or "PPM” means the specified days, and times during the days, that

maintenance and support services will be provided under this Agreement. The PPM selected by
Customer is indicated in the Support Plan Options and Pricing Worksheet.
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“Products” means the Equipment (if applicable as indicated in the Description of Covered Products) and
Software provided by Seller,

“‘Releases” means an Update or Upgrade to the MorphoTrak Software and are characterized as
“Supplemental Releases,” “Standard Releases,” or “Product Releases.” A “Supplemental Release” is
defined as a minor release of MorphoTrak Software that contains primarily error corrections to an existing
Standard Release and may contain limited improvements that do not affect the overall structure of the
MorphoTrak Software. Depending on Customer's specific configuration, a Supplemental Release might
not be applicable. Supplemental Releases are identified by the third digit of the three-digit release
number, shown here as underlined: “1.2.3". A “Standard Release” is defined as a major release of
MorphoTrak Software that contains product enhancements and improvements, such as new databases,
modifications to databases, or new servers. A Standard Release may involve file and database
conversions, System configuration changes, hardware changes, additional training, on-site installation,
and System downtime. Standard Releases are identified by the second digit of the three-digit release
number, shown here as underlined: “1.2.3°. A “Product Release” is defined as a major release of
MorphoTrak Software considered to be the next generation of an existing product or a new product
offering. Product Releases are identified by the first digit of the three-digit release number, shown here as
underlined: “1.2.3". If a question arises as to whether a Product offering is a Standard Release or a
Product Release, MorphoTrak's opinion will prevail, provided that MorphoTrak treats the Product offering
as a new Product or feature for its end user customers generally.

“Residual Error’ means a software malfunction or a programming, coding, or syntax error that causes the
Software to fail to conform to the Specifications.

“Services” means those maintenance and suppbrt services described in the Support Plan and provided
under this Agreement.

“Software” means the MorphoTrak Software and Non-MorphoTrak Software that is furnished with the
System or Equipment.

“Specifications” means the design, form, functionality, or performance requirements described in
published descriptions of the Software, and if also applicable, in any modifications to the published
specifications as expressly agreed to in writing by the parties.

“Standard Business Day” means Monday through Friday, 8:00 a.m. to 5:00 p.m. local time, excluding
established MorphoTrak holidays.

“Standard Business Hour” means a sixty {(60) minute period of time within a Standard Business Day(s).

“Start Date” means the date upon which this Agreement begins. The Start Date is specified in the Support
Plan QOptions and Pricing Worksheet.

“System” rheans the Products and services provided by Seller as a system as more fully described in the
Technical and Implementation Documents attached as exhibits to a System Agreement between
Customer and Seller (or MorphoTrak). '

“Technical Support Services” means the remote telephonic support provided by Seller on a standard and

centralized basis concerning the Products, including diagnostic services and troubleshooting to assist
Customer in ascertaining the nature of a problem being experienced by the Customer, minor assistance
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concerning the use of the Software (including advising or assisting the Customer in attempting
data/database recovery, database set up, client-server advice), and assistance or advice on installation of
Releases provided under this Agreement.

“Update” means a Supplemental Release or a Standard Release.
“Upgrade” means a Product Release.
Section 3. SCOPE AND TERM OF SERVICES

3.1. In accordance with the provisions of this Agreement and in consideration of the payment by
Customer of the price for the Services, Séller will provide to Customer the Services in accordance with
Customer’s selections as indicated in the Support Plan Options and Pricing Worksheet, and such
Services will apply only to the Products described in the Description of Covered Products.

3.2. Unless the Support Plan Options and Pricing Worksheet expressly provides to the contrary, the
term of this Agreement is one (1) year, beginning on the Start Date. This annual maintenance and
support period will automatically renew upon the anniversary date for successive one (1) year periods
unless either party notifies the other of its intention to not renew the Agreement (in whole or part) not less
than thirty (30) days before the anniversary date or this Agreement is terminated for default by a party.

3.3 This Agreement covers all copies of the specified Software listed in the Description of Covered
Products that are licensed by Sefler to Customer. If the price for Services is based upon a per unit fee,
such price will be caiculated on the total number of units of the Software that are licensed to Customer as
of the beginning of the annual maintenance and support period. If, during an annual maintenance and
support period, Customer acquires additional units of the Software that is covered by this Agreement, the
price for maintenance and support services for those additional units will be calculated and added to the
total price either (1) if and when the annual maintenance and support period is renewed or 2)
immediately when Customer acquires the additional units, as MorphoTrak determines. Seller may adjust
the price of the maintenance and support services effective as of a renewal if it provides to Customer
notice of the price adjustment at least forty-five (45) days before the expiration of the annual maintenance
and support period. If Customer notifies Seller of its intention not to renew this Agreement as permitted
by Section 3.2 and later wishes to reinstate this Agreement, it may do so with Seller's consent provided
(a) Customer pays to Seller the amount that it would have paid if Customer had kept this Agreement
current, (b) Customer ensures that all applicable Equipment is in good operating conditions at the time of
reinstatement, and (c) all copies of the specified Software listed in the Description of Covered Products
are covered.

3.4. When Seller performs Services at the location of installed Products, Customer agrees to provide
to Seller, at no charge, a non-hazardous environment for work with shelter, heat, light, and power, and
with full and free access to the covered Products. Customer will provide all information pertaining to the
hardware and software with which the Products are interfacing to enable Seller to perform its obligations
under this Agreement.

3.5. All Customer requests for covered Services will be made initially with the call intake center
identified in the Support Plan Options and Pricing Worksheet.

3.6. Seller will provide to Customer Technical Support Services and Releases as follows:
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3.6.1. Seller will provide unlimited Technical Support Services and correction of Residual Errors
during the PPM in accordance with the exhibits. The levei of Technical Support depends upon the
Customer’s selection as indicated in the Support Plan Options and Pricing Worksheet. Any Technical
Support Services that are performed by Seller outside the contracted PPM and any Residual Error
corrections that are outside the scope shall be billed at the then current hourly rates. Technical Support
Services will be to investigate specifics about the functioning of covered Products to determine whether
there is a defect in the Preduct and will not be used in lieu of training on the covered Products.

3.8.2. Unless otherwise stated in paragraph 3.6.3 or if the Support Plan Options and Pricing
Worksheet expressly provides to the contrary, Seller will provide to Customer without additional license
fees an available Supplemental or Standard Release after receipt of a request from Customer, but
Customer must pay for any installation or other services and any necessary Equipment or third party
software provided by Seller in connection with such Supplemental or Standard Release. Any services will
be performed in accordance with a mutually agreed schedule.

3.6.3 Seller will provide to Customer an available Product Release after receipt of a request
from Customer, but Customer must pay for all additional license fees, any.installation or other services,
and any necessary Equipment provided by Seller in connection with such Product Release. Any services
will be performed in accordance with a mutually agreed schedule.

3.6.4. Selier does not warrant that 2 Release will meet Customer's particular requirement,
operate in the combinations that Customer will select for use, be uninterrupted or error-free, be backward
compatible, or that all errors will be corrected. Full compatibility of a Release with the capabilities and
functions of earlier versions of the Software may not be technically feasible. If it is technically feasible,
services to integrate these capabilities and functions to the updated or upgraded version of the Software
may be purchased at Customer's request on a time and materials basis at Seller's then current rates for
professional services.

3.6.5. Seller's responsibilities under this Agreement to provide Technical Support Services shall
be limited to the current Standard Release plus the two (2) prior Standard Releases (collectively referred
to in this section as “Covered Standard Releases.”). Notwithstanding the preceding sentence, Seller will
provide Technical Support Services for a Severity Level 1 or 2 error concerning a Standard Release that
precedes the Covered Standard Releases unless such error has been corrected by a Covered Standard
Release (in which case Customer shall install the Standard Release that fixes the reported error or
terminate this Agreement as to the applicable Software).

37. The maintenance and support Services described in this Agreement are the only covered
services. Unless Optional Technical Support Services are purchased, these Services specifically exclude
and Seller shall not be responsibie for:

3.7.1. Any service work required due to incorrect or faulty operational conditions, including but
not limited to Equipment not connected directly to an electric surge protector, or not properly maintained
in accordance with the manufacturer's guidelines.

3.7.2. The repair or replacement of Products or parts resulting from failure of the Customer's

faciliies, Customer's personal property and/or devices connected to the System (or interconnected to
devices) whether or not installed by Seller's representatives.
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3.7.3. The repair or replacement of Equipment that has become defective or damaged due to
physical or chemical misuse or abuse, Customer’s negligence, or from causes such as lightning, power
surges, or liquids. .

3.7.4. Any transmission medium, such as telephone lines, computer networks, or the worldwide
web, or for Equipment malfunction caused by such transmission medium.

3.7.5. Accessories, custom or Special Products; modified units; or modified Software.

3.7.6. The repair or replacement of parts resulting from the tampering by persons unauthorized
by Seller or the failure of the System due to extraordinary uses.

3.7.7. Operation and/or functionality of Customer's perscnal property, equipment, and/or
peripherals and any application software not provided by Seller.

3.7.8. Services for any replacement of Products or parts directly related to the removail,
relocation, or reinstallation of the System or any System component.

3.7.9. Services to diagnose technical issues caused by the installation ‘of unauthorized
compenents or misuse of the System,

3.7.10 Services to diagnose malfunctions or inoperability of the Software caused by changes,
additions, enhancements, or medifications in the Customer's platform or in the Software.

3.7.11 Services to correct errors found to be caused by Customer-supplied data, machines, or
operator failure.

3.7.12. Operational supplies, including but not limited to, printer paper, printer ribbons, toner,
photographic paper, magnetic tapes and any supplies in addition to that delivered with the System;
battery replacement for uninterruptible power supply (UPS); office furniture including chairs or
workstations. '

3.7.13. Third-party software unless specifically listed on the Description of Covered Products.
3.7.14. Support of any interface(s) beyond Seller-provided port or cable, or any services that are
necessary because third party hardware, software or supplies fail to conform to the specifications

concerning the Products.

3.7.15. Services related to customer's failure to back up its data or failure to use an UPS system
io protect against power interruptions.

- 3.7.16. Any design consultation such as, but not limited to, configuration analysis, consultation
with Customer’s third-party provider(s), and System analysis for modifications or Upgrades or Updates
which are not directly related to a Residual Error report.

3.8. The Customer hereby agrees to:
3.8.1. Maintain any and all electrical and physical environments in accordance with the System

manufacturer's specifications.
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3.8.2. Provide standard industry precautions (e.g. back-up files) ensuring database security, per
Seller's recommended backup procedures.

3.8.3. Ensure System accessibility, which includes physical access to buildings as weil as remote
electronic access. Remote access can be stipulaied and scheduled with customer; however, remote
access is required and will not be substituted with on-site visits if access is not allowed or available.

3.8.4.  Appoint one or more qualified employees to perform System Administration duties,
including acting as a primary point of contact to Seller's Customer Support organization for reporting and
verifying problems, and performing System backup. At least one member of the System Administrators
group should have completed Seller's End-User training and System Administrator training (if available).
The combined skills of this System Administrators group should include proficiency with: the Products, the
system platform upon which the Products operate, the operating system, database administration,
network capabilities such as backing up, updating, adding, and deleting System and user information, and
the client, server and stand alone personal computer hardware. The System Administrator shall follow
the Residual Error reporting process described herein and make all reasonable efforts to duplicate and
verify problems and assign a Severity Level according to definitions provided herein. Customer agrees to
use reasonable efforts to ensure that all problems are reported and verified by the System Administrator
before reporting them to Seller. Customer shall assist Seller in determining that errors are not the product
of the operation of an external system, data links between system, or network administration issues. If a
Severity Level 1 or 2 Residual Error occurs, any Customer representative may contact Seller's Customer
Support Center by telephone, but the System Administrator must follow up with Seller's Customer
Support as soon as practical thereafter.

3.9. In performing repairs under this Agresment, Seller may use parts that are not newly
manufaciured but which are warranted to be equivalent to new in performance. Parts replaced by Selier
shall become Seller’s property.

3.10  Customer shall permit and cooperate with Seller so that-Seller may periodically conduct audits of
Customer’s records and operations pertinent to the Services, Products, and usage of application and data
base management software. If the results of any such audit indicate that price has been understated,
Seller may correct the price and immediately invoice Customer for the difference (as well as any unpaid
but owing ficense fees). Seller will limit the number of audits to no more than one (1) per year except
Seller may conduct quarterly audits if a prior audit indicated the price had been understated.

3.1, If Customer replaces, upgrades, or modifies equipment, or replaces, upgrades, or modifies
hardware or software that interfaces with the covered Products, Seller will have the right to adjust the
price for the Services to the appropriate current price for the new configuration.

3.12  Customer shall agree not to attempt or apply any update(s), alteration(s), or change(s) to the
database software without the prior approval of the Seller.

Section 4. RIGHT TO SUBCONTRACT AND ASSIGN

Seller may assign its rights and obligations under this Agreement and may subcontract any portion of
Seller's performance called for by this Agreement.
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Section 5. PRICING, PAYMENT AND TERMS

5.1 Prices in United States dollars are shown in the Support Plan Options and Pricing Worksheet.
Unless this exhibit expressly provides to the contrary, the price is payable annually in advance. Seller will
provide to Customer an invoice, and Customer will make payments to Seller within twenty (20) days after
the date of each invoice. During the term of this Agreement, Customer will make payments when due in
the form of a check, cashier's check, or wire transfer drawn on a United States financial institution.

5.2. Overdue invoices will bear simple interest at the rate of five percent (5%) per annum, unless such
rate exceeds the maximum allowed by law, in which case it will be reduced to the maximum allowable
rate. '

5.3 If Customer requests, Seller may provide services outside the scope of this Agreement or after
the termination or expiration of this Agreement and Customer agrees to pay for those services. These
terms and conditions and the prices in effect at the time such services are rendered will apply to those
services.

54 Price(s) are exclusive of any taxes, duties, export or customs fees, including Value Added Tax or

any other similar assessments imposed upon Seller. If such charges are imposed upon Seller, Customer
shall reimburse Seller upon receipt of proper documentation of such assessments.

Section 6. LIMITATION OF LIABILITY

This limitation of liability provision shall apply notwithstanding any contrary provision in this
Agreement. Except for personal injury or death, Seller's (including any of its affiliated companies)
total liability arising from this Agreement will be limited to the direct damages recoverable under
law, but not to exceed the price of the maintenance and support services being provided under
this Agreement and any exercised Renewal terms. ALTHOUGH THE PARTIES ACKNOWLEDGE
THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT SELLER (INCLUDING
ANY OF ITS AFFILIATED COMPANIES) WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS;
INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS;
OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY
RELATED TO OR ARISING FROM THIS AGREEMENT, THE SALE OR USE OF THE SYSTEM,
EQUIPMENT OR SOFTWARE, OR THE PERFORMANCE OF SERVICES BY SELLER PURSUANT TO
THIS AGREEMENT. This limitation of liability will survive the expiration or termination of this
Agreement. No action for breach of this Agreement or otherwise relating to the transactions

contemplated by this Agreement may be brought more than one (1) year after the accrual of such
- discovery of action, except for money due upon an open account.

Section 7. DEFAULT/TERMINATION

7.1. It MorphoTrak breaches a material obligation under this Agreement (unless Customer or a Force
Majeure causes such failure of performance), Customer may consider MorphoTrak to be in default. [f
Customer asserts a default, it will give MorphoTrak written and detailed notice of the default. MorphoTrak
will have thirty (30) days thereafter either to dispute the assertion or provide a written plan to cure the
default that is acceptable to Customer. If MorphoTrak provides a cure plan, it will begin implementing the
cure plan immediately after receipt of Customer’s approval of the plan.
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7.2. If Customer breaches a material obligation under this Agreement (unless MorphoTrak or a Force
Majeure causes such failure of performance); if Customer breaches a material obligation under the
Software License Agreement that governs the Software covered by this Agresment; or if Customer fails to
pay any amount when due under this Agreement, indicates that it is unable to pay any amount when due,
indicates it is unable to pay its debts generally as they become due, files a voluntary petition under
bankruptcy law, or fails to have dismissed within ninety (90) days any involuntary petition under
bankruptey law, MorphoTrak may consider Customer 1o be in default. If MorphoTrak asserts a default, it
wilt give Customer written and detailed notice of the default and Customer will have thirty (30) days
thereafter to (i} dispute the assertion, (i) cure any monetary default (including interest), or (iii} provide a
written plan to cure the default that is acceptable to MorphoTrak. If Customer provides a cure plan, it will
‘begin implementing the cure plan immediately after receipt of MorphoTrak’s approval of the plan.

7.3. If a defaulting party fails to cure the default as provided above in Sections 7.1 or 7.2, unless
otherwise agreed in writing, the non-defaulting party may terminate any unfulfilled portion of this
Agreement and may pursue any legal or equitable remedies available to it subject to the provisions of
Section 6 above.

7.4. Upon the expiration or earlier termination of this Agreement, Customer and Seller shall
immediately deliver to the other Party, as the disclosing Party, all Confidential Information of the other,
including all copies thereof, which the other Party previously provided to it in furtherance of this
Agreement. Confidential Information shall include: (a) propristary materials and information regarding
technical plans; (b) any and all other information, of whatever type and in whatever medium including
data, developments, trade secrets and improvements, that is disclosed by Seller to Customer in
connection with this Agreement; (c} all geographic information system, address, telephone, or like records
and data provided by Customer to Seller in connection with this Agreement that is required by law to be
held confidential.

Section 8. GENERAL TERMS AND CONDITIONS

B.1. Notices required under this Agreement to be given by one party to the other must be in writing
and either delivered in person or sent to the address shown below by certified mail, return receipt
requested and postage prepaid (or by a recognized courier service), or by fa08|m|Ie with correct
answerback received, and shall be effective upon recelpt

Customer: Cook County Sheriff's Offige Seller: MorphoTrak, LLC
Aftn: General Counsel | Attn: Law Department
50 W. Washington, Room 704 : 1250 N. Tustin Ave.
Chicago, IL 60602 : | Anaheim, CA 92807

Phone: (714)238-2000, Fax: (714)238-2049
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WITH A COPY TO:

Customer: Cook County Sheriif's Office

‘Attn: Chief of BOIT

3026 S. California

Chicago, IL 60608

8.2. Neither party will be liable for its non-performance or delayed performance if caused by an event,
circumstance, or act of a third party that is beyond such party’s reasonable conirol.

8.3. Failure or delay by either party to exercise any right or power under this Agreement will not
operate as a waiver of such right or power. For a waiver to be effective, it must be in writing signed by
the waiving party. An effective waiver of a right or power shall not be construed as either a future or-
continuing waiver of that same right or power, or the waiver of any other right or power.

84. Customer may not assign any of its rights under this Agreement without MorphoTrak's prior
written consent.

8.6. This Agreement will be governed by the laws of the United States to the extent that they apply
and otherwise by the laws of the State to which the Products are shipped if Licensee is a sovereign
government entity or the laws of the State of Delaware if Licensee is not a sovereign government entity.

Section 9. CERTIFICATION DISCLAIMER

Seller specifically disclaims all certifications regarding the manner in which Seller conducts its business or
performs its obligations under this Agreement, unless such certifications have been expressly accepted
and signed by an authorized signatory of Seller.

Section 10.  COMPLIANCE WITH APPLICABLE LAWS

The Parties shall at all times comply with ait applicable regulations, licenses and orders of their respective
countries relating to or in any way affecting this Agreement and the performance by the Parties of this
Agreement. Each Party, at its own expense, shall obtain any approval or permit required in the
performance of its obligations. Neither Seller nor any of its employees is an agent or representative of
Customer
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Exhibit A DESCRIPTION OF COVERED PRODUCTS

MAINTENANCE AND SUPPORT AGREEMENT SA
NO.

CUSTOMER:

The following table lists the Products under maintenance coverage:

Product Description Version Qty
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MAINTENANCE AND SUPPORT AGREEMENT NO. SA

Exhibit B SUPPORT PLAN

This Support Pian is a Statement of Work that provides a description of the support to be performed.

1. Services Provided. The Services provided are based on the Severity Levels as defined herein.
Each Severity Level defines the actions that will be taken by Seller for Response Time, Target Resolution
Time, and Resolution Procedure for reported errors. Because of the urgency involved, Response Times
for Severity Levels 1 and 2 are based upon voice contact by Customer, as opposed to written contact by

facsimile or letter. Resolution Procedures are based upon Seller's procedures for Service as described
below.

fTotal System Failure - occurs when the System is
not functioning and there is no workaround; such

Telephone
conference within 1

Resolve within 24
hours of initial

when a crucial element in the System that does not
prohibit continuance of basic operations is not
functioning and there is usually no suitable work-

as a Central Server is down or when the workflow hour of initial voice  hotification
of an entire agency  is not functioning. notification '
Critical Failure - Critical process failure occurs Telephone Resolve within 7

conference within 3
Standard Business

Hours of initial voice

Standard
Business Days of
initial notification

component failure occurs when a System
component is not functioning, but the System is still
useable for its intended purpose, or there is a
reasonable workaround.

around. Note that this may not be applicable to notification
intermittent problems. '
Non-Critical Failure - Non-Critical part or Telephone Resolve within

conference within 6
Standard Business
Hours of initial
notification

180 daysina
Seller-determined
Patch or
Release.

Inconvenience - An inconvenience occurs wheri
System causes a minor disruption in the way tasks
are performed but does not stop workflow.

Telephone
conference within 2
Standard Business

At Seller's
discretion, may
be in a future

functionality is the responsibility of Seller's Product
Management.

Days of initial Release.
notification
Customer request for an enhancement to System  [Determined by If accepted by

Seller's Product
Management.

Seller's Product
Management, a
release date will
be provided with
A fee schedule,
when
appropriate.
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1.1 Reporting a Problem. Customer shall assign an initial Severity Level for each error reparted,
either verbally or in writing, based upon the definitions listed above. Because of the urgency involved,
Severity Level 1 or 2 problems must be reported verbally to the Sellers call intake center. Seller will
notify the Customer if Seller makes any changes in Severity Level (up or down) of any Customer-reported
problem.

1.2 Seller Response. Seller will use best efforts to provide Customer with a resolution within the
appropriate Target Resolution Time and in accordance with the assigned Severity Level when Customer
allows timely access to the System and Seller diagnostics indicate that a Residual Error is present in the
Software. Target Resolution Times may not apply if an error cannot be reproduced on a regular basis on
either Seller's or Customer's Systems. Should Customer report an error that Seller cannot reproduce,
Seller may enable a detail error capture/logging process to monitor the System. If Seller is unable to
correct the reported Residual Error within the specified Target Resolution Time, Seller will escalate its
procedure and assign such personnel or designee to correct such Residual Error promptly. Should
Seller, in its sole discretion, determine that such Residual Error is not present in its Release, Seller will
verify: (a) the Software operates in conformity to the System Specifications, (b) the Software is being
used in a manner for which it was intended or designed, and (c) the Software is used only with approved
hardware or software. The Target Resolution Time shall not commence until such time as the verification
procedures are completed.

1.3 Error Correction Status Report. Seller will provide verbal status reporis on Severity Level 1 and 2
Residual Errors. Written staius reports on outstanding Residual Errors will be provided to System
Administraior on a monthly basis.

2. Customer Responsibility.

2.1 Customer is responsible for running any installed anti-virus software.

2.2 Operating System (“OS”) Upgrades. Unless otherwise stated herein, Customer is responsible for
any OS upgrades to its System. Before installing any OS upgrade, Customer should contact Seller to
verify that a given OS upgrade is appropriate.

3. Seller Responsibilify.

3.1 Anti-virus software. At Customers request, Seller will make every reasonable effort to test and
verify specific anti-virus, anti-worm, or anti-hacker patches against a replication of Customer's application.
Seller will respond to any reported problern as an escalated support call.

3.2 Customer Notifications. Seller shall provide access to (a) Field Changes; (b) Customer Alert
Bulletins; and (c) hardware and firmware updates, as released and if applicable.

3.3 Account Reviews. Seller shall provide annual account reviews to include (a) service
history of site; (b) downtime analysis; and (c} service trend analysis.

34 Remote Installation. At Customer’s request, Seller will provide remote installation advice
or assistance for Updates.

35 Software Release Compatibility. At Customer's request, Seller will provide: (a) current list of
compatible hardware operating system releases, if applicable; and (b) a list of Seller's Software
Supplemental or Standard Releases
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3.6 On-Site Correction. Unless otherwise stated herein, all suspected Residual Errors will be
investigated and corrected from Seller's facilities. Seller shall decide whether on-site correction of any
Residual Error is required and will take appropriate action.

4, Compliance to Local, County, State and/or Federal Mandated Changes. (Applies to Sofiware
and interfaces to those Products) Unless otherwise stated herein, compliance to local, county, state
and/or federally mandated changes, including but not limited to IBR, UCR, ECARS, NCIC and state
interfaces are not part of the covered Services.

(The below listed terms are applicable only when the Maintenance and Support Agreement includes (a)
Equipment which is shown on the Description of Covered Products, Exhibit A to the Maintenance. )

5. On-site Product Technical Support Services. Seller shall furnish labor and parts required due to
normal wear to restore the Equipment to good operating condition.

5.1 Seller Hesobnse. Seller will provide telephone and on-site response to Central Site, defined as
the Customer’s primary data processing facility, and Remote Site, defined as any site outside the Central
Site, as shown in Support Plan Options and Pricing Worksheet.

5.2 At Customer's request, Seller shall provide continuous effort to repair a reported problem beyond
the PPM. Provided Customer gives Seller access to the Equipment before the end of the PPM, Seller
shall extend a two (2) hour grace period beyond PPM at no charge. Following this grace period, any
additional on-site labor support shall be invoiced on a time and material basis at Seller's then current
rates for professional services.
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Exhibit C

SUPPORT PLAN OPTIONS AND PRICING WORKSHEETl

Maintenance and Support Agreement# SA# ‘ Date
New Term Effective Start ' ' End
CUSTOMER: BILLING AGENCY:

Address (1): : Address (1):

Address (2): Address (2):

CITY, STATE, ZIP CODE: ) CITY, STATE, ZIP CODE:
CONTACT NAME: CONTACT NAME:

CONTACT TITLE CONTACT TITLE

TELEPHONE: . TELEPHONE:

FAX: FAX:

Email: Email:

For support on products below, please contact Customer Support at (800} 734-6241 or emall at escenter@motorola.com.

[ AFISSystem  [] DeskScan™Staton [] LiveScan™Station  [] Omnitrak™ System  [] Mugshot Instantimage™ [ Imagetrak™

STANDARD SUPPORT SUPPORT COPTIONS
| ANNUAL FEE ANNUAL FEE

[0 Advantage —Software Support $ [ Hardware Support | $
+ 8am.—5 p.m. Monday to Friday PPM ~ 7]+ 8am.-5pm. Monday-Friday PPM
¢ Unlimited Telephone Support + Next day PPM On-site Response
¢+ Remote Dial-In Analysis + Product Repair
+ Supplemental Releases & Updates + Defective Parts Replacement
+ Standard Releases & Updates + Escalation Suppert
+ Automatic Call Escalation ¢+ Hardware Vendor Liaison
+ Access to MorphoTrak [SD St‘xpport +  Equipment Inventory Detail Management

Website
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Exhibit D

CURRENT BILLABLE RATES

MAINTENANCE AND SUPPORT AGREEMENT NO.

CUSTOMER:

The following are Seller's current billable rates, subject to an annual change.

i

8 a.m.-5 p.m. M-F {local time) . $16 per hour, 2 hours minimum

After 5 p.m., Saturday, Sunday, Seller Holidays $240 per hour, 2 hours minimum

COVERAGE HOURS (PPM1). BILLABLE RATES
(WITHCUT AN AGREEMENT)

8 a.m.-5 p.m. M-F (local time) $320 per hour, 2 hours minimum

After 5 p.m., Saturday, Sunday, Seller Holidays $480 per hour, 2 hours minimum
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SOFTWARE LICENSE AGREEMENT

in this Exhibit A, the term “Licensor” means MorphoTrak, Inc., (“MorphoTrak”); “Licensee,” means the Customer;
“Primary Agreement” means the agreement to which this exhibit is attached (Biometrics Products and System
Sales Agreement); and “Agreement” means this Exhibit and the applicable terms and conditions contained in the
Primary Agreement. The parties agree as follows: -

For good and valuable consideration, the parties agree as follows:

SECTION 1. DEFINITIONS
1.1 “Designated Products” means products provided by MorphoTrak to Licensee with which or for which the

Software and Documentation is licensed for use.

1.2 “‘Documentation” means product and software documentation that specifies technical and performance
features and capabilities, and the user, operation and training manuals for the Software {(including alf physical or
electronic media upon which such information is provided).

1.3 “Open Source Software” means software with either freely obtainable source code, Iicénse for modification,
or permission for free distribution.

1.4 “Open Source Software License” means the terms or conditions under which the Open Source Software is
licensed.

1.5. “Primary Agreement” means the agreement to which this exhibit is attached (Biometrics Products and
System Sales Agreement).

1.6 “Security Vulnerability” means a flaw or weakness in system security procedures, design, implementation,
or internal controls that could be exercised (accidentally triggered or intentionally exploited) and result in a security
breach such that data is compromised, manipulated or stolen or the system damaged.

1.7 “Software” (i) means proprietary software in object code format, and adaptations, transiations, de-
compitations, disassemblies, emulations, or derivative works of such software; (i) means any modifications,
enhancements, new versions and new releases of the software provided by MorphoTrak; and (iil) may contain one
or more items of software owned by a third party supplier. The term "Software" does not include any third party
software provided under separate license or third party software not licensable under the terms of this Agreement.

SECTION 2. SCOPE

MorphoTrak and Licensee enter into this Agreement in connection with MorphoTrak's delivery of certain proprietary
Software or products containing embedded or pre-loaded proprietary Software, or both. This Agreement contains
the terms and conditions of the license MorphoTrak is providing to Licensee, and Licensee’s use of the Software
and Documentation.

SECTION 3. GRANT OF LICENSE

3.1. Subject to the provisions of this Agreement and the payment of applicable license fees, MorphoTrak grants
to Licensee a persenal, limited, non-transferable (except as permitted in Section 7) and non-exclusive license under
MorphoTrai’s copyrights and Confidential Information (as defined in the Primary Agreement) embodied in the
Software to use the Software, in object code form, and the Documentation solely in connection with Licensee's use
of the Designated Products. This Agreement does not grant any rights to source code. :
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3.2. If the Software licensed under this Agreement contains or is derived from Open Source Software, the terms
and conditions governing the use of such Open Source Software are in the Open Source Software Licenses of the
copyright owner and not this Agreement. If there is a conflict betwesn the terms and conditions .of this Agreement
and the terms and conditions of the Open Source Software Licenses governing Licensee's use of the Open Source
Software, the terms and conditions of the license grant of the applicable Open Source Software Licenses will take
precedence over the license grants in this Agreement. If requested by Licensee, MorphoTrak will use commercially
reasonable efforts to: (i) determine whether any Open Source Software is provided under this Agreement: (i)
identify the Open Source Software and provide Licensee a copy of the applicable Open Source Software License
(or specify where that license may be found); and, (i} provide Licensee a copy of the Open Source Software
source cods, without charge, if it is publicly available (although distribution fees may be applicable).

SECTION 4. LIMITATIONS ON USE

4.1. Licensee may use the Software only for Licensee's internal business purposes and only in accordance with
the Documentation. Any other use of the Software is strictly prohibited. Without limiting the general nature of these
restrictions, Licensee will not make the Software available for use by third parties on a "time sharing," "application
service provider," or "service bureau" basis or for any other similar commercial rental or sharing arrangement.

4.2, Licensee will not, and will not allow or enable any third party to: (i) reverse engineer, disassemble, peel
components, decompile, reprogram or otherwise reduce the Software or any portion to a human perceptible form or
otherwise attempt to recreate the source code; (i) modify, adapt, create derivative works of, or merge the Software;
(iif) copy, reproduce, distribute, lend, or lease the Software or Documentation to any third party, grant any
sublicense or other rights in the Software or Documentation to any third party, or take any action that would cause
the Software or Documentation to be placed in the public domain; (iv) remove, or in any way alter or obscure, any
copyright notice or other notice of MorphoTrak's proprietary rights; (v) provide, copy, transmit, disclose, divulge or-
make the Software or Documentation available to, or permit the use of the Software by any third party or on any
machine except as expressly authorized by this Agreement; or (vi) use, or permit the use of, the Software in a
manner that would result in the production of a copy of the Sofiware solely by activating a machine containing the
Software. Licensee may make one copy of Software to be used solely for archival, back-up, or disaster recovery
purposes; provided that Licensee may not operate that copy of the Software at the same time as the otiginal
Software is being, operated. Licensee may make as many copies of the Documentation as it may reasonably
require for the internal use of the Software.

4.3. Unless otherwise authorized by MorphoTrak in writing, Licensee will not, and will not enable or allow any
third party to: (i) install a licensed copy of the Software on more than one unit of a Designated Product; or (i) copy
onto or transfer Software installed in one unit of a Designated Product onto another device. Licensee may
temporarily transfer Software installed on a Designated Product to another device if the Designated Product is
inoperable or malfunctioning, if Licensee provides written notice to MorphoTrak of the temporary transfer and
identifies the device on which the Software is transferred. Temporary transfer of the Software to another device
must be discontinued when the original Designated Product is returned to operation and the Software must be
removed from the other device. Licensee must provide prompt written notice to MorphoTrak at the time temporary
fransfer is discontinued.

SECTIONS5. = OWNERSHIP AND TITLE

MorphoTrak, its licensors, and its suppliers retain all of their proprietary rights in any form in and to the Software
and Documentation, including, but not limited to, all rights in patents, patent applications, inventions, copyrights,
trademarks, trade secrets, trade names, and other proprietary rights in or relating to the Software and
Documentation (including any corrections, bug fixes, enhancements, updates, modifications, adaptations,
translations, de-compilations, disassemblies, emulations to or derivative works from the Software or
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Documentation, whether made by MorphoTrak or another party, or any improvements that result from
MorphoTrak’s processes or, provision of information services).

No rights are granted to Licensee under this Agreement by implication, estoppel or otherwise, except for those
rights which are expressly granted to Licensee in this Agreement. All intellectual property developed, originated, or
prepared by MorphoTrak in connection with providing the Software, Designated Products, Documentation or related
services, remains vested exclusively in MorphoTrak, and Licensee will not have any shared development or other
intellectual property rights.

SECTION 6. LIMITED WARRANTY: DISCLAIMER OF WARRANTY

6.1. If Licensee is not in breach of any of its obligations under this Agreement, MorphoTrak warrants that the
unmodified Software, when used properly and in accordance with the Documentation and this Agreement, will be
free from a reproducible defect that eliminates the functionality or successful operation of a feature eritical to the
primary functionality or successful operation of the Software. Whether a defect occurs will be determined by
MorphoTrak solely with reference to the Documentation. MorphoTrak does not warrant that Licensee’s use of the
Software or the Designated Products will be uninterrupted, error-free, completely free of Security Vulnerabilities, or
that the Software or the Designated Products will meet Licensee’s particular requirements. MorphoTrak makes no
representations or warranties with respect to any third party software included in the Software.

6.2 MorphoTrak's sole obligation to Licensee and Licensee’s exciusive remedy under this warranty is to use
reasonable efforts to remedy any material Software defect covered by this warranty. These efforts will involve either
replacing the media or attempting to correct significant, demonsirable program or documentation errors or Security
Vulnerabilities. If MorphoTrak cannot correct the defect within a reasonable time, then at MorphoTrak’s option,
MorphoTrak will replace the defective Software with functionally-equivalent Software, license to Licensee substitute
Software which will accomplish the same objective, or terminate the license and refund the Licensee’s paid license
fee.

6.3. Warranty claims are described in the Primary Agreemenit.

6.4.  The express warranties set forth in this Section 6 are in lieu of, and MorphoTrak disclaims, any and
all other warranties (express or implied, oral or written) with respect to the Software or Documentation,
including, without limitation, any and all implied warranties of condition, title, non-infringement,
merchantability, or fitness for a particular purpose or use by Licensee (whether or not MorphoTrak knows,
has reason to know, has been advised, or is otherwise aware of any such purpose or use), whether arising
by law, by reason of custom or usage of trade, or by course of dealing. In addition, MorphoTrak disclaims
any warranty to any person other than Licensee with respect to the Software or Documentation.

SECTION 7. TRANSFERS

Licensee will not transfer the Software or Documentation to any third party without MorphoTrak's prior written
consent. MorphoTrak's consent may be withheld at its discretion and may be conditioned upon transferee paying all
applicable license fees and agreeing to be bound by this Agreement.

SECTION 8. TERM AND TERMINATION
8.1 Licensee’s right to use the Software and Documentation will begin when the Primary Agreement is signed

by both parties and will continue for the life of the Designated Products with which or for which the Software and
Documentation have been provided by MorphoTrak, unless Licensee breaches this Agreement, in which case this
Agreement and Licensee's right to use the Software and Documentation may be terminated Immedlateiy upon
notice by MorphoTrak.
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8.2 Within thirty (30) days after termination of this Agreement, Licensee must certify in writing to MorphoTrak
that all copies of the Software have been removed or deleted from the Designated Products and that all copies of
the Software and Documentation have been returned to MorphoTrak or destroyed by Licensee and are no longer in
use by Licensee.

8.3 Licensee acknowledges that MorphoTrak made a considerable invesiment of resources in the
development, marketing, and distribution of the Software and Documentation and that Licensee's breach of this
Agreement will result in irreparable harm to MorphoTrak for which monetary damages would be inadequate. If
Licensee breaches this Agreement, MorphoTrak may terminate this Agreement and be entitled to all available
remedies at law or in equity (including immediate injunctive relief and repossession of all non-embedded Software
and associated Documentation unless Licensee is a Federal agency of the United States Government).

SECTION 9. UNITED STATES GOVERNMENT LICENSING PROVISIONS &
RESTRICTED RIGHTS LEGEND

This Section applies if Licensee is the United States Government or a United States Government agency.
Licensee’s use, duplication or disclosure of the Software and Documentation under MorphoTrak’s copyrights or
trade secret rights is subject to the restrictions set forth in subparagraphs (c)(1) and (2) of the Commercial
Computer Software-Restricted Rights clause at FAR 52.227-19 (JUNE 1987), if applicable, unless they are being
provided to the Department of Defense. If the Software and Documentation are being provided to the Department
of Defense, Licensee’s use, duplication, or disclosure of the Scftware and Documentation is subject to the
restricted rights set forth in subparagraph (c)(1)(ii} of the Rights in Technical Data and Computer Software clause at
DFARS 252.227-7013 (OCT 1988), if applicable. The Software and Documentation may or may not include a
Restricted Rights notice, or other notice referring to this Agreement. The provisions of this Agreement will continue
to apply, but only to the extent that they are consistent with the rights provided to the Licensee under the provisions
of the FAR or DFARS mentioned above, as applicable to the particular procuring agency and procurement
transaction.

SECTION 10. CONFIDENTIALITY

Licensee acknowledges that the Software and Documentation contain MorphoTrak’s valuable proprietary and
Confidential Information and are MorphoTrak’s trade secrets, and that the provisions in the Primary Agreement
concerning Confidential Information apply.

SECTION 11. GENERAL

11.1. COPYRIGHT NOTICES. The existence of a copyright notice on the Software will not be construed as an
admission or presumption of publication of the Software or public disclosure of any trade secrets associated with
the Software.

11.2. COMPLIANCE WITH LAWS. Licensee acknowledges that the Software is subject to the laws and
regulations of the United States and Licensee will comply with all applicable laws and regulations, including export
laws and regulations of the United States. Licensee will not, without the prior authorization of MorphoTrak and the
appropriate governmental authority of the United States, in any form export or re-export, sell or resell, ship or

reship, or divert, through direct or indirect means, any item or technical data or direct or indirect products sold or
otherwise furnished to any person within any territory for which the United States Government or any of its

agencies at the time of the action, requires an export license or other governmental approval. Violation of this
provision is a material breach of this Agreement.
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11.3.  GOVERNING LAW. This Agreement is governed by the laws of the United States to the extent that they
apply and otherwise by the internal substantive laws of the State to which the Software is shipped if Licensee is a
sovereign government entity, or the internal substantive laws of the State of Delaware if Licensee is not a sovereign
government entity. The terms of the U.N. Convention on Contracts for the International Sale of Goods do not apply.
In the event that the Uniform Computer Information Transaction Act, any version of this Act, or a substantially
simifar law (collectively "UCITA") becomes applicable to a party's performance under this Agreement, UCITA does
not govern any aspect of this Agreement or any license granted under this Agreement, or any of the parties’ rights
or obligations under this Agreement. The governing law will be that in effect prior fo the applicability of UCITA.

11.4. THIRD PARTY BENEFICIARIES. This Agreement is entered into solely for the benefit of MorphoTrak and
Licensee. No third party has the right to make any claim or assert any right under this Agreement, and no third
party is deemed a beneficiary of this Agreement. Notwithstanding the foregoing, any licensor or supplier of third
party software included in the Software will be a direct and intended third party beneficiary of this Agreement.

11.5.
11.6  SURVIVAL. Sections 4, 5, 6.3, 7, 8, 9, 10, and 11 survive the termination of this Agreement.
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EXHIBIT 5
Cook County Information Technology Special Conditions (ITSCs)



Cook County Information Technology Special Conditions {(ITSCs)

1 DEFINITIONS FOR SPECIAL CONDITIONS

1.1. “Assets” means Equipment, Software, Intellectual Property, IP Materials and other
assets used in providing the Services. Assets are considered in use as of the date of deployment.

1.2, “Business Associate Agreement’ or “BAA” means an agreement that meets the
requirements of 45 C.F.R. 164.504(e).

1.3, “Business Continuity Plan” means the planned process, and related activities, required
to maintain continuity of business operations between the period of time following declaration of a
Disaster until such time an IT environment is returned to an acceptable condition of normal business
operation.

1.4, “Cardholder Data” means data that meets the definition of “Cardholder Data” in the
most recent versions of the Payment Card Industry’s Data Security Standard.

1.5. “Change” means, in an operational context, an addition, modification or deletion to any
Equipment, Software, IT environment, IT systems, network, device, infrastructure, circuit,
documentation or other items related to Services. Changes may arise reactively in response to
Incidents/Problems or externally imposed requirements (e.g., legislative changes), or proactively from
attempts to (a) seek greater efficiency or effectiveness in the provision or delivery of Services; {b) reflect
business initiatives; or (c) implement programs, projects or Service improvement initiatives.

1.6. “Change Management” means, in an operational context, the Using Agency approved
processes and procedures necessary to manage Changes with the goal of enabling Using Agency-
approved Changes with minimum disruption.

1.7. “Change Order” means a document that authorizes a Change to the Services or
Deliverables under the Agreement, whether in time frames, costs, or scope.

1.8. “Change Request” means one Party’s request to the other Party for a Change Order.

1.9. “Contractor” has the same meaning as either: (a) both “Contractor” and “Consultant” as
such terms are defined, and may be interchangeably used in the County’s Professional Services
Agreement, if such document forms the basis of this Agreement or {b) “Contractor” as defined in the
County’s Instruction to Bidders and General Conditions, if such document forms the basis of this
Agreement.

1.10. “Contractor Confidential Information” means all non-public proprietary information of
Contractor that is marked confidential, restricted, proprietary, or with a similar designation; provided
that Contractor Confidential Information excludes: (a) Using Agency Confidentia! Information,

(b) Using Agency Data; (c) information that may be subject to disclosure under lllinois Freedom of
Information Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordinances; and (d) the terms
of this Agreement, regardless of whether marked with a confidential designation or not.
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1.11.  “Contractor Facilities’ means locations owned, leased or otherwise utilized by
Contractor and its Subcontractors from which it or they may provide Services.

1.12.  “Contractor Intellectual Property” means all Intellectual Property owned or licensed by
Contractor.

1.13.  “Contractor IP Materials” means all IP Materials owned or licensed by Contractor.

1.14.  “Contractor Personnel” means any individuals that are employees, representatives,
Subcontractors or agents of Contractor, or of a direct or indirect Subcontractor of Contractor.

1.15.  “Contractor-Provided Equipment” means Equipment provided by or on behalf of
Contractor.”

1.16.  “Contractor-Provided Software” means Software provided by or on behalf of
Contractor. .

1.17.  “Criminal Justice Information” means data that meets the definition of “Criminal Justice
Information” in the most recent version of FBI's CJIS Security Policy and also data that meets the
definition of “Criminal History Record Information” at 28 C.F.R. 20. -

118.  “Critical Milestone” means those milestones critical to the completion of the Services as
identified in this Agreement, in any work plan, project plan, statement of work, or other document
approved in advance by the Using Agency.

~ 1.19.  “Data Protection Laws” means laws, regulations, regulatory requirements, industry self-
regulatory standards, and codes of practice in connection with the processing of Personal Information,
including those provisions of the Health Insurance Portability and Accountabitity Act of 1996 (42 U S.C.
§§ 1320(d) et seq.) as amended by the Health Information Technology for Economic and Clinical Health
Act of 2009 (42 U.S.C. §§ 17921 et seq.) and the Payment Card Industry standards.

120.  “Data Security Breach” means (a) the loss or misuse (by any means) of any Using
Agency Data or other Using Agency Confidential Information; (b) the unauthorized or unlawful access,
use, or disclosure of any Using Agency Data or other Using Agency Confidential Information; or (c) any
other act or omission that compromises the security, confidentiality, integrity or availability of any Using
Agency Data or other Using Agency Confidential Information.

121.  "Deliverable” has the same meaning as either: (a} “Deliverable” as defined in the
County’s Professional Services Agreement, if such document forms the basis of this Agreement; ar (h)
“Deliverable” as defined in the County’s Instruction to Bidders and General Conditions, if such document
forms the basis of this Agreement. In either case, Deliverables includes without limitation Contractor-
Provided Equipment, Contractor-Provided Software, Developed Intellectual Property.
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1.22, “Developed Intellectual Property” means Intellectual Property as well as any IP
Materials conceived, developed, authored or reduced to practice in the course of or in connection with
the provision of the Services, including, but not limited to: {a} modifications to, or enhancements
(derivative works) of, the Using Agency Intellectual Property or the Using Agency IP Materials; (b)
Developed Software; {c) documentation, training materials, or other IP Materials that do not modify or
enhance then existing Using Agency IP Materials; and (d) modifications to or enhancements (derivative
works} of, Third Party Intellectual Property or related IP Materials to the extent not owned by the licensor
of the Third Party Intellectual Property under the terms of the applicable license.

1.23.  “Developed Software” any Software conceived, developed, authored or reduced to
practice in the course of or in connection with the provision of the Services (including any modifications,
enhancements, patches, upgrades or similar developments).

1.24.  “Disaster” means a sudden, unplanned, calamitous event causing substantial damage or
foss as defined or determined by a risk assessment and business impact analysis, and which creates an
inability or substantial impairment on the organization’s part to provide critical business functions for a -
material period of time. This also includes any period when the Using Agency management decides to
divert resources from normal production responses and exercises its Disaster Recovery Plan.

1.25.  “Disaster Recovery Plan” means the planned process, and related activities, required to
return an IT environment to an acceptable condition of normal business operation following declaration
of a Disaster.

1.26.  “Equipment” means the computer, telecommunications, network, storage, and related
hardware and peripherals owned or leased by the Using Agency or its Third Party Contractors, or by
Contractor or its Subcontractors, and used or supported by Contractor or its Subcontractors, or by the
Using Agency or its agents, in connection with the Services.

1.27.  “Exit Assistance Plan” means a detailed plan for the delivery of the Exit Assistance
Services.

1.28.  “Exit Assistance Period” has the meaning given in Section 9.2.

1.29.  “Exit Assistance Services’ means such exit assistance services as are reasonably
necessary from Contractor and/or its Subcontractors to enable a complete transition of the affected
Services to the Using Agency or the Using Agency’s designee(s), including, but not limited to, all of the
services, tasks and functions described in Section 9.

1.30.  "Hlicit Code” means any hidden files, automatically replicating, transmitting or activating
computer program, virus (or other harmful or malicious computer program) or any Equipment-limiting,
Software-limiting or Services-limiting function (including, but not limited to, any key, node lock, time-out
or similar function), whether implemented by electronic or other means.

131, “Incident” means any event that is not part of the standard operation of a service in the
Using Agency IT environment (including an event in respect of the Services or any Equipment or
Software) and that causes, or may cause, an interruption to, or a reduction in the quality of, that service.
The Using Agency will determine the severity level of each reported Incident.
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1.32.  “Intellectual Property” means any inventions, discoveries, designs, processes, software,
documentation, reports, and works of authorship, drawings, specifications, formulae, databases,
algorithms, models, methods, techniques, technical data, discoveries, know how, trade secrets, and
other technical proprietary information and all patents, copyrights, mask works, trademarks, service
marks, trade names, service names, industrial designs, brand names, brand marks, trade dress rights,
Internet domain name registrations, Internet web sites and corporate names, and applications for the
registration or recordation of any of the foregoing.

1.33. “IP Materials’ means works of authorship, software, documentation, processes,
designs, drawings, specifications, formulae, databases, algorithms, models, methods, processes and
techniques, technical data, inventions, discoveries, know how, the general format, organization, or
structure of any report, document or database, and other technical proprietary information.

134,  “laws” means all United States federal, state and local laws or foreign laws,
constitutions, statutes, codes, rules, regulations, ordinances, executive orders, decrees, edicts of or by
any governmental authority having the force of law or any other legal requirement {including common
law), including Data Protection Laws and the Cook County Code of Ordinances.

1.35.  “Open Source Materials” means any Software that: (a) contains, or is derived in any
manner (in whole or in part) from, any Software that is distributed as free Software, open source
Software, shareware (e.g., Linux), or similar licensing or distribution models; and (b) is subject to any
agreement with terms requiring that such Software be (i) disclosed or distributed in source code or
object code form, (ii) licensed for the purpose of making derivative works, and/or {iii) redistributable.
Open Source Materials includes without limitation “open source” code (as defined by the Open
Source Initiative) and “free” code (as defined by the Free Software Foundation).

1.36.  “Party” means either County, on behalf of County and its Using Agencies, or Contractor.

137.  “Parties” means both County, on behalf of County and its Using Agencies, and
Contractor.

1.38.  “Personal Information” means personal data or information that relates to a specific,
identifiable, individual person, including Using Agency personnel and individuals about whom the Using
Agency, Contractor, Contractor’s Subcontractors or affiliates has or collects financial and other
information. For the avoidance of doubt, Personal Information includes the foliowing: (a) any
government-issued identification numbers {e.g., Social Security, driver's license, passport); (b) any
financial account information, including account numbers, credit card numbers, debit card numbers, and
other Cardholder Data; (c} Criminal Justice Information; (d) Protected Health Information; () user name
or email address, in combination with a password or security question and answer that would permit
access to an account; and (f) any other personal data defined as personally identifiable information
under the breach notification laws of the fifty states.

139.  “Problem” means the underlying cause of one or more Incidents, including where such
cause is unknown or where it is known and a temporary work-around or permanent alternative has
heen identified.

1.40.  “Protected Health Information” or PHI shall have the same meaning as the term
“Protected Health Information” in 45 C.F.R. 160.103.
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1.41.  “Public Record” shall have the same meaning as the term “public record” in the Illinois
Local Records Act, 50 ILCS 205/1 et seq.

1.42. “Required Consent” means that consent required to secure any rights of use of or
access to any of Using Agency-Provided Equipment, Using Agency-Provided Software, Using Agency
Intellectual Property, Using Agency IP Materials, any other Equipment, any other Software whether
Third Party Software or otherwise, any other Intellectual Property whether Third Party Intellectual
Property or otherwise, any other IP Material, any of which are required by, requested by, used by or
accessed by Contractor, its Subcontractors, employees or other agents in connection with the Services.

1.43.  “Services” either: (a) has the same meaning as “Services” as defined in Article 3 of the
County’s Professional Services Agreement, if such document forms the basis of this Agreement or (b)
collectively means all of Contractor’s services and other acts required in preparing, developing, and
tendering the Using Agency’s Deliverables as “Deliverables” is defined in the County’s Instruction to
Bidders and General Conditions, if such document forms the basis of this Agreement.

1.44.  “Service Level Agreements” or “SLA” means service level requirement and is a standard
for performance of Services, which sets Contractor and Using Agency expectations, and specifies the
metrics by which the effectiveness of service activities, functions and processes will be measured,
examined, changed and controlled.

1.45. “Software” means computer software, including source code, object, executable or
binary code, comments, screens, user interfaces, data structures, data libraries, definition libraries,
templates, menus, buttons and icons, and all files, data, materials, manuals, design notes and other
items and documentation related thereto or associated therewith.

1.46.  “Third Party” means a legal entity, company or person that is not a Party to the
Agreement and is not a Using Agency, Subcontractor, affiliate of a Party, or other entity, company or
person controlled by a Party.

1.47.  “Third Party Intellectual Property” means all Intellectual Property owned by a Third
Party, including Third Party Software.

1.48.  “Third Party Contractor” means a Third Party that provides the Using Agency with
products or services that are related to, or in support of, the Services. Subcontractors of Contractor are
not “Third Party Contractors.”

1.43.  “Third Party Software” means a commercial Software product developed by a Third
Party not specifically for or on behalf of the Using Agency. For clarity, custom or proprietary Software,
including customizations to Third Party Software, developed by or on behalf of the Using Agency to the
Using Agency’s specifications shall not be considered Third Party Software.

1.50.  “Using Agency” has the same meaning as the term “Using Agency” in the Cook County
Procurement Code, located at Chapter 34, Article IV in the Cook County Code of Ordinances as
amended, as applied to each department or agency receiving goods, Services or other Deliverables
under this Agreement and includes Cook County, a body politic and corporate of the State of lllinois, on
behalf of such Using Agency.
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151.  “Using Agency Confidential Information” means: (a) all non-public proprietary
information of Using Agency that is marked confidential, restricted, proprietary, or with a similar
designation; (b) Using Agency Data; and {c) any information that is exempt from public disclosure under
the lllinois Freedom of Information Act, 5 ILCS 140/1 et seq. or under the Cook County Code of
Ordinances.

1.52. “Using Agency Data” means all data, whether Personal Information or other data,
provided by the Using Agency to Contractor, provided by Third Parties to Contractor for purposes
relating to this Agreement, or otherwise encountered by Contractor for purposes relating to
thisAgreement, including all data sent to Contractor by the Using Agency and/or stored by Contractor
on any media refating to the Agreement, including metadata about such data. To the extent there is
any uncertainty as to whether any data constitutes Using Agency Data, the data in question shall be
treated as Using Agency Data. Using Agency Data further includes information that is: (a) input,
processed or stored by the Using Agency’s IT systems, including any Using Agency-Provided Software;
(b) submitted to Contractor or its Subcontractors by any employees, agents, the Using Agency, Third
Parties, business partners, and customers in connection with the Services or otherwise; {c} Incident
records containing information relating to the Services; (d) Using Agency Intellectual Property and
Using Agency |P Materials; (e) any raw data used to generate reports under this Agreement and
any data included therein; and (f) Using Agency Confidential Information.

1.53.  “Using Agency Intellectual Property” means all Intellectual Property owned or licensed
by the Using Agency, including Developed Intellectual Property.

154.  “Using Agency IP Materials” means all IP Materials owned or licensed by the Using
Agency.

1.55.  “Using Agency-Provided Equipment” means Equipment provided by or on behalf of
Using Agency.

156.  “Using Agency-Provided Software” means Software provided by or on behalf of Using
Agency.
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1.57.  “WISP” means written information security program.

2. SERVICES AND DELIVERABLES

2.1, Approved Facilities. Contractor will perform Services only within the continental United
States and only from locations owned, leased or otherwise utilized by Contractor and its Subcontractors,

2.2. Licenses and Export Controls. Contractor will be responsible for obtaining all necessary
export authorizations and licenses for export of technical information or data relating to Using Agency
Data, Software, Intellectual Property, IP Materials, or otherwise under this Agreement.

23. Required Consents for Assets in Use and Third Party Contracts as of the Effective Date.
Contractor shall be responsible for cbtaining all Required Consents relating to this Agreement. If
Contractor is unable to obtain a Required Consent, Contractor shall implement, subject to the Using .
Agency’s prior approval, alternative approaches as necessary to perform the Services. Contractor shall
be responsible for and shall pay all costs associated with this section, including any fees or other charges
imposed by the applicable Third Parties as a condition or consequence of their consent {(e.g., any
transfer, upgrade or similar fees). The Using Agency shall cooperate with Contractor and provide
Contractor such assistance in this regard as the Contractor may reasonably request.

2.4. SLAs and Critical Milestones. Commencing on the Effective Date or as otherwise
specified in this Agreement, Contractor shall, as set forth in this Agreement: (a) perform the Services in
accordance with SLAs and Critical Milestones; and {b) regutarly measure and report on its perfarmance
against SLAs and Critical Milestones. Contractor shall maintain all data relating to and supporting the
measurement of its performance, including performance against SLAs and Critical Milestones, in
sufficient detail to permit a “bottom up” calculation, analysis and reconstruction of performance
report{including all inclusion and exclusion calculations) throughout the term of this Agreement. Such
data shall be made available to the Using Agency in an electronic format reasonably acceptable to the
Using Agency upon reasonable request and upon the expiration or termination of this-Agreement.

2.5. Default SLAs, Critical Milestones and Fee Reductions. Unless otherwise explicitly
specified in this Agreement, the Contractor’s SLAs, SLA targets, and Critical Milestones shall be those
that the Using Agency recognizes as commonly accepted “industry best practices” for Services of similar
cost, size, and criticality. For example and without limitation, such SLAs include availability and
performance Contractor-Provided Software .and hosting-related Services, on-time delivery of
Deliverables, response and resolution times of Contractor’s service desk. For example and without
limitation, such Critical Milestones include significant events in projects such as completion of major
Deliverables. Unless otherwise specified in this Agreement, Contractor shall proportionately reduce
fees for failing to perform the Services in accordance with applicable SLAs and for failing to timely
achieve Critical Milestones, and the Using Agency may withhold that amount of fee reduction from any
outstanding Contractor invoice. Except as expressly allowed under this Agreement, any such fee
reduction accompanying & failure to meet applicable SLAs or Critical Milestones shall not be the Using
Agency’s exclusive remedy and shall not preclude the Using Agency from seeking other remedies
available to it for a material breach of this Agreement.

2.6. Standards and Procedures Manual. Contractor will prepare, update, and maintain a
manual (“Standards and Procedures Manual”) subject to the Using Agency’s review and approval that
shall: (a) be based upon ITIL processes and procedures; (b) conform to the Using Agency’s standard
operating procedures (c) be suitable to assist the Using Agency and the Using Agency’s auditors in

Cook County IT Special Conditions, p. 7of 21
v1.0, rev, April 3, 2015




1.57.  “WISP” means written information security program.

2. .SERVICES AND DELIVERABLES

2.1 Approved Facilities. Contractor will perform Services only within the continental United
States and only from locations owned, leased or otherwise utilized by Contractor and its Subcontractors,

2.2, Licenses and Export Controls. Contractor will be responsible for obtaining all necessary
export authorizations and licenses for export of technical information or data relating to Using Agency
Data, Software, Intellectual Property, IP Materials, or otherwise under this Agreement.

2.3. Required Consents for Assets in Use and Third Party Contracts as of the Fffective Date.,
Contractor shall be responsible for obtaining all Required Consents relating to this Agreement. If
Contractor is unable to obtain a Required Consent, Contractor shall implement, subject to the Using -
Agency’s prior approval, alternative approaches as necessary to perform the Services. Contractor shail
be responsible for and shall pay all costs associated with this section, including any fees or other charges
imposed by the applicable Third Parties as a condition or consequence of their consent {e.g., any
transfer, upgrade or similar fees). The Using Agency shall cooperate with Contractor and provide
Contractor such assistance in this regard as the Contractor may reasonably request.

2.4, SLAs and Critical Milestones. Commencing on the Effective Date or as otherwise
specified in this Agreement, Contractor shall, as set forth in this Agreement: (a) perform the Services in
accordance with SLAs and Critical Milestones; and (b) regularly measure and report on its performance
against SLAs and Critical Milestones. Contractor shall maintain all data relating to and supporting the
measurement of its performance, including performance against SLAs and Critical Milestones, in
sufficient detail to permit a “bottom up” calculation, analysis and reconstruction of performance
report{including all inclusion and exclusion calculations) throughout the term of this Agreement. Such
data shall be made available to the Using Agency in an electronic format reasonably acceptable to the
Using Agency upon reasonable request and upon the expiration or termination of this Agreement.

2.5. Default SLAs, Critical Milestones and Fee Reductions. Unless otherwise explicitly
specified in this Agreement, the Contractor’s SLAs, SLA targets, and Critical Milestones shall be those
that the Using Agency recognizes as commonly accepted “industry best practices” for Services of similar
cost, size, and criticality. For example and without limitation, such SLAs include availability and
performance Contractor-Provided Software and hosting-related Services, on-time delivery of
Deliverables, response and resolution times of Contractor’s service desk. For example and without
limitation, such Critical Milestones include significant events in projects such as completion of major
Deliverables. Unless otherwise specified in this Agreement, Contractor shall proportionately reduce
fees for failing to perform the Services in accordance with applicable SLAs and for failing to timely
achieve Critical Milestones, and the Using Agency may withhold that amount of fee reduction from any
outstanding Contractor invoice. Except as expressly allowed under this Agreement, any such fee
reduction accompanying a failure to meet applicable SLAs or Critical Milestones shall not be the Using
Agency’s exclusive remedy and shall not preclude the Using Agency from seeking other remedies
available to it for a material breach of this Agreement. ' '

2.6. Standards and Procedures Manual. Contractor will prepare, update, and maintain a
manual (“Standards and Procedures Manual”} subject to the Using Agency’s review and approval that
shall: {a) be based upon ITIL processes and procedures; {b) conform to the Using Agency’s standard
operating procedures (c} be suitable to assist the Using Agency and the Using Agency’s auditors in
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verifying and auditing the Contractor’s performance of the Services; and (d) detail the operational and
management processes by which Contractor will perform the Services under this Agreement, including
to the extent applicable, processes relating to: (i) Change Management and Change control; (i) Incident
management; (i) Problem management; {iv) configuration management; (v) backup and restore; (vi}
capacity management and full utilization of resources; {vii) project management; (viii) management
information; (ix) security processes; (x) Contractor’s Business Continuity Plan; (xi) Contractor’s Disaster
Recovery Plan; and (xi) administration, including invoicing. Where this Agreement assumes that the
Using Agency will provide Tier 1 help desk support, the Standards and Procedures Manual shall also
include sufficient help desk scripts for the Using Agency to provide such support. Contractor will
perform the Services in accordance with the Standards and Procedures Manual; provided, however, that
the provisions of the Standards and Procedures Manual shall never supersede the provisions of this
Agreement.

2.7. Project Management Methodology. Contractor shall perform the Services in accordance
with an industry-recognized project management methodology and procedures, subject to Using Agency
approval. Contractor shall comply with the Using Agency’s procedures for tracking progress and
documents for the duration of the Agreement, including the submission of weekly or monthly status
reports to the Using Agency as the Using Agency may require.

2.8. Change Management Procedures. Contractor shall utilize Change Management
procedures, subject to Using Agency approval, that conform to ITIL/ITSM to manage, track and report
on Changes relating to the Services, including procedures for scheduling maintenance, patching,
replacement of assets, and other matters required for proper management of the Services. No
Change will be made without the Using Agency’s prior written consent {which may be given or
withheld in the Using Agency’s sole discretion), unless such Change: (a) has no impact on the Services
being provided by Contractor; {b) has no impact on the security of the Using Agency Data and the Using
Agency systems; and (c) causes no increase in any fees under this Agreement or the Using Agency’s
retained costs.

2.0. Resources Necessary for Services. Except as set forth in this Agreement, Contractor shall
provide and be financially responsible for all Equipment, Software, materials, facilities, systems and
other resources needed to perform the Services in accordance with the Agreement. '

2.10.  Using Agency Resources. Except as explicitly aflowed under this Agreement, Contractor
shall not use, nor permit any Subcontractor, employee, agent, or other Third Party to use any Using
Agency-Provided Equipment, Using Agency-Provided Software, Using Agency facilities, or any other
Equipment, Software, materials, facilities, systems or other resources that the Using Agency provides or
otherwise makes available under this Agreement for any purpose other than the performance of the
Services; and Contractor shall do so only upon prior written approval of the Using Agency. Contractor
shall not purport to, pledge or charge by way of security any of the aforementioned. Contractor shall
keep any Equipment owned or leased by the USing Agency that is under Contractor’s or a Contractor
Subcontractor’s control, secure and, for any such Equipment that is not located at the Using Agency
facilities, such Equipment shall be clearly identified as the Using Agency’s and separable from
Contractor’s and Third Parties’ property.

2.11.  Maintenance of Assets. Contractor shall maintain all Equipment, Software, materials,
systems, and other resources utilized predominately or exclusively for performing Services in good
condition, less ordinary wear and tear, and in such locations and configurations as to be readily
identifiable.
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2.12.  Service Compatibility. To the extent necessary to provide the Services, Contractor shall
ensure that the Services, Contractor-Provided Equipment and Contractor-Provided Software
(collectively, the “Contractor Resources”} are interoperable with the Using Agency-Provided Equipment,
Using Agency-Provided Software and with the Using Agency’s other Assets, at no cost beyond that
specified in this Agreement and without adversely affecting any systems or services retained by the
Using Agency or its Third Party Contractors. In the event of any Problem related to service compatibility
where it is not known whether the Problem is caused by Contractor’'s Assets or by Using Agency’s
Assets, Contractor shall be responsible for correcting the Problem except to the extent that Contractor
can demonstrate, to the Using Agency’s satisfaction, that the cause was not due to Contractor
Resources or to Contractor’s action or inaction.

2.13. Cooperation with Using Agency’s Third Party Contractors. Contractor shall cooperate
with all Third Party Contractors to coordinate its performance of the Services with the services and
systems of such Third Party Contractors. Subject to reasonable confidentiality requirements, such
cooperation shall include providing: (a) applicable written information, standards and policies
concerning any or all of the systems, data, computing environment, and technology direction used in
performing the Services so that the goods and services provided by the Third Party Contractor may work
in conjunction with or be integrated with the Services; (b} assistance and support services to such Third
Party Contractors; (c) Contractor’s quality assurance, its development and performance acceptance
testing and the applicable requirements of any necessary interfaces for the Third Party Contractor’s
work product; (d} applicable written requirements of any necessary modifications to the systems or
computing environment; and (e) access to and use of the Contractor's Assets as mutually agreed upon
by the Using Agency and Contractor (such agreement not to be unreasonably withheld or delayed) and
subject to the Third Party Contractor’s agreement to comply with Contractor's applicable standard
security policies.

2.14.  Procurement Assistance. At any time during the Agreement, Contractor shall, as
requested by the Using Agency, reasonably cooperate and assist the Using Agency with any Using
Agency procurement relating to any of the Services or replacing the Services, including: (a) providing
information, reports and data for use in the Using Agency’s procurement or transition to a subsequent
Third Party Contractor; {b) answering Third Parties’ and Using Agency’s questions regarding the
procurement and Services transition; and {c) allowing Third Parties participating in the Using Agency's
procurement to perform reasonable, non-disruptive due diligence activities in respect of the relevant
Services, including providing reasonable access to Key Personnel.

3. WARRANTIES

3.1 Compliance with Law and Regulations. Contractor represents and warrants that it shall
perform its obligations under this Agreement in accordance with all Laws applicable to Contractor and
its business, including Laws applicable to the manner in which the Services are performed, including any
changes in such Laws. With respect to laws governing data security and privacy, the term ‘Contractor
Laws’ shall include any Laws that would be applicable to Contractor if it, rather than the Using Agency,
were the owner or data controller of any of the Using Agency Data in its possession or under its control
in connection with the Services. Contractor also represents and warrants that it shall identify, obtain,
keep current, and provide for Contractor’s inspection, all necessary licenses, approvals, permits,
authorizations, visas and the like as may be required from time to time under Contractor Laws for
Contractor to perform the Services.
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3.2, Non-Infringement. Contractor represents and warrants that it shall perform its
responsibilities under this Agreement in a manner that does not infringe any patent, copyright,
trademark, trade secret or other proprietary rights of any Third Party.

3.3. Contractor Materials and Third Party Intellectual Property. Contractor represents and
warrants that it owns, or is authorized to use, all Contractor Intellectual Property, Contractor IP
Materials and Contractor-provided Third Party Intellectual Property.

3.4 Developed Software. Contractor represents and warrants that all Developed Software
shalf be free from material errors in operation and performance, shall comply with the applicable
documentation and specifications in all material respects, for twelve (12) months after the installation,
testing and acceptance of such Developed Software by the Using Agency; provided, however, for
Developed Software that executes on a monthly or less frequent basis (e.g., quarterly or annual cycle),
such warranty period will commence on the date of first execution of such Software. Any repairs made
to Developed Software pursuant to this Section shal! receive a new twelve (12} month warranty period
in accordance with the terms of this Section.

3.5, No Open Source. Contractor represents and warrants that Contractor has not (i)
incorporated Open Source Materials into, or combined Open Source Materials with, the Deliverables or
Software, (if) distributed Open Source Materials in conjunction with any Deliverables or Software, or (iii}
used Open Source Materials, in such a way that, with respect to the foregoing (i), (ii), or (iii), creates
obligations for the Contractor with respect to any material Deliverables or grant, or purport to grant, to
any Third Party, any rights or immunities under any material Deliverables (including, but not limited to,
using any Open Source Materials that require, as a condition of use, modification and/or distribution of
such Open Source Materials that other material Software included in Deliverables incorporated into,
derived from or distributed with such Open Source Materials be {A) disclosed or distributed in source
code form, (B) be licensed for the purpose of making derivative works, or (C) be redistributable at no
charge).

3.6. Access to Using Agency Data. Contractor represents and warrants that Contractor has
not and will not prevent, or reasonably fail to allow, for any reason including without limitation
late payment or otherwise, the Using Agency’'s access to and retrieval of Using Agency Data.
Contractor acknowledges that Using Agency Data may be Public Records and that any person who
knowingly, without lawful authority and with the intent to defraud any party, public officer, or entity,
alters, destroys, defaces, removes, or conceals any Public Record commits a Class 4 felony.

3.7. Viruses. Contractor represents and warrants that it has not knowingly provided, and will
not knowingly provide, to the Using Agency in connection with the Services, any Software that uses Illicit
Code. Contractor represents and warrants that it has not and will not introduce, invoke or cause to be
invoked such lllicit Code in any Using Agency IT environment at any time, including upon expiration or
termination of this Agreement for any reason, without the Using Agency’s prior written consent. If
Contractor discovers that lllicit Code has been introduced into Software residing on Equipment hosted
or supported by Contractor, Contractor shall, at no additional charge, (a) immediately undertake to
remove such lllicit Code, {b} promptly notify the Using Agency in writing of the introduction, and (c) use
reasonable efforts to correct and repair any damage to Using Agency Data or Software caused by such
lllicit Code and otherwise assist the Using Agency in mitigating such damage and restoring any affected
Service, Software or Equipment.
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3.8. Resale of Eguipment and_Software. If Contractor resells to the Using Agency any
Equipment or Software that Contractor purchased from a Third Party, then Contractor, to the extent it is
legally able to do so, shall pass through any such Third Party warranties to the Using Agency and
reasonably cooperate in enforcing them. Such warranty pass-through will not relieve Contractor from its
warranty obligations set forth in this Section.

3.9. Data Security. Contractor warrants and represents that (i} the performance of the
Services shall not permit any unauthorized access to or cause any loss or damage to Using Agency Data,
Using Agency Intellectual Property, or other Using Agency Confidential Information; and (ii) it complies
and shall comply with all Using Agency security policies in place from time to time during the term of
this Agreement.

4, INTELLECTUAL PROPERTY

4.1. Using Agency Intellectual Property. The Using Agency retains all right, title and
interest in and to all Using Agency Intellectual Property and Using Agency IP Materials. To the extent
the Using Agency may grant such license, Contractor is granted a worldwide, fully paid-up,
nonexclusive license during the term of this Agreement to use, copy, maintain, modify, enhance and
create derivative works of the Using Agency:Intellectual Property and Using Agency IP Materials that
are necessary for performing the Services, and that are explicitly identified in writing by the Using
Agency’s Chief Information Officer, for the sole purpose of performing the Services pursuant to- this
Agreement. Contractor shall not be permitted to use any of the Using Agency Intellectual Property or
Using Agency IP Materials for the benefit of any entities other than the Using Agency. Contractor shali
cease all use of the Using Agency Intellectual Property and Using Agency IP Materials upon expiration
or termination of this Agreement. Upon expiration or termination of this Agreement or relevant
Services under this Agreement, Contractor shall return to the Using Agency all the Using Agency
Intellectual Property, Using Agency IP Materials and copies thereof possessed by Contractor.-

4.2 Developed Intellectual Property. As between the Parties, the Using Agency shall have all
right, title and interest in all Developed Intellectuat Property. Contractor hereby irrevocably and
unconditionally assigns, transfers and conveys to the Using Agency without further consideration all of
its right, titie and interest in such Developed Intellectual Property, including all rights of patent,
copyright, trade secret or other proprietary rights in such materials, which assighment shall be effective
as of the creation of such works without need for any further documentation or action on the part of
the Parties. Contractor agrees to execute any documents or take any other actions as may reasonably be
hecessary, or as the Using Agency may reasonably request, to perfect the Using Agency’s ownership of
any such Developed Intellectual Property. Contractor shall secure compliance with this Section by any
personnel, employees, contractors or other agents of Contractor and its Subcontractors involved directly
or indirectly in the performance of Services under this Agreement.

4.3. Contractor Intellectual Property. Contractor retains all right, title and interest in and to
Contractor Intellectual Property and Contractor IP Materials that Contractor developed before or
independently of this Agreement. Contractor grants to the Using Agency, a fully-paid, roya Ity-free, non-
exclusive, non-transferable, worldwide, irrevocable, perpetual, assignable license to make, have made,
use, reproduce, distribute, modify, publicly display, publicly perform, digitally perform, transmit, copy,
and create derivative works based upon Contractor Intellectual Property and Contractor IP Materials, in
any media now known or hereafter known, to the extent the same are embodied in the Services and
Deliverables, or otherwise required to exploit the Services or Deliverables. During the term of this
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Agreement and immediately upon any expiration or termination thereof for any reason, Contractor will
provide to the Using Agency the most current copies of any Contractor IP Materials to which the Using
Agency has rights pursuant to the foregoing, including any related documentation. Contractor bears the
burden to prove that Intellectual Property and IP Materials related to this Agreement were not created
under this Agreement.

4.4. Third Party Intellectual Property. Contractor shall not introduce into the Using Agency’s
environment any Third Party Intellectual Property or otherwise use such Third Party Intellectual
Property to perform the Services without first obtaining the prior written consent from the Using
Agency’s Chief Information Officer, which the Using Agency may give or withhold in its sole discretion. A
decision by the Using Agency to withhold its consent shall not relieve Contractor of any obligation to
perform the Services,

4.5. Residual Knowledge. Nothing contained in this Agreement shall restrict either
Contractor or Using Agency from the use of any ideas, concepts, know-how, methodologies, processes,
technologies, algorithms or techniques relating to the Services which either Contractor or Using Agency,
individuaily or jointly, develops or discloses under this Agreement, provided that in doing so Contractor
or Using Agency does not breach its respective obligations under Section 5 relating to confidentiality and
non-disclosure and does not infringe the Intellectual Property rights of the other or Third Parties who
have licensed or provided materials to the other. Except for the license rights contained under Section 4,
neither this Agreement nor any disclosure made hereunder grants any license to elther Contractor or
Using Agency under any intellectual Property rights of the other.

4.6. Software Licenses. This Agreement contains all terms and conditions relating to all
licenses in Contractor-Provided Software and Contractor IP Materials. Except as explicitly set forth
elsewhere in this Agreement, all licenses that Contractor grants in Contractor-Provided Software include
the right of use by Third Party Contractors for the benefit of the Using Agency, the right to make backup
copies for backup purposes or as may be required by the Using Agency’s Business Continuity Plan or
Disaster Recovery Plan, the right to reasonably approve the procedures by which Contractor may audit
the use of license entitlements, and the right to give reasonable approval before Contractor changes
Contractor-Provided Software in a manner that materially and negatively impacts the Using Agency.

5. USING AGENCY DATA AND CONFIDENTIALITY

5.1. Property of Using Agency. All Using Agency Confidential Information, including without
limitation Using Agency Data, shall be and remain the sole property of the Using Agency. Contractor
shall not utilize the Using Agency Data or any other Using Agency Confidential Information for any
purpose other than that of performing the Services under this Agreement. Contractor shall not, and
Contractor shall ensure that its Subcontractors, its employees, or agents do not, possess or assert any
lien or other right against or to the Using Agency Data or any other Using Agency Confidential
Information. Without the Using Agency’s express written permission, which the Using Agency may give
or withhold in its sole discretion, no Using Agency Data nor any other Using Agency Confidential
Information, or any part thereof, shall be disclosed, shared, sold, assigned, leased, destroyed, altered,
withheld, or otherwise restricted of by Contractor or commercially exploited by or on behalf of
Contractor, its employees, Subcontractors or agents.
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5.2. Acknowledgment_of Importance of Using Agency Confidential Information. Contractor
acknowledges the importance of Using Agency Confidential Information, including without limitation
Using Agency Data, to the Using Agency and, where applicable, Third Party proprietors of such
information, and recognizes that the Using Agency and/or Third Party proprietors may suffer irreparable
harm or loss in the event of such information being disclosed or used otherwise than in accordance with
this Agreement.

5.3. Return_of Using Agency Data and Other Using Agency Confidential Information. Upon
the Using Agency’s request, at any time during this Agreement or at termination or expiration of this
Agreement, Contractor shall promptly return any and all requested Using Agency Data and all other
requested Using Agency Confidential Information to the Using Agency or its designee in such a format as
the Using Agency may reasonably request. Contractor shall also provide sufficient information
requested by the Using Agency about the format and structure of the Using Agency Data to enable such
data to be used in substantially the manner in which Contractor utilized such data. Also upon Using
Agency’s request, in lieu of return or in addition to return, Contractor shall destroy Using Agency Data
and other Using Agency Confidential Information, sanitize any media upon which such the
aforementioned resided using a process that meets or exceeds DoD 5220.28-M 3-pass specifications,
and provide documentation of same within 10 days of completion, all in compliance with Using Agency’s
policies and procedures as updated. All other materials which contain’ Using Agency Data and other
Using Agency Confidential Information shall be physically destroyed and shredded in accordance to NIST
Special Publication 800-88; and upon Using Agency request, Contractor shall provide Using Agency with
a certificate of destruction in compliance with NIST Special Publication 800-88. Contractor shall be
relieved from its obligation to perform any Service to the extent the return of any Using Agency Data or

- other Using Agency Confidential Information at the Using Agency’s request under this Section materially

impacts Contractor’s ability to perform such Service; provided, that Contractor gives the Using Agency
notice of the impact of the return and continues to use reasonable efforts to perform.

5.4. Public Records. Contractor will adhere to all Laws governing Public Records located at 50
ILCS 205/1 et seq. and at 44 Ill. Admin. Code 4500.10 et seq. Specifically, and without limitation,
Contractor shall: (a) store Using Agency Data in such a way that each record is individually accessible for
the length of the Using Agency’s scheduled retention; (b) retain a minimum of two total copies of all
Using Agency Data; (c) retain Using Agency Data according to industry best practices for geographic
redundancy, such as NIST Special Publication 800-34 as revised; {d) store and access Using Agency Data
in a manner allowing individual records to maintain their relationships with one another; {e) capture
relevant structural, descriptive, and administrative metadata to Using Agency Data at the time a record
is created or enters the control of Contractor or its Subcontractors.

5.5. Disclosure Required by Law, Regulation or Court Order. In the event that Contractor is
required to disclose Using Agency Data or other Using Agency Confidential Information in accordance
with a requirement or request by operation of Law, regulation or court order, Contractor shall, except to
the extent prohibited by law: (a) advise the Using Agency thereof prior to disclosure; (b) take such steps
to limit the extent of the disclosure to the extent lawful and reasonably practical; {c) afford the Using
Agency a reasonable opportunity to intervene in the proceedings; and (d} comply with the Using
Agency’s requests as to the manner and terms of any such disclosure.
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5.6. Loss of Using Agency Confidential Information. Without limiting any rights and
responsibilities under Section 7 of these IT Special Conditions, in the event of any disclosure or {oss of, or
inability to account for, any Using Agency Confidential Information, Contractor shall promptly, at its own
expense: {(a) notify the Using Agency in writing; (b) take such actions as may be necessary or reasonably
requested by the Using Agency to minimize the violation; and (c) cooperate in all reasonable respects
with the Using Agency to minimize the violation and any damage resulting therefrom.

5.7. Undertakings With Respect To Personnel. Contractor acknowledges and agrees that it is
responsible for the maintenance of the confidentiality of Using Agency Data and other Using Agency
Confidential Information by Contractor Personnel. Without limiting the generality of the foregoing,
Contractor shall undertake to inform all Contractor Personnel of Contractor’s obligations with respect to
Using Agency Data and other Using Agency Confidential Information and shall undertake to ensure that
all Contractor Personnel comply with Contractor’s obligations with respect to same.

5.8. Background Checks of Contractor Personnel. Whenever the Using Agency deems it
reasonably necessary for security reasons, the Using Agency or its designee may conduct, at its expense,
criminal and driver history background checks of Contractor Personnel. Contractor and its
Subcontractors shall immediately reassign any individual who, in the opinion of the Using Agency, does
not pass the background check.

5.9. Contractor Confidential Information. Using Agency shall use at least the same degree of
care to prevent disclosing Contractor Confidential Information to Third Parties as Using Agency
employs to avoid unauthorized disclosure, publication or dissemination of its Using Agency Confidential
Information of like character.

6. DATA SECURITY AND PRIVACY

6.1. General Requirement of Confidentiality and Security. it shall be Contractor’s obligation
to maintain the confidentiality and security of all Using Agency Confidential Information, including
without limitation Using Agency Data, in connection with the performance of the Services. Without
limiting Contractor’s other obligations under this Agreement, Contractor shall implement and/or use
network management and maintenance applications and tools and appropriate fraud prevention and
detection and encryption technologies to protect the aforementioned; provided that Contractor shall, at
a minimum, encrypt all Personal Information in-transit and at-rest. Contractor shall perform all Services
utilizing security technologies and techniques and in accordance with industry leading practices and the
Using Agency’s security policies, procedures and other requirements made available to Contractor in
- writing, including those relating to the prevention and detection of fraud or other inappropriate use or
access of systems and networks. '

6.2. General Compliance. Contractor shall comply with all applicable Laws, regulatory
requirements and codes of practice in connection with all capturing, processing, storing and disposing of
Personal Information by Contractor pursuant to its obligations under this Agreement and applicable
Data Protection Laws and shall not do, or cause or permit to be done, anything that may cause or
otherwise result in a breach by the Using Agency of the same. Contractor and all Contractor Personnel
shall comply with all the Using Agency policies and procedures regarding data access, privacy and
security.
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6.3. Security. Contractor shall establish and maintain reasonable and appropriate physical,
logical, and administrative safeguards to preserve the security and confidentiality of the Using Agency
Data and other Using Agency Confidential Information and to protect same against unauthorized or
unlawful disclosure, access or processing, accidental loss, destruction or damage. Such safeguards shall
be deemed reasonable and appropriate if established and maintained with the more rigorous of: (3) the
Using Agency Policies as updated; (b) the security standards employed by Contractor with respect to the
protection of its confidential information and trade secrets as updated; (c) security standards provided
by Contractor to its other customers at no additional cost to such customers, as updated; or (d)
compliance with the then-current NIST 800-series standards and successors thereto or an equivalent,
generally accepted, industry-standard security standards series.

6.4. Written Information Security Program. Contractor shall establish and maintain a WISP
designed to preserve the security and confidentiality of the Using Agency Data and other Using Agency
Confidential Information. Contractor’s WISP shall include Data Breach procedures and annual Data
Breach response exercises. Contractor’s WISP shall be reasonably detailed and shall be subject to the
Using Agency’s reasonable approval.

6.5. Contractor Personnel. Contractor will oblige its Contractor Personnel to comply with
applicable Data Protection Laws and to undertake only to collect, process or use any Using Agency Data,
Using Agency Intellectual Property, Using Agency Confidential Information, or Personal Information
received from or on behalf of the Using Agency for purposes of, and necessary to, performing the
Services and not to make the aforementioned available to any Third Parties except as specifically
authorized hereunder. Contractor shall ensure that, prior to performing any Services or accessing any
Using Agency Data or other Using Agency Confidential Information, all Contractor Personnel who may
have access to the aforementioned shall have executed agreements concerning access protection and
data/software security consistent with this Agreement.

6.6. Information Access. Contractor shall not attempt to or permit access to any Using
Agency Data or other Using Agency Confidential Information by any unauthorized individual or entity.
Contractor shall provide each of the Contractor Personnel, Subcontractors and agents only such access
as is minimally necessary for such persons/entities to perform the tasks and functions for which they are
responsible. Contractor shall, upon request from the Using Agency, provide the Using Agency with an
updated list of those Contractor Personnel, Subcontractors and agents having access to Using Agency
Data and other Using Agency Confidential Information and the level of such access. Contractor shall
maintain written policies that include auditing access levels and terminating access rlghts for off-
boarded Contractor Personnel, Subcontractors and agents.

6.7. Protected Health Information. If Contractor will have access to Personal Health
Information in connection with the performance of the Services, Contractor shall execute a Business
Associate Agreement in a form provided by the Using Agency.

6.8. Criminal Justice information. If Contractor will have access to Criminal Justice
Information in connection with the performance of the Services, Contractor shall execute an addendum
to this Agreement governing the Contractor’s access to such Criminal Justice Information in a form
provided by the Using Agency.
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6.9. Cardholder Data. If Contractor will have access to Cardholder Data in connection with
the performance of the Services, no less than annually, Contractor shall tender to Using Agency a
current attestation of compliance signed by a Qualified Security Assessor certified by the Payment Card
Industry.

6.10.  Encryption Requirement. Contractor shall encrypt all Personal Information and all other
Using Agency Confidential Information the disclosure of which would reasonably threaten the
confidentiality and security of Using Agency Data. Contractor shall encrypt the aforementioned in
motion, at rest and in use in a manner that, at a minimum, adheres to NIST SP 800-111, NIST SP 800-52,
NIST SP 800-77 and NIST 5P 800-113 encryption standards. Contractor shall not deviate from this
encryption requirement without the advance, written approval of the Using Agency’s Information
Security Office.

6.11.  Using Agency Sei:urity. Contractor shall notify the Using Agency if it becomes aware of
any Using Agency security practices or procedures (or any lack thereof) that Contractor believes do not
comport with generally accepted security policies or procedures.

6.12.  Contractor as a Data Processor. Contractor understands and acknowledges that, to the
extent that performance of its obligations hereunder involves or necessitates the processing of Personal
Information, it shall act only on instructions and directions from the Using Agency; provided, however,
that Contractor shall notify the Using Agency if it receives instructions or directions from the Using
Agency that Contractor believes do not comport with generally accepted security polices or procedures
and the Using Agency shall determine whether to madify such instructions or have Contractor comply
with such instructions unchanged.

6.13.  Data Subject Right of Access and Rectification. If the Using Agency is required to provide
or rectify information regarding an individual’s Personal Information, Contractor will reasonably
cooperate with the Using Agency to the full extent necessary to comply with Data Protection Laws. If a
request by a data subject is made directly to Contractor, Contractor shall notify the Using Agency of such
request as soon as reasonably practicable.

6.14. Security, Privacy and Data Minimization _in Software Development Life Cycle.
Contractor shall implement an industry-recognized procedure that addresses the security and privacy
of Personal information as part of the software development life cycle in connection with the
performance of the Services. Contractor shall implement procedures to minimize the collection of
Personal Information and shall, subject to Using Agency’s written request to the contrary, minimize the
coliection of Personal Information.

6.15.  Advertising and Sale of Using Agency Data. Nothing in this Agreement shail be construed
to limit or prohibit a Using Agency’s right to advertise, sell or otherwise distribute Using Agency Data as
permitted by the Cook County Code of Ordinances.
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7. DATA SECURITY BREACH

7.1.  Notice to Using Agency. Contractor shall provide to the Using Agency written notice of
such Data Security Breach promptly following, and in no event later than one (1) business day foliowing,
the discovery or suspicion of the occurrence of a Data Security Breach. Such notice shall summarize in
reasonable detail the nature of the Using Agency Data that may have been exposed, and, if applicable,
any persons whose Personal Information may have been affected, or exposed by such Data Security
Breach. Contractor shall not make any public announcements relating to such Data Security Breach
without the Using Agency’s prior written approval.

7.2. Data Breach Responsibilities. If Contractor knows or has reason to know that a Data
Security Breach has occurred (or potentially has occurred), Contractor shall: {a) reasonably cooperate
with the Using Agency in connection with the investigation of known and suspected Data Security
Breaches; (b) perform any corrective actions that are within the scope of the Services; and (c) at the
request and under the direction of the Using Agency, take any all other remedial actions that the Using
Agency deems necessary or appropriate, including without limitation, providing notice to all persons
whose Personal Information may have been affected or exposed by such Data Security Breach, whether
or not such notice is required by Law.

7.3. Data Breach Exercises. Contractor shall conduct annual Data Breach exercises. Upon
Using Agency request, Contractor shall coordinate its exercises with the Using Agency. _

7.4. Costs. The costs incurred in connection with Contractor’s obligations set forth in Section
7 or Using Agency’s obligations under relevant Data Security Laws shall be the responsibility of the Party
whose acts or omissions caused or resulted in the Data Security Beach and may include without
limitation: (a) the development and delivery of legal notices or reports required by Law, including
research and analysis to determine whether such notices or reports may be required; (b) examination
and repair of Using Agency Data that may have been altered or damaged in connection with the Data
Security Breach, (c) containment, elimination and remediation of the Data Security Breach, and (d)
implementation of new or additional security measures reasonably necessary to prevent additional Data
Security Breaches; {e) providing notice to all persons whose Personal Information may have been
affected or exposed by such Data Security Breach, whether or required by Law; (f) the establishment of
a toll-free telephone number, email address, and staffing of corresponding communications center
where affected persons may receive information relating to the Data Security Breach; (g) the provision
of ane (1) year of credit monitoring/repair and/or identity restoration/insurance for affected persons.

8. AUDIT RIGHTS

8.1. Generally. Contractor and its Subcontractors shall provide access to any records,
facilities, personnel, and systems reiating to the Services, at any time during standard business hours, to
~ the Using Agency and its internal or external auditors, inspectors and regulators in order to audit,
inspect, examine, test, and verify: (a) the availability, integrity and confidentiality of Using Agency Data
and examine the systems that process, store, support and transmit Using Agency Data; (b) controls
placed in operation by Contractor and its Subcontractors relating to Using Agency Data and any Services;
(c) Contractor’s disaster recovery and backup/recovery processes and procedures; and (d) Contractor’s
performance of the Services in accordance with the Agreement. The aforementioned Using Agency audit
rights include the Using Agency’s right to verify or conduct its own SOC 2 audits.
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8.2. Security Audits. Contractor shall perform, at its sole cost and expense, a security audit
no less frequently than every twelve {12} months. The security audit shall test Contractor's compliance
with security standards and procedures set forth in: (a) this Agreement, (b} the Standards and
Procedures Manual, and (c} any security standards and procedures otherwise agreed to by the Parties.

8.3. Service Organization Control (SOC 2}, Type |l Audits. Contractor shall, at least once
annually in the fourth (4th) calendar quarter and at its sole cost and expense, provide to the Using

Cook County IT Special Conditions, p. 180f 21
v1.0, rev. April 3, 2015



Agency and its auditors a Service Organization Control {SOC 2), Type Il report for all locations at which
the Using Agency Data is processed or stored.

8.4. Audits Conducted by Contractor. Contractor promptly shall make available to the Using
Agency the results of any reviews or audits conducted by Contractor and its Subcontractors, agents or
representatives (including internal and external auditors), including SOC 2 audits, relating to
Contractor’s and its Subcontractors” operating practices and procedures to the extent relevant to the
Services or any of Contractor’s obligations under the Agreement. To the extent that the results of any
such audits reveal deficiencies or issues that impact the Using Agency or the Services, Contractor shall
provide the Using Agency with such results promptly following completion thereof.

8.5. Internal Controls. Contractor shall notify the Using Agency prior to modifying any of its
internal controls that impact the Using Agency, the Services and/or Using Agency Data and shall
demonstrate compliance with this Agreement.

8.6. Subcontractor Agreements. Contractor shall ensure that all agreements 'with its
Subcontractors performing Services under this Agreement contain terms and conditions consistent with
the Usmg Agency's audit rights. - :

9. RIGHT TO EXIT ASSISTANCE

9.1. Payment for Exit Assistance Services. Exit Assistance Services shall be deemed a part of
the Services and included within the Contractor’s fees under this Agreement, except as otherwise
detailed in this Agreement.

9.2, General. Upon Using Agency’s request in relation to any termination, regardless of
reason, or expiration of the Agreement, in whole or in part, Contractor shall provide the Using Agency
and each of its designees Exit Assistance Services. During the Exit Assistance Period, Contractor shall
continue to perform the terminated Services except as approved by the Using Agency and included in
the Exit Assistance Plan. Contractor’s obligation to provide the Exit Assistance Services shall not cease
until the Services have been completely transitioned to the Using Agency or the Using Agency’s

“designee(s) to the Using Agency’s satisfaction.

9.3, Exit Assistance Period. Contractor shall: (a} commence providing Exit Assistance Services
at the Using Agency’s request (i) up to six (6} months prior to the expiration of the Agreement, or (ii) in
the event of termination of the Agreement or any Services hereunder, promptly following receipt
of notice of termination from the Party giving such notice (such date notice is received, the
“Termination Notice Date”), and (b) continue to provide the Exit Assistance Services through the
effective date of termination or expiration of the Agreement or the applicable terminated Services {as
applicable, the “Termination Date”} (such period, the “Exit Assistance Period”). At the Using Agency’s
option, the Exit Assistance Period may be extended for a period of up to twelve {12) months after the
Termination Date. The Using Agency shall provide notice regarding its request for Exit Assistance
Services at least sixty (60) days prior to the date upon which the Using Agency requests that Contractor
commence Exit Assistance Services unless such time is not practicable given the cause of termination.
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9.4. Manner of Exit Assistance Services. Contractor shall perform the Exit Assistance Services in a
manner that, to the extent the same is within the reasonable control of Contractor: {a) is in accordance
with the Using Agency’s reasonable direction; (b) is in cooperation with, and causes its Subcontractors to
cooperate with, the Using Agency and the Using Agency’s designee(s); (c) supports the efficient and
orderly transfer of the terminated Services to the Using Agency; {d) minimizes any impact on the Using
Agency’s operations; (e) minimizes any internal and Third Party costs incurred by the Using Agency and
the Using Agency’s designee(s); and (f) minimizes any disruption or deterioration of the terminated
Services. Exit Assistance Plan. Contractor shall develop and provide to the Using Agency, subject to the
Using Agency’s approval and authorization to proceed, an Exit Assistance Plan that shall: (a} describe
responsibilities and actions to be taken by Contractor in performing the Exit Assistance Services; (b)
describe in detail any Using Agency Responsibilities which are necessary for Contractor to perform the
Exit Assistance Services; (c) describe how any transfer of Assets and any novation, assignment or
transfer of contracts will be achieved during the Exit Assistance Period; {d) detail the return, and
schedule for return, of Using Agency Data and other Using Agency-specific information to be provided;
(e) set out the timetable for the transfer of each element of the terminated Services (including key
milestones to track the progress); (f) identify a responsible party for each service, task and responsibility
to be performed under the Exit Assistance Plan; and {g) specify reasonable acceptance criteria and
testing procedures to confirm whether the transfer of the terminated Services has been successfully
completed. Following the Using Agency’s approval of, and authorization to proceed with the final Exit
Assistance Plan, Contractor will perform the Exit Assistance Services in accordance with the Exit
Assistance Plan.

9.6. Exit Assistance Management. Within the first thirty (30) days of the Exit Assistance
Period, Contractor will appoint a senior project manager to be responsible for, and Contractor’s primary
point of contact for, the overall performance of the Exit Assistance Services. Upon Using Agency request,
Contractor will provide individuals with the required expertise to perform Exit Assistance Services, even
if those individuals are not currently performing Services. Contractor will promptly escalate to the Using
Agency any failures {or potential failures) regarding the Exit Assistance Services. Contractor will meet
weekly with the Using Agency and provide weekly reports describing: the progress of the Exit Assistance
Services against the Exit Assistance Plan; any risks encountered during the performance of the Exit
Assistance Services; and proposed steps to mitigate such risks. The Using Agency may appoint, during
the Exit Assistance Period, a Using Agency designee to be the Using Agency’s primary point of contact
and/or to operationally manage Contractor during the Exit Assistance Period.

9.7. Removal of Contractor Materials. Contractor shall be responsible at its own expense for
de-installation and removal from the Using Agency Facilities any Equipment owned or leased by
Contractor that is not being transferred to the Using Agency under the Agreement subject to the Using
Agency’s reasonable procedures and in a manner that minimizes the adverse impact on the Using
Agency. Prior to removing any documents, equipment, software or other material from any Using
Agency Facility, Contractor shall provide the Using Agency with reasonable prior written notice
identifying the property it intends to remove. Such identification shall be in sufficient detail to apprise
the Using Agency of the nature and ownership of such property.

9.8. Using Agency-specific information. Upon Using Agency’s request, Contractor will
specifically provide to the Using Agency the following Using Agency Data to relating to the Services: {a)
SLA statistics, reports and associated raw data; (b) operational logs; (c) the Standards and Procedures
Manual; (d) Incident and Problem logs for at least the previous two (2) years; (e} security features; {f)
passwords and password control policies; (g) identification of work planned or in progress as of the

Termination Date, including the current status of such work and projects; and (h) any other information
Cook County {T Special Conditions, p. 21of 21
v1.0, rev. April 3, 2015




relating to the Services or the Using Agency’s IT or operating environment which would be required by a
reasonably skilled and experienced Contractor of services to assume and to continue to perform the
Services following the Termination Date without disruption or deterioration. This section shall not limit
any other rights and duties relating to Using Agency Data.

9.9. Subcontractors and Third Party Contracts. For each contract for which Using Agency has
an option to novate or transfer, Contractor will supply the following information upon Using Agency’s
request: (a) description of the goods or service being provided under the contract; (b) whether the
contract exclusively relates to the Services; (c} whether the contract can be assigned, novated or
otherwise transferred to the Using Agency or its designee and any restrictions or costs associated with
such a transfer; (d) the licenses, rights or permissions granted pursuant to the contract by the Third
Party; (e) amounts payable pursuant to the terms of such contract; (f) the remaining term of the
contract and termination rights; and {g) contact details of the Third Party. Contractor’s agreements with
Third Parties that predominantly or exclusively relate to this Agreement shall not include any terms that
would restrict such Third Parties from entering into agreements with the Using Agency or its designees
as provided herein,

9.10. Knowledge Transfer. As part of the Exit Assistance Services and upon Using Agency’s
reasonable request, Contractor will provide knowledge transfer services to the Using Agency or the
Using Agency’s designee to allow the Using Agency or such designee to fully assume, become seif-reliant
with respect to, and continue without interruption, the provision of the terminated Services. Contractor
shall: allow personnel of the Using Agency or the Using Agency’s designee to work alongside Contractor
Personnel to shadow their role and enable knowledge transfer; answer questions; and explain
procedures, tools, utilities, standards and operations used to perform the terminated Services.

9.11. Change Freeze. Unless otherwise approved by the Using Agency or required on an
emergency basis to maintain the performance of the Services in accordance with the Performance
Standards and SLAs, during the Exit Assistance Period, Contractor will not make or authorize material
Changes to: {a) the terminated Services, including to any Equipment, Software or other facilities used to
perform the terminated Services; and (b) any contracts entered into by Contractor that relate to the
Services (including contracts with Subcontractors).

9.12. Software Licenses. If and as requested by the Using Agency as part of the Exit
Assistance Services, Contractor shall: (a) re-assign licenses to the Using Agency or the Using Agency’s
designee any licenses for which Contractor obtained Required Consents; (b) grant to the Using Agency,
effective as of the Termination Date, at no cost to the Using Agency, a license under Contractor’s then-
current standard license terms made generally available by Contractor to its other commercial
customers in and to all Contractor-Provided Software that constitutes generally commercially available
Software that was used by Contractor on a dedicated basis to perform the Services and is reasonably
required for the continued operation of the supported environment or to enable the Using Agency to
receive services substantially similar to the Services for which Contractor utilized such Software; and
with respect to such Software, Contractor shall offer to the Using Agency maintenance (including all
enhancements and upgrades) at the lesser of a reasonable rate or the rates Contractor offers to other
commercial customers for services of a similar nature and scope; (c) grant to the Using Agency, effective
as of the Termination Date, a non-exclusive, non-transferable, fully-paid, royalty-free, perpetual,
irrevocable, worldwide license foliowing expiration of the Exit Assistance Period in and to all Contractor-
Provided Software that does not constitute generally commercially available Software that is
incorporated into the supported environment, which license shall extend only to the use of such
Software by the Using Agency or its designee {subject to Contractor's reasonable confidentiality

requirements) to continue to enable the Using Agency to receive services substantially similar to the
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Services for which Contractor utilized such Software; and (d) provide the Using Agency with a copy of
the Contractor-Provided Software described in this Section in such media as requested by the Using
Agency, together with object code and appropriate documentation.

10. MISCELLANEOQUS

10.1.  Survival. Sections 1 (Definitions for Special Conditions), 4 {Intellectual Property), 7 (Data
Security Breach}, and 8 (Audit Rights} shall survive the expiration or termination of this Agreement for a
periad of five (5) years (and Sections 5 {Using Agency Data and Confidentiality) and 10 (Miscellaneous)
shall survive for a period of ten [10] years) from the later of (a) the expiration or termination of this
Agreement (including any Exit Assistance Period), or (b) the return or destruction of Using Agency
Confidential Information as required by this Agreement.

10.2.  No Limitation. The rights and obligations set forth in these IT special conditions exhibit
do not limit the rights and obligations set forth in any Articles of the Professional Services Agreement.
For the avoidance of doubt, the use of County in the PSA or GC shall expressly include Using Agency and
vice versa.

10.3.  No Waiver of Tort Immunity. Nothing in this Agreement waives immunity available to
the Using Agency under Law, including under the lllinois Local Governmental and Governmental
Employees Tort Immunity Act, 745 ILCS 10/1-101 et seq.

10.4.  No Click-Wrap or Incorporated Terms. The Using Agency is not bound by any content on
the Contractor’s website, in any click-wrap, shrink-wrap, browse-wrap or other similar document, even
if the Contractor’s documentation specifically referenced that content and attempts to incorporate it
into any other communication, unless the Using Agency has actual knowledge of the content and has
expressly agreed to be bound by it in a writing that has been manuaily sighed by the County’s Chief
Procurement Officer.

10.5. Change Requests. Except as otherwise set forth in this Agreement, this Section 10.5 shall
govern all Change Requests and Change Orders If either Party believes that a Change Order is necessary
or desirable, such Party shall submit a Change Request to the other. Contractor represents to Using
Agency that it has factored into Contractor’s fees adequate contingencies for de minimis Change Orders.
Accordingly, if Change Requests are made, they will be presumed not to impact the fees under this
Agreement; provided, however, that if the Change Request consists of other than a de minimis deviation
from the scope of the Services and/or Deliverables, Contractor shall provide Using Agency with written
notification of such other deviation within five (5) business days after receipt of the Change Request. In
the event of a Using Agency-initiated Change Request, within five (5) business days of Contractor’s
receipt of such Change Request, Contractor shall provide to Using Agency a written statement
describing in detail: (a} the reasonably anticipated impact on any Services and Deliverables as a result of
the Change Request including, without limitation, Changes in Software and Equipment, and (b} the fixed
cost or cost estimate for the Change Request. if Licensor submits a Change Request to Customer, such
Change Request shall include the information required for a Change Response.
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10.6. Change Orders. Any Change Order that increases the cost or scope of the Agreement, or
that materially affects the rights or duties of the Parties as set forth the Agreement, must be agreed
upon by the Using Agency in a writing executed by the County’s Chief Procurement Officer. In all cases,
the approval of all Change Requests and issuance of corresponding Change Orders must comply the
County’s Procurement Code. If either Party rejects the other’s Change Request, Contractor shall proceed
to fulfill its obligations under this Agreement.
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ACORD

CERTIFICATE OF LIABILITY INSURANCE

DATE {(MM/DD/YYYY)

051372016

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditlons of the policy, certain policies may require an endors

ement. A statement on this certificate does not confor rights to the
certificate holder in lieu of such endorsement(s). :

PRODUCER CONTI:\C'_r
Marsh USA Inc. s -
#@?9 quomesl'ica Itaank Towar (A1, o Exty: {AIC, No:
gin Streel T .
Dallas, TX 75201 ADDRESS
Aftn: Dallas.Certs@marsh.com Fax; 212-048-0519 INSURER({S) AFFORDING COVERAGE NAIC #
: INSURER 4 ; VA NAA
INSURED . NiA
MorphoTrak, LG INSURER B . A
5515 East La Palma Streat, Suite 100 INSURER ¢ ; WM Insurance Corporation 33600
Anaheim, CA §2807 INSURER D : Liberly Insurance Corporation 42404
INSURERE :
INSURERF : i
COVERAGES CERTIFICATE NUMBER: HOU-002740517-02 REVISION NUMBER:?2

THIS 13 TO CERTIFY THAT THE POLICIES OF. INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE [SSIJED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN i3 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUGCED BY PAID CLAIMS.

R ADDL[SUBR POLIGY EF| F
'ETR TYPE GF INSURANCE INSD P wWyD POLICY NUMBER [MMIDD.'YYY":(] (n?nonf'cl)%}'v%n LIMITS
COMMERCIAL GENERAL. LIABILITY EACH OCCURRENGE 3
DAMAGE TO RENTED
CLAIMS-MADE I:I CCCUR . | PREMISES (Ea pccuence) | 8
- MED EXP (Any ane person) 3
PERSONAL & ADV INJURY | &
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
pOLICY D F - Loc PRODUCTS - COMPIOP AGG | 3
OTHER: 8
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea mecidonts $
ANY AUTO BODILY INJURY {Per person) | $
ALLOWNED FCHEDU'-ED BODILY INJURY (Per accident)| $
] HON-OWNED PROPERTY DAMAGE
HIRED AUTCS AUTOS {Per accident) - 5
$
UMBRELLA LIAB OCCUR EAGH OCCURRENGE $
EXCESS LIAB CLAIMS-MADE - AGGREGATE $
DED | | RETENTICN § $
C |WORKERS GOMPENSATION [WA5-64D-438314-035 (AOS) 070172015 [07/01/2016 X | PER \ | QTH- .
AND EMPLOYERS' LIABILITY YIN STATUTE ER
D | ANY PROPRIETOR/IPARTNER/EXECUTIVE WC7-641-438914-045 (MN, WI) 07/01/2015 07/01/2016 EL EACH ACCIDENT s 1,000,000
OFFICERMEMBER EXCLUDED? IE N/A
(Mandatory in NH} E.L DISEASE - EA EMPLOYEE] § 1,000,000
If yos, describe under . 10
DESCRIPTION OF OPERATICNS balow E.L DISEASE - POLICY LIMIT | $ ,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additlonal Remarks Schedule, may be attached If more space Is requlred)
Evidence of Insurance '

CERTIFICATE HOLDER

CANCELLATION

MorphoTrak, LLC

5515 East La Palma Sirset, Suite 100

Anaheim, CA 92840

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANGE WITH THE POLICY PROVISIONS.

of Marsh USA Inc.

AUTHORIZED REPRESENTATIVE

Manashi Mukherjee

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPO

The ACORD name and logo are registered marks of ACORD

RATION. All rights reserved.




Contract No. 1411-14271
Vendor: MorphoTrak, LLC

EXHIBIT 7
Board Authorization



Board of Commissioners of Cook T e
County

Legislation Details

File #:

Type:

File created:
On agenda:
Title:

Sponsors:
Indexes:

Code sections:

16-3386 Version: 1 Name: MorphoTrak, LLC., Anaheim, California Contract-
MorphoTrak CABS

Contract (Technology) Status: Approved

5/19/2016 ' In control: Board of Commissioners

'6/29/2016 Final action:  6/29/2018

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Cook County Sheriff's Office

Vendor: MorphoTrak, LLC., Anaheim, California

Request: Authorization for the Chief Procurement Officer to enter into and execute contract

Good(s) or Service(s). Computer Aided Booking System (CABS)

Coniract Value: $4,573,250.00

Contract period: 7/1/2016 - 6/30/2021 with two (2), one (1)-year renewal options

Potential Fiscal Year Budget Impact: FY 2016 $2,953,300.00 ($2,794,300, 217-579; $165.000.00,
217-441); FY 2017 $403,487.50, 217-441; FY 2018 $403,487.50, 217-441; FY 2019 $403,487.50,
217-441; FY 2020 $403,487.50, 217-441

Accounts: 1621709711-579, 217-441

Contract Number(s): 1411-14271

Concurrence(s}):

The vendor has met the Minority and Women Owned Business Enterprise Ordinance via direct
participation.

The Chief Procurement officer concurs.

The Bureau of Technology concurs

Summary: The Cook County Sheriff's Office, in conjunction with the Office of the Chief Procurement
Officer issued a Request for Proposal (RFP) for Computer Aided Booking System (CABS) hardware,
maintenance and software support. MorphoTrak, LLC, will replace our current Live Scan Arrest
Booking System. The curreni equipment was purchased in November 2006 and is in need of an
upgrade. One of the goals of this Request for Proposal (RFP) was to replace all of the existing Live
Scan hardware, (i.e. mobile fingerprinting, arrest and booking, print collection, and transmission
technologies), throughout the County for 165 Booking Systems and this upgrade is to correspond with
the technological capabilities available today.

Request for Proposal (RFP) procedures were followed in accordance with the Cook County

Procurement Code. MorphoTrak, LLC was selected based on established evaluation criteria.

THOMAS J. DART, Sheriff of Cook County

Board of Commissioners of Cook County Page 1 of 2 Printed on 6/30/2016
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File #: 16-3386, Version: 1

Attachments:

Date Ver. Action By Action Result
6/29/2016 1 Board of Commissioners
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Contract No. 1411-14271
Vendor: MorphoTrak, LLC

EXHIBIT 8
Identification of Subcontractor/Supplier/Subconsultant Form



ag MLYS

). _Disgqualification.
01 Cheiok € o

‘Cook County
Offles of the Chief Procurement Offcer
idantlfication of Suboontractor/Supplisr/Subconsultant Form

The Bidder/Proposer/Respondent ("the Contractor’) will fully complete and execute and submit an identification of
Subcontractor/Supplisr/Subconsultant Form (‘ISF”) with each Bid, Request for Proposal, and Request for Qualtiication. The
Contractor must complete the 1SF for each Subcontractor, Supplier or Subbconsultant which ghall be used on the
Contract. In the svent that there are any changes in the uillization of Subcontractors, Suppliers or Subconsultérds, the
Contractor must fle an updated 18F. : .

BIO/RFP/RFQ No.: 1411-14271 { Date: May 18, 2016 | | _
Total Bid or Proposal Amount: $4,573,250 ‘ gg‘gg?‘ Tile: COMPUTER AIDED BOOKING BYSTER
o | Subcoriractor/Supplier) GNG Consulting, Inc.
Contractor: MorphoTrak LLC “Bubconsultant io be .

added or substituta:

Auhorzed Contect Subconiracionuppiir o
for Contractor: Flarian Hebras { Sibconsultant:

Email Address floian.hobras@mompho.com | Emall Address travis.bloomfleld@gne-tonsulling com

{Contractor)y, . {Subcontractor): _
Company Address 5515 E. La Palma Ave. Company Address 21195 8. LaGrange Road
{Contractor): 7 {Subcenteactor): 7
City, State and  Anaheim, CA 92807 Clty, Stateand Zip  Frankfort, IL 60423
Zip {Contractor, ' {Subvontractor);

Telephone and Fax {714) 238.2000 phone Telephone and Fax  (778) 203-9279 phone
{Contractor) (714) 238-2048 fax (Subcontractor) {779) 2039279
Estimated Startand  Start August,2016 | Estimated Startand Start: August 1, 2016
Compiation Dates End: March 31, 2022 Completion Dates End: March 31, 2017

1 {Contractor) ' {Subcontracion :
Nate: Upon request, a copy of all wﬁtten subcentractor agreements must be provitded to the OCPO.
Total Price of
. . Sarvices or Supplies
GNC Coneulting, Inc. will be providing Implementation services to include Project $112.000
Management, devics instaliation, hardware removal/disposal, and qualily assurance. :

The subcantract documents will incorporate alt requirements. of the Contract awartded io ihe Contractor as applicable. The
subgcontract will in no way hinder the Subeontractor/Supplier/Subconsultant from maintaining its progress on any other contract
on which it Is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosura is made with the .
understanding that the Confractor is not under any circumstances relleved of its abilities and obligations, and is responsible for
the organization, performance, and quality of work. ‘This form does nat approve any praposed changes, revisions or medifications
to the contract approved MBE/WBE Utillzation Plan. Any changes to the contract’s approved MBEAVBE/Utilization Flan must be
submitted 1o the Office of the Contract Carnpliance. ' _

Contractor: MomphoTrak, LLC

MName: Florian Hobras .

Title: VP & CFO

S-lp-ito

Date

Frime Conlractor Signiadurs |



OCPO ONLY:
Disgualification

{3 Check Gomglete

Cook County

Office of the Chlef Procurement Officer
identification of Subcontractor/Suppiler/Subconsultant Form

The Bidder/Praposer/Respondent (‘the Contractor’) will fully complete and execute and submit an identification of

Subcoriractor/Supplier/Subconsultant Form (*ISF”) with each Bid, Request for Proposal, and Request for Qualification. The

Contractor must complets the ISF for sach Subcontractor, Supplier or Subconsulant which shall be used on the
Cantract. In the event that there are any changes In the utilization of Subcontraciors, Suppllers or Subconstitants, the

Contractor must flle an updated ISF.

Bid/RFPIRFG No 141114271

Date: May 16, 2018

Totell Bid or Proposal Amount: $4,573,250

-Contradt Title: COMPUTER AIDED BOCOKING SYSTEM

{CABS)

{ Contractor: MorphoTrak LLG

SubcontractorBupplier/ Computer Deduction, Inc.
SBubconsuliantio be

-added or subsiituts:

' Authorized Contactfor  Thomas J, Cslsbro -
Authorized Contact i asanuAriul P i e )
for Confractor: Florian Hebiras SortractoriSupplier/ Vice Fresident
Emsll Address florianhebras@morpho.com | Emall Address tealabro@edl-hg.com
{Contractory |- {Bubcontracior}:

Cornpany Address 3515 E. La Palma Ave.

{Contractor): ‘

Company Address 8680 Greenback Lane, #210
{Subcontractor): _

Clty, State and  Ansheim, CA 82807 City, Stateand Zip  Orangevale, CA 95662
Zip {Confractor); {Subcontractor):

Telephone and Fax (714) 238-2000 phone Telephone and Fax {816) 987-3600; x200 phone
(Cﬁntracfnr) {714} 238-2043 fai {Subconiractor} {016) 987-3806

Estimated Starl and Start: August 1, 2018 Estimated Stert and Start: August 1, 2018
Completion Dates End; March 31, 2022 Completion Dates - End: March 31, 2017
{Contractor}

{Subconiractor)

Nete: Upon request, a copy of all writen subcontractor agresments must be provided to the OCRO.

' Total Prige of
Description of Services or Su Subcontract for
: R Services or Suppliss
Computer Deduction, inc. will be providing implementafion services 1o include _
sofbware development, customization, deployment and support for AFIS Gateway $360,000
Server and MIST Archive applications at primary and disaster racovery locations.

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable. The
subeontract will in no way hinder the Subconitractor/Suppller/Subconsultant from meintaining its progress on any other contract
on which it Is either & Subcontractor/Supplier/Subconsultant or principal contractor. This disclosurs is made withthe
understanding that the Contractor is niot under any: circumstances relieved of s abilities and obligations, and is responsible for
the organization, performance, and guality.of work. This form: does not approve any preposed changes, revisions or modifications
to the contract approved MBE/WBE Utilization Plan. Any changes o the contraci’s approved MBE/WBE/Utilization Plan must be
submitted to the Office of the Contract Complianee.

Contracior: MomphoTrak, LLC

Name: Flodan Hebras

Title: VP & CFO

S -—lo=lto

Date

Prime Contractor Signature



Contract No. 1411-14271
Vendor: MorphoTrak, LLC

EXHIBIT 9
Minority and Women Owned Business Enterprise Utilization Plan
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1 OFFICE OF CONTRACT COMPLIANCE
" JACQUELINE GOMEZ

i DIRECTOR
| 118 N. Clark, County Building, Room 1020 @ Chicago, Hinois 60602 # (31.2) 603-5502

, 2016

Ms. Shannon E. Andrews
Chief Procurement Officer
118 N. Clark Stresf '

County

Chicago, Il 60802

Building-Room 1018

Re: Contract No. 1411-14271
Computer Aided Booking System (CABS) -
Sheriff's Office

Dear Mé. Andre_ws:

The following bid for fhe above-referenced contract has been reviewed for compliance with the Miniority- and
Women- owned Business Enterprises (MBE/WBE) Ordinance and have bsen found to be responsive to the
ordinance. ,

Bidder:

MorphoTrak, LLC

Contract Value: $4,573,250.00

| Contract Goal: 35% MWBE overall part__icipation

MBEWBE Status Certifying Agenc Commitment
GNC Congu!ting, Inc. MBE-9 Cook County _ 35% Direct

The Office of Contract Compliande has been advised by the Requesting Departmént that no other bidders are
being recommended for- award. Revised MBEWBE forms were used in the determination of the
responsiveness of this contract. . : :

Cdntrépt Compliance Director

JGlla

Co:  Colleen Chambers, Sherifs Office

" Enclosures: Revised MBE/WBE

$ Fiscal Responsibility @ Innovative Leadership @i Transparency & Atcountability B rinrmvan Sandeas

L




MBEMWEBE UTILIZATION PLAN - FORM 1

BIDDRERPROPOSER HEREBY STATES that afl MBEAMSE firms Included In this Plan ane contified MBEs/WESs by at least one of the entiles Bsted in.the Beneral
Condifions - Sgction 19. .

L BIDUERPROPOSER MBEAVEE BTATUS: (check the appropriats fing)

pre—

X
o

BidderProposer s  certifled MBE or WBE firm. {if 60, attach copy of ciment Letiar of Certifluation)

BldderfProposer I2 a Jolnt Vanture and one or more Joint Ventire pariners ars ceriied MBES or WBEs, {if so, altach aopies of Lattarls) of
Certifioation, & copy of Jeint Veniure Agreement clearly deseribing the role of the MBEABE frmis) and s ownarshlp Interest In the Joint
Venture and a camplated Joint Venture Atidalt - svaliable online 21 wwecoskemmilla i #5i]

BidderiFroposer is not a certied MBE or WEE firm, nor 2 Joint Venture with MBEWBE pariners, but wil utiize MBE and WBE fims either
diractly or indirectly In the performance of the Contract. (f ao, complete Secllons If below and the Letter(s) of intent ~ Form 2k

Dlregt Particination of ESBEAVBE Firms D Indirest Participation of MBEWEE Firms

WOTE: Where goals hava not baen achisved through direct participstion, BiddetPropoaer shall Include documertation cutiinlng afforis to
achieve Direct Participation af the time of BldiProposal submission. Indirect Participation will only be considersd after all efiorts 4o
achieve Direct Parficipation have been sxhausied. Only afler writien documentation of Good Falth Efforts is rsceived will Indirect
Perilcipation bs considered.

MBESWBES that wil perform as subcontrectors/auppliersiconsutants Include the fellowing;

g,

. Road, Frankiod, [l 80423
Esrail _ravis.bloomileld@anc-consulting.com ‘
Contact Persor: T ravis Bloomfield Phone: {778} 203-8279

Bollar Amount Participsties: § 112,000,000
Parcent Amount of Perficiation: 35 % %
“Later of intent Altached? Yos ¥ B

*Current Latter of Centificstlon stteched?  Yes X Mo

MBEMEE Fieey

Addreng;

E-mail; \ ‘
Contag Persons \\\fﬁf

Dadlar Amoent Pariigipation: §
Faroant Amount of Pariicipation: \ %

*Letter of Intent stached? e
*Current Latter of Cerlication altached?  Yes

Altach eddiiionsl shaets ag needed,
* Latter(s) of Intent and current Lefters of Certification must be submitted ot the tima of bid,

MAVBE Utiation Plan - Form 1 Revised: 01/29/2014



MAWBE Firm: GNC Consulting, Inc,

Contact Person: Travis Bloomfield

Address: 21195 & LaGrange Road
Clystate: Frankfort, I 7ip_60423
Phone: {779)203-9278 Fax {779)203-8278
Emali: travis.bloomfleld@agne-consulting.co
It Direct

Participation: [ 1lndiract

Cortifving Agengy, Cook County

Certiisation Expiration Date: {2 /47 /2.7 b
Ethhif;%zg: Hispanic

BitProposaliContract #: _RFP No, 1411-14271
FEN# _36-4020481

Will the MIWBE firm be subcontracting any of the goods or services of thls contract to anather frm?

[XINo [ 1Yes-Please attach expianation. Proposed Subcontractor{s):

The undersigned MAWBE is prepared to provide the following Commodities/Services for the akiove named Project/ Contract: (f
more 5pace Is needed fo fully describe MAWBE Firm's proposed scope of work and/or payment schadule, attach additional sheals)

Project

THE UNDERSIGNED PARTIES AGREE that this Letter of infent will become a binding Subconfract Agresment for the ahove
work, conditioned upon (1) the Bidder/Proposer's receipt of & signed contract from the County of Cook; (2} Undersigned
Subcontractor remaining compliant with sl refevant credentials, codes, ordinances end statules required by Contractor, Cook
County, and the State to participate as & MBE/WBE firm for the above work. The Undersigned Parfies do aleo ceriify thet fey

did :?‘melr signatures o Wmem until all areas under Description of Servioe! Sypipang
A (s ey

ngl Fee/Cost were completed,

SignatteMAER) | T

Slghature (Primg B:ddar??mpnsaf)

Nancy Cooper Plorlan Behias
Print Neme Print Name
GNG Consulting. Inc. N\DF&\\J ¥ 1L
Firm Hame Firm Name

5 /13/6201 g, /ZO)/@
Date Date
Subscribed and swom before me Subsciibed and swom bi:rgn;/ eé}@é v ﬁ 2 ”}f{fﬁ
this /3 ﬁay of /Ml?« 26186, this ____ dayof ﬁ

77 Notary Publc.~

aswtcm 8EAL
HRISTEN GERIEN
Notary Public « State of Hincls

M/WBE Utilizg

 Sommistlon fpies Ao 18, 2018

~
SEAL

Revisad: 1/29/14



A nofary public or other officer completing this certificate verifies only the
idantity of the Individual who signed the document o which this ceriificate
is atached, and not the truthfulness, accuracy, or validity of that document,

State of California

County of Urange

2048 by

Subscribed and swormn fo (or affirmed) before me on this ZQ LA day of W\&z (-/E

Floman Peboes |

{Seal)

proved to me on the basis of satisfactory evidencs to be the person(s) who appeared
before me.

i
:
3

CYNTHIAWIER
Commiapion Ne. 2002884
| HOTARY PUBLIC-CALIFORNIA
7 ORANGE COUNTY
Bty Gomm, Evgrires DECEMIER 21, M

k3

CPTIONAL INFORMATION

DESCR!PTION OF THE ATTACHED DGCUMENT

escnpﬁore of a:tached dmument‘; }

O
(Titkaar dawipﬁsﬁ of attached doeumént contirued)

Number of Pages Docurment Date

Adcitional information

2015 Yarsion wew iotanyUlasses, com BHL873-8888

INSTRUCTIONS

The wording of el Jorsts compleled In Califmia sfisr Joruery 5, 2015 must ba i the
form as set forth within G5 Jured, There are no exceplions, i & Jwst 1o bo completed
does rot follow this form, the polary must correct the verbiage by using & st siamp
conipining Hhe corect worling or aftaching a sepsmle Jurst foon such a5 this one with
toes comtain fhe propsy wordng. Jn addifion, the notary must require an osth or
affrmation from the documant signer wyarding the inhfiness of the confents of the

eutrent. The documant must be sighed AFTER the oalk or affrmafion. ¥ the document
was previously siyned, & must b re-signed In Funl of s notary public diring the juret
PrOCass.

o State and courty Informstion must be the state and counly whem the
document signen{e) personally sppeared befors the notary publie,

» Date of nolerizetion must be the date the signer(s) personally
appeared which must elsg be the sames date the |uret provese is
complatad.

» Prinl the nama(s} of the dostrment signen(s) who parsonally appear st
the time of notadzation, '

« Signature of the notery public must match the signahure on file with e
office of the courty clark,

s The notary seal impression mast be clear and photographicslly
reproducibie. Impression must not cover texd or lines. ¥ seal impression
smudges, re-seal if a sulficient area permils, otherwiee complete a
different jurat form. .

% Additional information Is not vequired but could halp
o enswe his jurst I8 nol misused or sfteched to &
different documeant.

indicate title or tvpe of attachad dosumend, m:mbar of

pages and date.

» Beoursly attach this decument fo the aigned document with a stapla.

%
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| OFFICE OF CONTRACT COMPLIANCE
| JACQUELINE GOMEZ
| DIRECTOR

3 N. Clark, County Building, Ruom 1020 © Chicagoe, lllincis 60502 @ {312) 503-5502

Dacember 4, 2015

Mr. Garry Cooper, President
GNC Consuliing, Inc.

21195 8. LaGrange Road
Frankfort, [L 60423

Annual Cestification Explres:  December 4, 2018
Dear Mr. Cooper:

Congratulations on your continued eligibilly for Certification as & Minority-owned Business Enterprise
{MBE) and Vetaran-owned Businsss Enterprise {VBE) by Cook County Govermment, This certification Is
valid until December 4, 2018; however, you must re-vafidate your finms’ ceriffication annually,

As a condition of continued Certification during the five () vear term, you must fle an annusl "No Change
Afildayit” within sixty {60} business days prior fo the daie of the annual expiration. Failure fo flle this
Affidavit may resull in the terminafion of your Certification. You must nefify Cook County's Office of Contract
Compllance of any change In ownership or contrel or any ofher matters or facis affecting your firm's
eligibility for Certification within fiftesn {15) businass days of such changs. '

Cook County Govetnment may commence action to remove your firm as a cerlified vendor if you falt o
notify us of any changes of facts affecting your firny's Certification, or If your firm otherwise fails to coopsrate
with the Gounty in any inquiry or investigafion. Removal of your status may alec be commenced if your firm
{5 found to be involved in bidding or contractual iregularities. ‘ - .

Your fim's name will bs listed in Cook County's Directory of cerfified firms In the following area(s) of
spacialty:

Techneology: Informatlon Technology Cnnsuiﬁﬁg Services including PecpleSoft;
Hyperion; and Oracle Platinum Pastner for Dracle implementalionsiUpgrades

Your firm's participation on Cook County contracts will be crediied toward MBE or VBE goals in your
area(s) of specially. While your participation on Cook County contracts Is not limited to your specialty, credit
toward MBE or VBE goals will be given only for work dornie in the specialty category.

Thank you for your continued Interest in Cook County Government's Minority, Women and Veleran
Business Enierprise Programs.

Sncerely,
A

Jiqueiine Gomez
Contract Compliance Director
JGlak

$ Fincal .Raspﬁnsibiliig? Innovativg Lendership @ Teanaparency & Aﬁc«un&ai;iiity‘ﬁ Impoved Sevices



Contract No. 14]11-14271
Vendor: MorphoTrak, LLC

POLICY AND GOALS

It is the policy of the County of Cook to prevent discrimination in the award of or participation in
County Contracts and to climinate arbitrary barriers for participation in such Contracts by local
businesses certified as a M1nor1ty Business Enterprise (MBE) and Women-owned Business
Enterprise (WBE) as both prime and sub-contractors. In furtherance of this policy, the Cook
County Board of Commissioners has adopted a Minority- and Women-owned Business Enterprise
Ordinance (the "Ordinance") which establishes annual goals for MBE and WBE participation as
outlined below:

Contract Type Goals
MBE WBE
Goods and Services 25% 10%
Construction 24% 10%
Professional Services 35% Overall

The County shall set contract-specific goals, based on the availability of MBEs and WBEs
that are certified fo provide commodities or services specified in this solicitation document.
The MBE/WBE participation goals for this Agreement is 35% Overall. A Bid, Quotation, or
Proposal shall be rejected if the County determines that it fails to comply with this General
Condition in any way, including but not limited to: (i) failing to state an enforceable commitment
to achieve for this contract the identified MBE/WBE Contract goals; or (ii) failing to include a
Petition for Reduction/Waiver, which states that the goals for MBE/WBE participation are not
attainable despite the Bidder or Proposer Good Faith Efforts, and explains why. If a Bid,
Quotation, or Proposal is rejected, then a new Bid, Quotation, or Proposal may be solicited if the
public interest is served thereby.

To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver that is
approved by the Office of Contract Compliance, the Contract specific MBE and WBE
participation goals may be achieved by the proposed Bidder or Proposer’s status as an MBE or
WBE; by the Bidder or Proposer’s enforceable joint-venture agreement with one or more MBEs
and/or WBESs; by the Bidder or Proposer entering into one or more enforceable subcontractmg
agreements with one or more MBE and WBE; by the Bidder or Proposer establishing and carrying
out an enforceable mentor/protégé agreement with one or more MBE and WBE; by the Bidder or
Proposer actively engaging the Indirect Participation of one or more MBE and WBE in other
aspects of its business; or by any combination of the foregoing, so long as the Utilization Plan
evidences a commitment to meet the MBE and WBE Contract goals set forth in (B) above, as
approved by the Office of Contract Compliance.

A single Person, as defined in the Procurement Code, may not be utilized as both an MBE and a
WBE on the same Contract, whether as a Consultant, Subcontractor or supplier.

M/WBE-1



Contract No, 1411-14271
Vendor: MorphoTrak, LLC

E. Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the Ordinance; and the
policies and procedures promulgated thereunder shall govern. If there is a conflict between this
Exhibit and the Ordinance or the policies and procedures, the Ordinance shall control.

F. A Consultant’s failure to carry out its commitment regarding MBE and WBE participation in the
course of the Contract’s performance may constitute a material breach of the Contract. If such
breach is not appropriately cured, it may result in withholding of payments under the Contract,
contractual penalties, disqualification and any other remedy provided for in Division 4 of the
Procurement Code at law or in equity.

1I. REQUIRED BID OR PROPOSAL SUBMITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and WBE
participation goals by submitting a Utilization Plan with the Bid or Proposal. The Utilization Plan shall
include (1) one or more Letter(s) of Intent from the relevant MBE and WBE firms; and (2) current Letters
of Certification as an MBE or WBE. Alternatively, the Bidder or Proposer shall submit (1) a written
Petition for Reduction/Waiver with the Bid, Quotation or Proposal, which documents its preceding Good
Faith Efforts and an explanation of its inability to meet the goals for MBE and WBE participation. The
Utilization Plan shall be submitted at the time that the bid or proposal is due. Failure to include a
Utilization Plan will render the submission not Responsive and shall be cause for the CPO to reject the
Bid or Proposal. '

A, MBE/WBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form 1 of the
M/WBE Compliance Forms. The Utilization Plan shall include the name(s), mailing address,
email address, and telephone number of the principal contact person of the relevant MBE and
WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and any of their subconsultants,
suppliers or consultants, are certified MBE or WBE firms, they shall be identified as an MBE or
WBE within the Utilization Plan.

1. Letter(s) of Intent

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan, one or
more Letter(s) of Intent, as set forth on Form 2 of the M/WBE Compliance Forms, executed by
each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will be used to confirm
that each MBE and WBE shall perform work as a Subcontractor, supplier, joint venture, or
consultant on the Contract. Each Letter of Intent shall indicate whether and the degree to which
the MBE or WBE will provide goods or services directly or indirectly during the term of the
Contract. The box for direct participation shall be marked if the proposed MBE or WBE will
provide goods or services directly related to the scope of the Contract. The box for Indirect
participation shall be marked if the proposed MBE or WBE will not be directly involved in the
Contract but will be utilized by the Bidder or Proposer for other services not related to the
Contract. Indirect Participation shall not be counted toward the participation goal. ‘Each Letter of
Intent shall accurately detail the work to be performed by the relevant MBE or WBE firm, the
agreed dollar amount, the percentage of work, and the terms of payment.

M/WBE-2



Contract No. 1411-14271
Vendor: MorphoTrak, LLC

Failure to include Letter(s) of Intent will render the submission not Responsive and shall be cause
for the CPO to reject the Bid or Proposal.

All Bids and Proposals must conform to the commitments made in the corresponding Letter(s) of
Intent, as may be amended through change orders.

The Contract Compliance Director may at any time request supplemental information regarding
Letter(s) of Intent, and such information shall be furnished if the corresponding Bid or Proposal is

to be deemed responsive.

2. Letter(s) of Certification

Only current Letter(s) of Certification from one of the following entities may be accepted as proof
of certification for MBE/WBE status, provided that Cook County’s requirements for certification
are met:

* County of Cook
» City of Chicago

Persons that are currently certified by the City of Chicago in any area other than
Construction/Public Works shall also complete and submit a MBE/WBE Reciprocal Certification
Affidavit along with a current letter of certification from the City of Chicago. This Affidavit form
~ can be downloaded from www.cookcountyil.gov/contractcompliance.

The Contract Compliance Director may reject the certification of any MBE or WBE on the ground
that it does not meet the requirements of the Ordinance, or the policies and rules promulgated

thereunder.

3, Joint Venture Affidavit

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint Venture,
the Bid or Proposal shall include the required Joint Venture Affidavit, which can be downloaded
from www.cookcountyil.gov/contractcompliance. The Joint Venture Affidavit shall be submitted
with the Bid or Proposal, along with current Letter(s) of Certification.

Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and WBE
participation, the Bid or Proposal shall include a Petition for Reduction/Waiver, as set forth on
Form 3. The Petition for Reduction/Waiver shall be supported by sufficient evidence and
documentation to demonstrate the Bidder or Proposer's Good Faith Efforts in attempting to
achieve the applicable MBE and WBE goals, and its inability to do so despite its Good Faith
Efforts.

M/WBE-3
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Contract No. 1411-14271
Vendor: MorphoTrak, LI.C

Failure to include Petition for Reduction/Waiver will render the submission not Responsive
and shall be cause for the CPO to reject the Bid or Proposal.

REDUCTION/WAIVER OF MBE/WBE GOALS

Granting or Denying a Reduction/Waiver Request.

(a)

(b)

(c)

(D

The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or
Proposal will be evaluated by the CCD under such conditions as are set forth in the
Ordinance, the policies and rules promulgated thereunder, and in the “Petition for
Reduction/Waiver of MBE/WBE Participation Goals” — Form 3 of the M/WBE
Compliance Forms.

With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of
a Bidder or Proposer’s Good Faith Efforts shall be evaluated by the CCD as of the
date upon which the corresponding Bid or Proposal was due.

The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/Waiver based upon factors including
but not limited to: (a) whether sufficient qualified MBE and WBE firms are
unavailable despite good faith efforts on the part of the Bidder or Proposer; (b) the
degree to which specifications and the reasonable and necessary requirements for
performing the Contract make it impossible or economically infeasible to divide the
Contract into sufficiently small tasks or quantities so as to enable the Bidder or
Proposer to utilize MBE and WBE firms in accordance with the applicable goals;
(c) the degree to which the prices or prices required by any potential MBE or WBE
are more that 10% above competitive levels; and (d) such other factors as are
determined relevant by the Contract Compliance Director or the duly authorized
Waiver Committee.

If the Contract Compliance Director or the duly authorized Waiver Committee
determines that the Bidder or Proposer has not demonstrated sufficient Good Faith
Efforts to meet the applicable MBE and WBE goals, the Contract Compliance
Director or the duly authorized Waiver Committee may deny a Petition for
Reduction/Waiver, declare the Bid or Proposal non-responsive, and recommend
rejection of the Bid, Quotation, or Proposal.

M/WBE-4



Contract No. 1411-14271
Vendor: MorphoTrak, LLC

IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN

1. A Consultant, during its performance of the Contract, may not change the original MBE or
WBE commitments specified in the relevant Utilization Plan, including but not limited to,
terminating a MBE or WBE Contract, reducing the scope of the work to be performed by a
MBE/WBE, or decreasing the price to a MBE/WBE, except as otherwise provided by the -
Ordinance and according to the policies and procedures promulgated thereunder.

2. Where a Person listed under the Contract was previously considered to be a MBE or WBE but

s later found not to be, or work is found not to be creditable toward the MBE or WBE goals as
stated in the Utilization Plan, the Consultant shall seek to discharge the disqualified enterprise,
upon proper written notification to the Contract Compliance Director, and make every effort to
identify and erigage a qualified MBE or WBE as its replacement. Failure to obtain an MBE or
WBE replacement within 30 business days of the Contract Compliance Director's written
approval of the removal of a purported MBE or WBE may result in the termination of the
Contract or the imposition of such remedy authorized by the Ordinance, unless a written
Petition for Reduction/Waiver is granted allowing the Consultant to award the work to a
Person that is not certified as an MBE or WBE.

v. NON-COMPLIANCE

If the CCD determines that the Consultant has failed to comply with its contractual commitments or any
portion of the Ordinance, the policies and procedures promulgated thereunder, or this Exhibit, the
Contract Compliance Director shall notify the Consultant of such determination and may take any and all
appropriate actions as set forth in the Ordinance or the policies and procedures promulgated thereunder
which includes but is not limited to disqualification, penalties, withholding of payments or other remedies
in law or equity. '

VL. REPORTING/RECORD-KEEPING REQUIREMENTS

The Comnsultant shall comply with the reporting and record-keeping requirements in the manner and time
established by the Ordinance, the policies and procedure promulgated thereunder, and the Contract
Compliance Director. Failure to comply with such reporting and record-keeping requirements may result
in a declaration of Contract default. Upon award of a Contract, a Consultant shall acquire and utilize all
Cook County reporting and record-keeping forms and methods which are made available by the Office of
Contract Compliance. MBE and WBE firms shall be required to verify payments made by and received
- from the prime Consultant.
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VII. EQUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal

Employment Opportunity and Civil Rights requirements that relate to Consultant and Subcontractor
obligations.

Any questions regarding this section should be directed to:
Contract Compliance Director '
Cook County

118 North Clark Street, Room 1020

Chicago, Hlinois 60602

(312) 603-5502
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SECTION 1
INSTRUCTIONS FOR COMPLETION QF
ECONOMIC DISCLOSURE STATEMEN =L

This Economic Disclosure Statement and Execution Document ("ED‘S") {s to be completed and executed

Respondent responding to a Request for Quelifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chlef Procurement Officer reserves the right fo request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis,

Definitlons. Terms used In this EDS and not otherwise defined heretn shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable.

Aiflliate means a person that directly or indirectly through one or more intermediaries, Controls is
* Controlled by, or is under common Control with the Person specified.

Applicant means a parson who executes this EDS.

Bidder means any person who submits a Bid.

Cade means the Code of Ordinances, Cook County, Hllinols available on municode.com.

Confract shall include any written document o make Procurements by or on behaif of
Cook County,

Confractor or Contracting Parly means a person that enters Into a Contract with the
County.

Confrol means the unfetterad authority to directly or indirsctly manage governance,
administration, work, and al other aspects of a business.

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

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agresment in writing specifying
the terms and conditions of the relationship betwesn the partners and their relationship
and respeclive rasponsibility for the Contract .

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

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other iegal entity.

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

Proposal means a response te an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFF means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued fo obain the qualliications of interested parties.
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Section 1: Instructions. Section 1 sets forth the instructions for completing and axecuﬁng this EDS,

Section 2: Ceriificalions. Section 2 sets forth certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated, in the Certifications are true, correct and complets as
of the date of exscution.

Section 3: Economic and Other Disclosures Btatemant. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constiuies a warranty that ali the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contained therein.

Required Updates. The Applicant is required to keep all information provided in this EDS currant and
accurate. In the event of any changs in the information provided, including but not limited to any change
which would render inaccurate or Incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the fime the County takes action, by filing an amended EDS or
such ather documentation as is required.

Acdditional information. The County's Governmental Ethlcs and Campalgn Financing Ordinances
impase corain duties and obligations on persons or entities sesking County contracts, work, business, or
transactions, and the Applicant is expectsd to comply fully with these ordinances. For further information
please contact the Director of Ethics at {312) 603-4304 (B9 W. Washington St. Suite 3040, Chlicago, IL
80602) or visit the web-site at cookcountyil.gov/ethics-beard-of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. In the event that this EDS s executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that pemits the person fo execute EDS for
said corporation. If the corporation is not registered in the State of IHincis, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

If the Appiicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or joint venture has been authorized to sign for the partnership or joint ventura, in
which case, the parinership agreement, resolution or evidence of such authority salisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

If the Applicant is a member-managed LLC all members must axecute the EDS, unless otherwise
provided In the operating agreement, resolution or other corporate documents. if the Applicant Is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must aftach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstraiing such person has the authority to exscute the EDS on kehalf of the LLC. If the LLC s not
registered in the State of Ilinois, a copy of @ current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

If the Applicant is a Sole Prnprietoi’ship. the scle proprietor must execute the EDS.

A “Partnership” "Joint Venture” or "Scle Proprietorship” operating under an Assumed Naime must be
registerad with the llinois county in which it is Iocated, as provided in 805 ILCS 406 (2012), and
documentation evidencing registration must be submitted with the EDS.
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SECTION 2

CERTIFICATIONS

A, PERSONS AND ENTITIES SUBJECT TO BISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (%) yoars from the date of
canviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has baen convicled of an act commitied, within the State of lincls, of bribery or atlempting to bribe an officer or
employee of a unk of state, faderal or local government or achool district in the State of Ifinols in that officer's or
employee's official capacity;

2} Has bean convicted by federal, state or local govemment of an act of bid-rigging or attempting to rig bids as defined
in the Sherman Anfl-Trust Act and Clayton Act. Act. 15 U.S.C. Section 1 ef s&q.;

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

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

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

8) Has bean gonvicted of defrauding or attempting to defraud any unit of state or local government or school district
within the State of lllinois; '

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

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

8) Has entered a plea of nole conferders to charge of bribary, price-flxing, bld-rigging, or fraud, as set forth in sub-
paragraphs (1) through (8) abova,

in the case of bribery or attempting to bribe, a business entity may not be awarded a contraet if an official, agent or employee
of such business entity committed the Prohibited Act on behalf of the business entlly and pursuant to the directicn or
authorization of an officer, director or other responslble offlcial of the business entity, and such Prohibited Act occurred within
three years prior to the award of the contract. In addition, & business entity shalf be disqualified if an owner, partner or
shareholder caniroliing, directly or indiractly, 20% or mors of the business antity, or an officer of the business enfity has
performed any Prohibited Act within five Vears prior to the award of the Contract.

THE APPLICANT HERERY CERTIFIES THAT: The Applicant has read the provisions of Section A, Persons and Entities
Subject to Disqualification, that the Appiicant has not committed any Prohibited Acl set forth in Section A, and that award of
the Contract to the Applicant would not violate the provislons of such Section or of the Code.

B. BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11, nsither the Applicant nor any
Affiliated Entity is barred from awand of this Contract as a result of a conviction for the violation of State laws prohibiting bid-
rigging or bid rotating. _

c. DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by {30 ILCS 580/3).
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DELINQUENCY IN PAYMENT OF TAXES
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant Is nof an owner or a parly responsible for the payment of any tax

or fee administerad by Cook County, by a local municipality, or by the ifinois Department of Revenue, which such tex or fes is
delinquent, such as bar award of § contrect or subgontract pursuent fo the Code, Chapler 34, Section 34-171.
HUMAN RIGHTS ORDINANCE |

No person whe is a party to a contract with Cook Ceunty ("County”) shait engage in unlawful discrimination or sexual harassment
egainst any ingdividual In the ferms or conditions of employment, credit, public accommedations, housing, or provision of County
facilities, services or programs (Code Chapter 42, Section 42.30 et seq.).

[LLINOIS HUMAN RIGHTS ACT

THE APPLICANY HERERY CERTIFIES THAT: It is in compliance with the flinois Human Rights Act (775 .CS 5/2-105), and
agrees fo abide by the requirements of the Act as jart of s contractual obligations.

INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willtully failed to cooperate in an investigation by the Cook County Indepandeht Inspector General or 1o
report to the Independent Inspector General any and all information concerning conduct which thay know {0 involve corruption, or
other criminal activity, by another county employee or official, which concerns his or her office of employment or County related
transaction, .

The Applicant has reported directly and without any undue delay any suspected or known fraudulent activity in the County's
Procurement process to the Office of the Cook County Inspecior General.

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance conceming campaign
contributions, which Is codified at Chapter 2, Division 2, Subdlvision II, Section 585, and can be read in its entirety at

wwa.munleade com.
GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTIDN 2-574)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Gook County’s Ordinance concaming‘reueiving and
soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision I, Section 574, and can be read in its entirety at

www.municoede.com.

LIVING WAGE ORDINANCE PREFERENCE {COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
indlviduals employed by a Contractor which has a County Confract and by all subcontractors of such Condractar under County
Contract, throughout the duration of such County Contract. The amount of such living wage is annuelly by the Chief Financial
Officer of the County, and shall be posted on the Chisf Procurement Officer’s webslte,

The term "Contract" as used in Ssction 4,1, of this EDS, specifically excludes conlracts with the following:

1) Net-For Profit Crganizations (defined as a corporation having tax exempt status under Section 501{C)(3) of the United
State Internal Revenue Code ang racoghized under the Minols State not-far -profit law);

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

5) Department of Correction Inmates.
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SECTION 3

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

List all parsons that have made lobbying contacts on your behalf with respect to this contraet:

Name . Address
None

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

Locaf business means a Parson, including a foreign corporation authorized 1o transact business in linols, having a hona fide
establishment located within the County at which it is fransacting business on the date when a Bid is submitted to the County, and
which employs the majority of its regular, full-fime work force within the County. A Joint Yenture shal} constitute a Local Business if cne
or more Persons that qualify as a "Local Business” hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture
does not, at the time of the Bid submitial, have such a bona fids estabiishment within the County.

a) {s Applicant a "Local Business" as definad above?
Yes: No: X
b} If yes, list business addresses within Cook County:

c} Does Applicant employ the majority of its regular full-time workforcs within Cook Caonty?

Yes: iNo: X

3. THE CHILD SUPPORT ENFGRCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION M-172)

Every Applicant for County Privilege shall be In full compliance with any child suppori order before such Applicant is entitied to receive or
rerew a County Privilege. Whan delinquent child Support exists, the County shall not issue or renew any County Privilege, and may
revoke any County Privilage.

Al Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-5) ang
complete the Affidavit, based on the instructions in the Affidavit.
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Contract No. 1411-14271
Vendor Name: MorphoTrak, LLC

4 REAL ESTATE OWNERSHIP DISCLOSURES,
The Applicant must indicate by ehecking the appropriate provision below and providing alf required infarmation that either:

a} The follewing is a complete st of all real estate ovmed by the Applicant in Cook County:

PERMANEMT INDEX NUMBER(S):

{ATTACH SHEEY IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
Oof:
B) X ___The Applicant owns no real estate in Cook Cnu'nty.
5. EXCEFTIONS TO CERTIFICATIONS OR DISCLOSURES,

If the Applicant is unable to ceriify to any of the Certifications or any other statements contained in this EDS and not explained elsewhers in
this EDS, the Applicant must explain below:

Nore

If the lettars, “NA”, the word "None” or “No Response’ appears above, or if the space Is laft blank, it will be conclusively presumed that the _
Applicant cenified to all Certifications and other statements contained in this EDS,
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A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this cetiificate
is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of Orange

Subscribed and sworn to (or affirmed) before me on this 27 day of _May

2016 by Barry Fisher

proved to me on the basis of satisfactory evidence to be the person(s) who appeared
before me. .

CYNTHIA WIER
W\ Cominission No., 2002684 =
8  NOTARY PLIBLHZ-CALIFORNIA
/ ORANGE COUNTY )
My Comm. Expires DECEMBER 31, 2016

O.PTIONAL INFORMATION INSTRUCTIONS

The wording of all Jurats compfefed in California after January 1, 2015 musf be in the
form as set forth within this Jurat, There are no exceplions. if a Jurat to be completed
does not foliow this form, the notary must correct the verbiage by using a jurat stamp
containing the correct warding or affaching a separate Jurat Torm sueh as this one with
does contain the proper wording, In addiion, the notary must require an oath or
DESCRIPTION OF THE ATTACHED DOCUMENT affrmation from the document signer regarding the fruthfuiness of fhe contents of the
document. The document must be signed AFTER the oath or affimation, if the document
Cook County EDS Form was previously signed, it must be re-signed in front of the nolary public during the jurat
(Title or description of attached document) process,
* State and county information must be the state and county where the
document signer(s) personally appeared befare the notary public.
Date of notarization must be the date the signer(s) personally
appeared which must also be the same date the jurat process is
completed.
Print the name(s) of the document signer(s) who persenally appear at
the time of notarization.
Signature of the notary public must match the signature on file with the
Additienal information office of the county clerk.
The notary seal impression must be clear and photographically
reproducible. Impression must not cover text or lines. If seal impression
smudges, re-seal if a sufficient area permits, otherwise complete a
different jurat form.
% Additional information ls not required but could help
to ensure this jurat is not misused or attached to a
different document.
4 Indicate title or type of attached document, number of
pages and date,
2015 Version www.NotaryClasses.com 800-873-0865 Securely attach this document to the signed document with a staple.

(Tille or description of attached document continued)

Number of Pages Document Date




Contract No. 1411-14271
Vendor Name: MorphoTrak, LLC

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Cods of Ordinances (§2-610 of seq.) requires that any Applicant for any County Action must discloge information
conceming ownership interasts In the Applicant. This Disclosure of Ownership interest Statement must be completed with all
information current as of the date this Staternent is slghed. Furthemmore, this Statement must be kept current, by filing an amendsd
Siatement, untll such time as the County Beard or Caunty Agency shall take action on the application. The information contained in
this Statement will be maintained in & database and made available for public viewing.

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

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

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

“Person” "Entity” or “Legal Entily” means. a sole propristarship, corperation, partnerghip, assoclation, business frust, estate, two or
more parsons having & joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneflciaries fhereof.

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

2, A Persen that holds stock or & beneficial interest in ihe Applicant and is listed on the Applicant's Statement (a "Holder") must file a
Statement and compiete #1 only under Ownership Interest Declaration,

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

This 8tatement I belng made bythe [ X ]Applicant or [ 1 Stock/Beneficial Interest Holder

This Statement is an: [ X ]Original Statement or [ [ Amended Statemeant
Identifying Information:
Name MorphoTrak, LLC

- DIBIA; FEIN NO.: _ 33-0154788
Street Addrese:_5515 E. La Palma Ave.. Ste. 100
City: Anaheim State: GA Zip Codg: 92807
Phone No.: 714-238-2000 Fax Mumbar: Email:

Caol County Business Registration Number:
(Sole Proprietor, Joint Venture Partnarship)

Corporate File Number (if applicable):
Form of Legal Entity;

[] Sole Proprietor [ ] Partnership [.] Corporation [1 Trustee of Land Trust
[ 1 Business Trust [ ] Estate [} Association [1 Joint Veniure

[X] Other {describe} __Limited Liability Company

EDS-5 82015



Contract No. 1411-14271
Vendor Name: MorphoTrak, LLC

Ownership Interest Daclaration:

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

Name Address Percentage Interest in
Applicant/Holder
Morgho USA, Inc. 2201 W. Roval Lane, Suite 150 100%

Irving, TX 75083 USA

2. If the interest of any Person listed in {1} ebove is held as an agent ar agents, or a nominee or nominses, list the name and
address of the principal on whose behalf the interest is hald.

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

3. Is the Applicant constructively controlled by another person or Legal Entity? { JYes [ X I No

If yes, state the name, address and percentage of beneficlal interest of such person, and the relationship under which such
control is being or may be exercised, ’

Name Address Percentage of Relationship
Beneficial interest

Corporate Officers, Members and Partners Information:

For alf corporations, list the names, addresses, and terms for &ll corporate officers. For all limited llability comparies, st the names
addresses for all membars, For gl parinerships and joint ventures, list the namas, acidreeses, for each partner or joint venture,

Name Address Title (specify title of Term of Cffice
Office, or whether manager
or parinetfjoint venture)

Morpho USA, Inc. 220% W, Rovsl Lane, Ste. 150 Member Perpeiual

Irving, TX 75083

.

Deciaration (check the applicable boxj:

[X} I state under oath that the Applicant has withheld no disclosure as to awnership interest in the Applicant nor resarved
any information, data or plan as o the intended use or purpose for which the Applicant seaks County Boart or other County
Agency action. . -

[ 1] | state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed,
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Vendor Name: MorphoTrak, L1.C

COOK COUNTY DISCL@S@RE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

AN

Mame of Authorized AnnlicentFuider Represantativs (please print or type) Ttk

i = 27l

Slanstuns o T Date
b Pisher Euorfhoconn —UAp22~ Z1 B4
c-mail addross 1 Phone Number
Subscribed to and sworn before _ My commission expires:
this day of 20 AN
“Notary Public Signature Motary Seal
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A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate
is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of Orange

Subscribed and sworn to (or affirmed) before me on this 27 day of May

2016 by Barry Fisher

proved to me on the basis of satisfactory evidence to be the person(s) who appeared
before me.

X CYNTHIA WIER
Comimission No. 2002684
< NOTARY PUBLIC-CALIFORNIA
ORANGE COUNTY
My Comm. Expires DECEMBER 31, 2016

ignature

&
%

OPTIONAL INFORMATION INSTRUCTIONS

The wording of afl Jurats completed in Callfornia affer January 1, 2015 must be In the
form as sef forth within this Jurst, Thers are no exceplions, If a Jurat to be completed
does not follow this form, the notary must. correct the verbiage by using a jurat stamp
containing the correct wording or affaching a separate jurat form such as this one with
does contain the proper wording. In addition, the nofary must requiro an ocath or
DESCRIPTION OF THE ATTACHED DOCUMENT affirmation from the document signer regarding the truthiuiness of the confents of the
docuiment. The document must bs signed AFTER the oath or affirmation, f the document
Cook County EDS Form was proviously signed, it must be re-signed in front of the notary public during the jurat
(Title or description of attached document) process.
* State and county information must be the state and county where the
document signer(s) personally appsared before the notary public.
Date of notarization must be the date the signer(s) personally
appeared which must also be tile same date the jurat process is
completed.
Numberof Pages_____ DocumentDate_ Print the name(s) of the document signer(s) who personally appear at
the time of notarization.
Signature of the notary public must match the signature on file with tha
Additional information office of the county clerk.
The notary seal impression must be clear and photographically
reproducible, Impression must not cover text or lines. If seal impression
smudges, re-seal if a sufficient area perimits, otherwise complete a
different jurat form, ]
% Additional information lIs not required but could help
to ensure this jurat is not misused or attached to a
different document.
% Indicate fitle or lype of aftached document, number of
pages and date.
2015 Version www.NotaryClasses.com 800-873-9865 Securely attach this document to the signed document with a staple.

{Title or description of attached document continued)
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60502
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Diselospre Reguirement:

Doing a significant amount of business with the County requires that you disclose to the Board of Fthics the existence of any familial
relationships with amy County employee or any person holding elective office in the State of Mlinois, the Comnty, or in eny
municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year,

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of
caution by completing the attached familial disclosure form because, among other potential penaltics, any pegson found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing
any business with the Coutity for a period of three years. The required disclosure should be filed with the Board of Ethics by January
1 of each calendar year in which you are doing business with the County and again with cach bid/proposal/quotation to do business
with Cook County. The Boatd of Ethics may assess « late filing fee of $100 per day after an initial 30-day grace period.

The person that is doing business with the County must disclose his or her familial relationships. If the person on the County lease or
contract or purchasing from or selling to the County is a business entity, then the business entity moust disclose the familial
relationships of the individuals who ave and, during the year prior to doing business with the County, were: :

its board of directors,

its officers,

its employees or independent contractors responsible for the general administration of the sntity,

its agents authorized to execute documents on behalf of the entity, and

its employees who directly engage or engaged in doing work with the County on behalf of the entity,

Do not hesitate to contact the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required familial
relationship disclosure,

Additionsl Definitions:

“Familial relationship” means a person who is a spouse, domestic partaer or civil union partner of & County employee or State,
County or municipal official, or any person who is related to such an employee or official, whether by blood, marriage or adoption, as
a

© Parent | Grandparent Siepfather
Child i1 Grandchild Stepmother

I". Brother {1 Father-in-law Stepson
Siater Mother-in-law Stepdanghter

L Aunt Son-in-law Stephrother
Uncle Daughter-in-law Stepsister

" Niece Brother-in-law Half-brother

I. Nephew Sister-in-law t Half-sister
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Contract No, 141114271
Vendor Name: MorphoTrak, LLC

COOK COUNTY BOARD OF ETHICS
AMILIAL RELATIONSHEP DISCLOSURE FORM

FERSON DOING OR SEF DO BUSINESS THE COUNTY
Name of Person Doing Business with the County: m ﬁ-‘?f"d\ﬂ@d(r @‘%La L. LCJ

Address of Person Doing Business with the County: 5E i 5 éﬂ iﬁ éﬁ) e ﬁ?@f ﬁ’?\ EQQ _“_@7
Phone number of Person Doing Business with the Cuuntyﬂ iH*Z«'b@ﬁZﬁﬂC? ﬂ'ﬂﬁhﬁi mf Csy 5{%

Email address of Person Doing Business with the County:

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behalf of the Person Doing Business with the County:

B. DESCRIPTION OF WITH THE COUNTY
Append additional pages as needed and for each County lease, contract, purchase or sale sought andfor obtained

during the calendar year of this disclosure {or the proceeding calendar year if disclosure is made on January 1),
identify: , ~

The lease number, contract number, purchase order mumber, request for proposal mumber and/or request for qualification
number associated with the business you are doing or seeking to do with the County:

Cantraet Mo, (- 14277
The aggregate dollar value of the business you are doing or seeking to do with the County: $§M@

The name, title and contact information for the County official(s) or employee(s) involved in negotiating the business you are
doing or seeking to do with the County:

Wl

The name, title and contact information for the County official(s) or emploves(s) invelved in managing the business you are
doing or seeking 1o do with the Comnty:

Check the box that applies and provide related information where needed

0 The Person Doing Business with the County Is an individazl and there is no familizl relationship between this individnal
and any Cook County employee of any person holding elective office in the State of Iltinois, Cook County, or any
municipality within Cook County.

a The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity’s board of directors, officers, persons responsible for general administeation of the business entity,
agents authorized to execute documents on behalf of the business entity or employees directly engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
Stete of Illinois, Cook County, or any municipality within Cook County.

EDS-10 8/2015




Contract No. 141 1-14271
Vendor Name: MormphoTrak, LLC

COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

nj The Person Doing Business with the County is an individual and there iy 2 famsilial relationship between this individual
and 2t least one Cook County employee and/or 2 person or persons holding elective office in the State of IMinois Cook
County, and/or any municipality within Cook County. The familja] relationships are as follows:
Name of Individual Doing Name of Related County Title and Position of Relatel Nature of Familial

Business with the Comty Enaployee or State, County or County Employee or State, County  Relationship'
Municipal Elected Officia) or Municipal Elected Officta]

Ifmore space is needed, attach an additional sheet following the above  Format,

0 The Person Doing Business with the County is a business entity and there is a familial relationship betwoen gt loast one
member of this business entity’s board of directors, officers, persons responsible for genera) administration of the business
entity, agents authorized 10 execute documents on behalf of the business entity and/or employees directly engaged in
comtractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County smployee
and/or a person holding elective office in the State of Hlinois, Cook County, and/or any municipality within Cogk County, on
the other. The familkiad relationships are as follows: :

Name of Member of Boand Name of Related County Title and Position of Related Nature of Familial

of Director for Bosiness Emplayes or State, County or County Employee or State, County Relationship®

Entity Doing Business with Municipal Elected Official or Municipal Elected Officia]

the County

— — — —_—
Name of Officer for Business Name ef Related County Title and Position of Related Nature of Familial
Entity Doing Business with Employee or State, County or County Exployee or State, County  Relationship®

the County Municipal Elected Official or Municipal Blected Official

e e S e oo —— ——
——— —————— —_—— —— —
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Contrect No. 1411-14271

Vendor Name: MorphoTrak, LLG

Namwe of Person Responsible  Name of Related County Title and Position of Related Nature of Familial
for the General Employee ar State, County o1 County Employee or State, County ~ Relationship®
Administration of the Municipal Elected Official or Municipal Blected Official

Business Entity Doing

Business with the Cownty

Name of Agent Awthorized ~ Name of Related County Title and Position of Related Nature of Familial
to Execute Documents for Bmployes or State, Comnty o County Employes or State, County  Relationship”
Business Entity Doing Municipal Elected Official or Municipal Elecied Gfficial

Business with the County

Mame of Employee of Name of Related County Titte and Position of Related Nature of Familial
Business Entity Directly Employee or State, County or  County Employee or State, County Relationship”
Enguged in Doing Business  Municipal Elected Official or Municipal Elected Gfficial

with the County

If more space is needed, atiach an additional sheet Jfollowing the above format.

VERIFICATION: To the best of my knowledge, the information | have provided on th
acknowledog thatshinaceurais or incomnl-te disclosure is punishable by law,

- Garey Fisher G2l

Signature of Recipjént

SUBRMIT COMPLETED FORM TO:

" Spouse, domestic partner, civil union partner or parsné, child, sibling,

Cook County Board of Ethics

is disclosure form is accurate and complete. 1
including but not limited to fines and debarment.

69 West Washington Street, Suite 3040, Chicago, Hlinois 60602
Office (312) 603-4304 — Fax (312) 603-9988
CookCounty.Ethics@cookcountyil.gov

by blood, marriage (i.e. in laws and step relations) or adoption,

EDS-12

aunt, uncle, niece, nephew, grandparent or grandchild
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Contract No. 1411-14274
Vendor Name: MomhoTrak, LLC

SECTION 4

COQK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

Effective May 1, 2015, every Person, ji i al Ownors, seeking 2 Confract with Cook County must comply with the Cook County Wape Thefl
Ordinance set forth in Chapter 34, Article IV, Section 178. Any Parson/Substantial Owiner, who falls io comply with Cook County Wage Thafl Ordinance,
may request that the Chief Procurement Offloer grant a reduction or waiver in accordances with Section 34-179(d).

"Contract’ means any writtan document te make Procursments by ar on behalf of Cook County.

*Parson" means any individual, corporation, partnership, Jeint Venture, frust, assoclation, Imfted liebility company, sole propriatorship or other legal entity,
"Prozurement” means obtalning supplies, equipment, goods, or services of any kind.

“Substantial Ownes” means any person of persons who own of hold a twenty-five perosnt (25%) or more percentage of Interest In any buslness entity
seeking & County Privilegs, including fhose shareholders, generat of limited partners, beneficfaries and principals; except where a business antity Is &n
Individual or sofe propristorship, Substantial Owner means that individual or sole proprietor.

Al Persoﬁsl.‘:‘aubstantial Cwners are required to compiete this affidavit and comply with the Cook County Wage Thelt Ordinance before any Contract is
awarded. Signature of this form constitutes a certification the information provided balow I8 Gorrest and somplete, and that the ndividualfs) slgning this form

hasfhave parsonal knowledge of such information.

I Contract Informatlon:

Coniract Number: 1411-14271

County Using Ageney (requesting Procurement}: Sheriifs Office

il. PersoniSubstantial Owner Information:

Person (Corporate Entily Name):

Bubstantial Owner Complete Mame:

FEIN

Date of Birth; E-mail addrees:

Street Address:

City: Stafe: Zip:
Home Phone:  ( | - Driver's License No:

IR, Compliance with Wage Laws:

Within the past five years hes the Person/Substantial Owner, in any judicial or adminiskative proceeding, been convicted of, entered a
plea, made an admisslon of guilt or liability, or had an administrative finding made for coramitting a repeated or willful violation of any of
the following laws:

Hlincls Wage Payment and Collection Act, 820 B.CS 115/ st seq., YES o NO

linois Minimurn Wage Act, 820 ILCS 105/1 ot saq., YES o
Hiinols Worker Adjustment and Retraining Notification Actl, 820 ILCS 65/1 et soq., VES ov@

Employse Classiication Act, 820 ILCS 185/1 ot saq., YES or @

Fair Labor Standards Act of 1938, 29 U.8.C. 201, &t seq., YEE nr

Any comparable stale statute or regulation of any state, which govemns the payment of wages YES o

If the Persen/Substantial Owner answered “Yes” to any of the questicns above, It s Ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Saction IV.

EDS-13 B/2015
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Contract No, 141 114271
Vendor Name; MorphoTrak, LLC

Requast for Walver or Reduction

It Parson/Substanilal Gwner answered "“Yes” fo any of the questions above, it may request a reduction or walver in

accordance with Seciion 34-178(d), provided that the request for reduction of waiver is made on the basis of ang of more of
the following actions that have taken place:

Disciplinary action hes bsen taken against the individual(s) responsible for the acts giving rise fo the violation
YES or NO

Other factors that the Person or Substantiel Owner bslisve are Falavant,
YES or NO

X

The Person/Substantial Owper afimestrafa [ Statements contained in the Affdavt are true, acourate and complete.

Signature: 4 > ' \ Date;_%>. ~Z7 ..../ éﬁ
Name of Person signing (Print); 6&25’“{‘ LF ﬁ S’/kf I Title: t{ i;

Subscribed and sworm fo befare me this

——

Hote: The above Information iy

EDS-14

Netary Public Signature
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JURAT

A notary public or other officer completing this certificate verifies only the
identity of the individual who signed the document to which this certificate
is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of Orange

Subscribed and sworn to (or affirmed) before me on this 27 day of _May

2016 by Barry Fisher

proved to me on the basis of satisfactory evidence to be the person(s) who appeared
before me.

¥ CYNTHIAWIER
¢ e iean) Commission No. 2002684 =z
; - NOTARY PUBLIC-CALIFORNIA 8
o URANGE COUNTY
. ] 35 py Comm. Expires DECEMBER 31, 2016

Sigfature

OPTIONAL INFORMATION INSTRUCTIONS

The wording of all Jurats compisted in California affor January 1, 2015 must be in the
form as set forth within this Jurat. Thers are no exceplions. if & Jurat to be completed
does not follow this form, the notary must correct the verbiage by using a jurat stamp
‘ containing the correct wording or aftaching a separale juraf form such as this one with
does confaln the proper wording, In addition, fhe notary must require an oath or
DESCRIPTION OF THE ATTACHED DOCUMENT affirmation from the document signer regarding the frufhfisiness of the contents of the
document. The document must be signed AFTER the oath or affrmation. If the document
Cook County EDS Form was praviousty signed, it must be re-signed in front of the notary public during the jurat
{Tifle or description of attached document) process.
+ State and county information must be the state and county where the
document signer(s) personally appeared befare the notary public.
Date of notarization must be the date the signer(s) personally
appeared which must also be the same date the jurat process is
completed.
Print the name(s) of the document signer(s} who personally appear at
the time of notarization. :
Signature of the notary public must match the signature on file with the
Additional information office of the county clerk.
The notary seal impression must be clear and photographically
reproducible. Impression must not cover text or lines. I seal impression
smudges, re-seal if a sufficient area permits, otherwise complete a
different jurat form, :
% Additional information Is not required but could help
to ensure this jurat is not misused or attached to a
different document.
< Indicate fitle or type of aftached document, number of
pages and date.
+ Securely attach this document to the signed document with a staple.

(Title or descriplion of attached document confinued)

Number of Pages Bocument Date

2015 Version www.NotaryClasses.com 800-873-9865




Contract No. 1411-14271
Vendor Name: MorphoTrak, LLC

SECTION §

CONTRACT AND EDS EXECUTION PAGE
PLEASE E
The Agplicant he eby cerlifies and warrants that all of the statements, cartifications and representations set forth In this EDS are true,
complete and comeuq that the Applicant Is in full compliance and will continue te ba in compliance throughout the term of the Contract or
County Privilege issued to the Appilcant with all the policles and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this EDS ara true, complete and comect. The Applicant agrees to Inform the Chief Procurement Officer in
writing if any of such statemenis, certifications, representations, facts or information becomes or Is found to be unfrue, incomplete or
Incorrect during the term of the Contract or Gounty Privilege.

Execution by Corporation
Corporation’s Name President's Printed Name and Signature
Telephone Email
Secretary Signature Date
Executiop by LLC. %
mammm&: LC Carvy Ficher
LLC Naf *Member/ffanager Printed Name and Slgnature

~Z/7_-'/(/ N 22214
Date h N Telephjune and Emall [M y ‘ﬁ‘) Ffoh{) ;C@M

Execulion by Partnership/Joint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date Telephcne and Emall

Execution by Sole Proprietorship

Printed Name and Signature Date

Telophone Enmaf

Subscribed and swom to before me this
day of 20

My commission expires;

Notary Public Signature Notary Seal

If the operaling agreement, partnership agreament or governing documents requiring execution by multiple members, managers
pariners, or joint venturers, please complete and execute additional Centract and EDS Execution Pages.

1]
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CONTRACT NO. 1411-14271
SECTION 6
COOK COUNTY SIGNATURE PAGE

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

EXECUTED BY:
COOK COUNTY CHIEF PROCUREMENT OFFICER
DATED AT CHICAGO, ILLINOIS THIS ’ DAY OF { }M tl/ 20 } @

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

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

1411-14271

[TEM(S), SECTION(S), PART(S):

TOTAL AMOUNT OF CONTRACT: Four Millign Five Hundred Seventv Three Thousand Two Hundred Fifty and 00/$00 Dollars ($4,573,250.00}

FUND CHARGEABLE:
APPROVED BY THE BOAR
. CO0K COUNTY GOMM!SSiO#?EgSF
APPROVED AS TO FORM, .
o i/ > JUN 29 2016
Vi }Z,‘-M-I-—\—L% [} o

ASSISTANT STATE'S A %ﬁty ' N A
g@uiféd on contracts over §$1000,000.00} * *

et ™
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