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CONTRACT NO. 1485-13522

CONTRACT FOR SERVICE
PART |
AGREEMENT

THIS CONTRACT made and entered into by and hetween the County of Cook, a public body
corporate of the State of lllinois, herein after the “County” and IBM CORPORATION, herein after the
“Contractor’.

WHEREAS, the County is responsible for procuring services for the COOK. COUNTY ASSESSOR'S
OFFICE, hersin after the “Using Department”, which provides services to the residents of Cook County,
inois;

WHEREAS, the Using Department requires SOFTWARE, MAINTENANCE AND TECHNICAL
SUPPORT; and

WHEREAS, the Contractor is able and willing to provide such services, hereafter referred to as the
- :"Contract Services” as:may be:required by the County, upon the terms and conditions: hereinafter-provided

" “and in Gonsideration for the fees as set forth herein.

, NOW, THEREFORE, in consideration of the premises and the mutual undertakings herein set forth,
the parties agree as follows: .

L. WORK PROGRAM

The Contractor agrees to perform the following Services:

AS SET FORTH IN EXHIBIT “A” and "B”

1. CONTRACT TERM AND RENEWAL TERMS

The term of service for this Contract shall be from Aprii 1, 2014 through June 30, 2015 with two
(2), one-year renewal options. The options to renew are subject to the following terms: Seventy-five (75)
days prior to the termination of the initial contract term or any subsequent renewal period, the Contractor
shall provide written notice referencing this contract to the Chief Procurement Officer and the Deputy of
Human Resources of the using department, of the impending contract expiration and a quote listing the
price to be paid for services during the renewal term. Thereafter, the County shall determine whether to
renew the Contract for an additional year and provided notice to the Contractor no later than thlrty (30) days
pnor to the expiration of the term.

li, PAYMENT

In no case shall such charges exceed the amount of $19,996.54. Invoices in triplicate on County
Invoice Form 29A shall be submitted by the Contractor to the Using Department when requesting payment.
The County shall have the right to examine the books of the Contractor for the purpose of auditing the same
with reference to all charges made to the County.

In the event the Contractor receives payment under the Contract, reimbursement for which is later
disallowed by the County, the Contractor shail promptly refund the disallowed amount to the County on
request, or at the County’s option, the County may credit the amount disallowed from the next payment due
or to become due to the Contractor under any contract with the County.
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CONTRACT NO. 1485-13522

V. GENERAL CONDITIONS

This Contract incorporates and is subject to the provisions attached hereto as Part II, General
Conditions, and is incorporated herein by this reference.

V. EXHIBITS
This Contract incorporates the following Contractor Documentation:
1. EXHIBIT A - IBMQUOTE

2. EXHIBIT B - IBM PASSPORT ADVANTAGE AGREEMENT
3. EXHIBIT C - IBM CONFIDENTIALITY TERMS

Notwithstanding such incorporation, none of the terms set forth in any Exhibit which conflict with the express

. terms of this:Contract or its: General Conditions shall- be deemed or construed:to.supersede the terms.of this
- Contract or its General Conditions. ™~
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CONTRACT NO. 1485-13522

SPECIFICATIONS AND AGREEMENT

The undersigned declares that he has carefully examined the Agreement Form, General and Special
Conditions and Specifications identified as Contract Document Number 1485-13522 for SOFTWARE,
MAINTENANCE AND TECHNICAL SUPPORT for COOK COUNTY ASSESSOR'’S OFFICE, as prepared
by Cook County and that he has familiarized himself with ali of the conditions under which it must be
carried out and understands that by this mreement he waives all right to plead any misunderstanding
regarding the same.

TEMNO.  UNIT OF MEASURE QTy. DESCRIPTION

1. YR 1 SOFTWARE, MAINTENANCE, AND
TECHNICAL SUPPORT FOR
SIXTEEN (16) USERS

AS PER EXHIBIT "A" HEREIN.
§100085 TOTAL o

GRAND TOTAL: § 19,996.54

NOTE: DO NOT SERVICE UNTIL NOTIFIED BY DEPARTMENT.

CONTRACT PERIOD: APRIL 1, 2014 THROUGH JUNE 30, 2015 WITH TWO (2), ONE-YEAR
RENEWAL OPTIONS.
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PART II
COUNTY CONTRACT 1485-13522

GENERAL CONDITIONS
SUPPLY/SERVICE

GC-01 SUBCONTRACTING OR ASSIGNMENT OF CONTRACT OR CONTRACT FUNDS

Except for the assignment of its rights to payments without obtaining the County's consent, once awarded,
this Contract shall not be subcontracted or assigned, in whole or in part, without the advance written approval
of the Chief Procurement Officer, which approval shall be granted or withheld at the sole discretion of the
Chief Procurement Officer. In no case, however, shall such approval relieve the Contractor from its
obligations or change the terms of the Contract. The Contractor shall not transfer or assign any Contract
funds or any interest therein due or to become due without the advance written approval of the Chief
Procurement Officer. The unauthorized subcontracting or assignment of the Contract, in whole or in part, or
the unauthorized transfer or assignment of any Contract funds, either in whole or in part, or any interest
therein, which shall be due or are to become due the Contractor shall have no effect on the County and are
null and void. .
Prior to the commencement of the Contract, the Contractor shall identify in writing to the Chief Procurement
Officer the any and all subcontractors it intends to use in the performance of the Contract. The Chief
Procurement Officer shall have the right to disapprove any subcontractor. Identification of subcontractors to
. the: Chief-Procurement Officer shall be inaddition-to any communications with County offices other than the .
~ Chief Procurement Officer. All subcontractors shall be subject fo the terms of this Contract. Contractor shall
incorporate into all subcontracts all of the provisions of the Contract which affect such subcontract. Copies of
subcontracts shall be provided to the Chief Procurement Officer upon request.

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

The County reserves the right to prohibit any person from entering any County facility for any reason. All
contractors and subcontractors of the Coniractor shall be accountable to the Director of the Using
Department or his designee while on any County property and shall abide by all rules and reguiations
imposed by the County.

-02 PERSONNEL
The quality, experience and availability of personnel employed by the Contractor is of the essence. .The
Contractor shall be fully responsible to County for all work performed pursuant to this Contract by
Contractor's employees, subcontractors or others who may be retained by the Contractor with the approval of
the County. - :

)
o)
ek
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PART II
COUNTY CONTRACT 1485-13522

GC-03 INSURANCE REQUIREMENTS

1) The Contractor shall require all policies of insurance that are related to the work and are secured and
maintained by Contractor and aii tiers of subcontractors.

2) The Contractor shall waive all rights of recovery against Cook County, Board of Commissioners,
employses of the County and other Contractors and subcontractors which Contractor may have or
acquired because of deductible clauses in or inadequacy of limits of any policies of insurance that are
related to the work and that are secured and maintained by Contractor.

3) The Contractor shall require all tiers of subcontractors to waive the rights of recovery agamst Cook .
County and ali tiers of subcontractors.

insurance Requirements of the Contractor ‘

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

Nothing contained in these insurance requirements is to be construed as limiting the extent of the

» _Contractor's responsibility for payment of damages resulting from: its operations under this Contract. The
‘insuraince purchased and maintained by this Contractor ‘shall be primary and fiot excess of pro rata to any

other insurance issued to the County.

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

The limits of liability shall be as stated below, unless, priér to the effective date of this Contract, written
approval is granted by the Cook County Department of Risk Management for variance from those limits.

1. Coverages

(@ Workers Compensation Insurance

‘Workers' Compensation shall be in accordance with the laws of the State of lllinois or any
other applicable jurisdiction.

The Workers Compensation policy shall alsa include the following provisions:
1) Employers' Liability coverage with a limit of

$500,000 each Accident -

$500,000 each Employee

$500,000 Policy Limit for Disease

2)  Broad form all states coverage

-2
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PART II
COUNTY CONTRACT 1485-13522

INSURANCE REQUIREMENTS (CON'T.

Commercial General Liability Insurance

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

General Liability limits shall not be less than '$1,000,000 per occurrence and
$2,000,000 aggregate combined single limit for bodily injury and property
damage. The General Liability policy shali include, without limitation the following
coverages:
(@ All premises and operations;
(b) Broad Form Blanket Contractual Liability;
(c) Products/Com pléted Operations;

- (d)  Broad Form Property Damage Liabilty;
(e) Cross Liability.

Comprehensive Automobile Liability Insurance

Comprehensive Automobile Liability to cover all owned, non-owned and hired .
automobiles, trucks and trailers. The Comprehensive Automobile Liability limits shall not
be less than the following:

i) Liability - All Autos: Bodily Injury & Property Damage - $1,000,000 per Occurrence

2) Uninsured/Motorists: Per Illinois Requirements

Umbrella/Excess Liability Insurance

In addition to the coverages and limits specified above, Contractor and Sub-Contractors
of any tier shall secure and maintain a limit of liability no less than:

1) $2,000,000 each occurrence for all liability

2) $2,000,000 in the aggregate per policy year separately with respect to products
and completed operations . o

Additional requirements

(a)

(b)

Additional Insured

Cook County, its officials, emplbyees and agents shall be named as additional insureds
under the Commercial General Liability policy. )

ualification of Insurers : .
All insurance companies providing coverage shall be licensed or approved by the
Department of Insurance, State of lllinois, and shall have a financial rating no iower than
(A-) Vi as listed in A.M. Best's Key Rating Guide, current edition or interim report.
Companies with ratings lower than (A-) VIl will be acceptable anly upon written consent of
the Cook County Department of Risk Management.

GC-3
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PART II
COUNTY CONTRACT 1485-13522

GC-03 INSURANCE REQUIREMENTS (CON'T.)

(c)  Insurance Notices
Contractor shall notify the Cook County Office of the Chief Procurement Officer, 118
North Clark Street, Room 1018, Chicago, illinois 60602 at least 30 days prior to the
effective date of any canceliation of such policies. Prior to the date on which Contractor
commences performance of its part of the work, Contractor shall furnish to the County
certificates of insurance maintained by Contractor.

in no event shail any failure of the County to receive Certificates of Insurance required
hereof or to demand receipt of such Certificates of insurance be construed as a waiver of
Contractor's obligations to obtain insurance pursuant to these insurance requirements.

GC-04 INSPECTION AND RESPONSIBILITY '
At any and at all times during the term of the Contract and at any location where the Contract is performed,

the County shall have a right to inspect any Deliverables provided in camying out this Contract. The

Contractor shall be solely responsible for the quality and standards of all Deliverables furnished under this

Contract. Deliverables may be rejected by the Chief Procurement Officer and/or the Director of the Using

.. Department.if they fail to meet Contract requirements or are provided in a manner which doss not meet

“Confract requirements.” Any Deliverables rejected shall be removed within a reasonable time from the
premises of the County at the entire expense of the Contractor, after notice has been given by the County to
the Contractor that such Deliverables have been rejected.

GC-05 INDEMNIFICATION

The Contractor covenants and agrees to indemnify and save harmless the County and its commissioners,
officials, employess, agents and representatives, and their respective heirs, successors and assigns,. from
and against any and all damages or liability to third parties for personal injury or damage to real property to
the extent caused solely by the vendor while performing this Contract. In the event such a damages claim is
made against the County or anyone named herein arising out of Contractor's performance of this Contract,
the County shall immediately notify Contractor and allow Contractor to participate and control the defense of
the claim if Contractor so elects

GC-06 PAYMENT

All invoices submitted by the Contractor shall be in accordance with the cost provisions contained in the
Contract Documents and shall contain a detailed description of the Deliverables for which payment is
requested. All invoices shall reflect the amounts invoiced by and the amounts paid to the Contractor as of the
date of the invoice, and shall be submitted together with a properly completed County Voucher form (29A).
Invoices for new charges shall not include “past due” amounts, if any, which amounts must be set forth on a
soparate invoice. No payments shall be made with respect to invoices which do not include the County
Voucher form or which otherwise fail to comply with the requirements of this paragraph. Contractor shall not
be entitled to invoice the County for any late fees or other penalties. “The parties understand that for certain
transactions payment may be made directly to Contractor’s financing entity.”

GC-07 PREPAID FEES

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

GC-4
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PART II
COUNTY CONTRACT 1485-13522

GC-08 TAXES
Federal Excise Tax does not apply to materials purchased by the County by virtue of Exemption Certificate
No. 36-75-0038K. Hllinois Retailers' Occupation Tax, Use Tax and Municipal Retailers' Occupation Tax do
not apply to deliverables, materials or services purchased by the County by virtue of stafute. 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 lliinois Sales Tax Exemption Identification No. is E-9998-2013-
05. .

GC-09 __PRICE REDUCTION
[Intentionally Omitted]

GC-10 CONTRACTOR CREDITS

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

GC-11 DISPUTES

.. Any_ dispute: arising under the-Contract hetween the County. and ‘Contractor. shall-be-decided . by. the -Chief -

Procurement Officer.” The complaining party shail 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 his decision to writing and mail or otherwise
furnish a copy thereof to the Contractor and the Director of the Using Department. Dispute resolution as
provided herein shall be a condition precedent to any other action at law or in equity. However, unless a
notice is issued by the Chief Procurement Officer indicating that additional time is required to review a
dispute, the parties may exercise their contractual remedies, if any, if no decision is made within sixty (60)
days following notification to the Chief Procurement Officer of a dispute. No inference shall be drawn from
the absence of a decision by the Chief Procurement Officer. Notwithstanding a dispute, Contractor shall
continue to discharge all its obligations, duties and responsibilities set forth in the Contract during any dispute
resolution proceeding unless otherwise agreed to by the County in writing.

S GO
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PART II
COUNTY CONTRACT 1485-13522

GC-12 BEFAULT

Contractor shall be in default hereunder in the event of a material breach by Contractor of any term or
condition of this Contract including, but not limited to, a representation or warranty, where Contractor has
failed to cure such breach within thirty (30) days after written notice of breach is- given to Contractor by the
County, setting forth the nature of such breach.

In the event Contractor shall breach any material terms or condlttons of this Contract on more than one
occasion during any twelve month period during the term hereof, or in the event Contractor expresses an
unwillingness or inability to continue performing the Contract in accordance with its terms, the County may, at
its option, declare the Contractor to be in default and the County shall be entitied to exercise all available
remedies including, but not limited to, termination of the Coniract, without affording the Contractor further
opporiunity to cure such breach. Failure of County to give written notice of breach to the Contractor shall not
be deemed to be a waiver of the County’s right to assert such breach at a later time, should the Contractor
commit a subsequent breach of this Contract.

County shall be in default hereunder if any material breach of the Contract by County occurs which is not
cured by the County within thirty (30) days after written notice has been given by Contractor to the County,
setting forth the nature of such breach. Notwithstanding the foregoing, if the breach |nvo|ves the County's -
_--payment obhgatlons the eure perlod shall be nmety (90) days T

GC-13 COUNTY'S REMEDIES
Following notice of material breach to Contractor, the County reserves the nght to withhold payments

otherwise owed to Contractor until such time as Contractor has cured the breach.

If the Contractor fails to remedy a material breach during the thirty (30) day cure period pursuant to General
Condition GC-12, Default, or if Contractor commits a subsequent material breach within a twelve month
period or expresses an unwillingness or inability to continue performing the Contract in accordance with its
terms, the County shall have the right to terminate this Contract upon written notice to the Contractor which
shall set forth the effective date of such termination.

In addition, the County shall have the right to pursue all remedies in law or equity subject to the limits set forth
in Exhibit B.

GC-14 CONTRACTOR'S REMEDIES

'If the County has been notified of breach and fails to remedy the breach during the thirty (30), or ninety (30)
days in the event there is a breach of the County’s payment obligations pursuant to General Condition GC-
12, Default, the Contractor shall have the right to terminate this Contract upon not less than thirty (30) days
prior written notice to the County, which notice shall set forth the effective date of termination.

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

GC-15 DELAYS
Contractor agrees that no charges or claims for damages shali be made by Contractor for any delays or
hindrances not caused by the County during the progress of any portion of this Contract.

GC-16 MODIFICATIONS AND AMENDMENTS

The Chief Procurement Officar shall have the authority to execute amendments to contracts in an amount
less than $150,000.00, provided that any such amendment does not extend the Contract by more than
one (1) year. However; Board approval shall be required for any procurement of the same or similar
supplies, goods, equipment or services which would result in the aggregate amount of such procurements

GC-6
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PART IX
COUNTY CONTRACT 1485-13522

from the same Contractor by the same Using Department is equal to or exceeds $150,000.00. The
“amount” of a Contract shall mean the maximum amount payabie under such Contract.

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

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

GC-17 PATENTS. COPYRIGHTS AND LICENSES

See Exhibit B.

GC-18 COMPLIANCE WITH THE LAWS

The Contractor shali 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 perfomance of the
- Contract including, but not limited to, those County Ordinances set forth in the Certifications attached hereto
and lncorporated ‘herein. Assurance of compliance with this requirement by the Contractors employees

. .agentsor subcontractors shall be:the responsibility.of the Contractor.

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

GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES
00K COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND
CONSULTING SERVICE AND SOLE SOURCE

L POLICY AND GOALS

A it is the policy of the County of Cook to prevent discrimination in the award of or
participation in the County contracts and to eliminate arbitrary bartiers for participation, as
both prime and subcontractors, in such contracts by local businesses certified as Minority
Business Enterprises (MBE) and Women- Owned Business Enterprises (WBE). In
furtherance of this palicy, the Gook County Board of Commissioners has adopted a
Minority-and-Women-Owned Business Enterprise Ordinance (the “Ordinance”) which
establishes a “best efforts® goal of awarding not less than thirty-five percent (35%) of the
annual total dollar amount of professional, consulting setvice and sole source contracts
and agreements to cemfled MBEs and WBEs.

B. A Proposer may achieve the MBE/WBE participation goals by its status as a MBE or
WBE; by entering into a joint venture with one or more MBEs and/or WBEs; by
subcontracting a portion of the work to one or more MBEs or WBES; by entering into a
Mentor-Protégé Agréement with a MBE or WBE; by the indirect pariicipation of MBEs or
WBESs in other aspects of the Proposer's business; or by a combination of the foregoing.

C-19 MINORITY AND WOMEN BUSINESS ENTERPRISES
COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND

CONSULTING SERVICE AND SOLE SOURCE (CON'T.)

C. A Walver Request must be submitted with the Proposal, documenting the inability of the
Proposer to meet the goals, and providing written evidence of “Good Faith Efforts,” to
obtain goals.
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PART II
COUNTY CONTRACT 1485-13522

A Proposer’s failure to carry out its MBE/WBE commitments in the course of performance
on a contract shall constitute a material breach of the contract, and if such breach is not
appropriately cured, may result in the termination of the contract or such other remedies
authorized by the Ordinance as the County deems appropriate.

REQUIRED SUBMITTALS

To be considered responsive to the requirements of the Ordinance, a Proposer shall submit items

A, B and C lisied below. All documentation submitted shall be reviewed by the Contract
Compliance Administrator. Failure to submit one of the items required shall be cause to consider

a contract non-responsive to the Ordinance goalis and may be rejected.

A.

MB

BE Participation Documaentation

Each Proposer shall submit supporting documentation which evidences efforts taken to
achieve the County’s “best efforts” MBE/WBE participation goals. Such documentatlon
shall include: .

o 1""',ﬁ

A'titiiization Planidentifying all firms intended to be utilized to fulfill the goalls;
the MBE/WBE status of each firm; the name, address, e-mail address and
telephone number of the contact person for each MBE/WBE firm; the dollar value
of the goods and services to be provided by the MBE/WBE firm; and the doliar
value expressed as a percentage (%) of the total value of the purposed contract.
(See Section I)

A Letter of Intent for each MBE/WBE containing specific information
regarding goods to be provided or services to be performed by the MBE/WBE;

the dollar value of the goods or services, the percentage (%} of the dollar value;

and the original signatures of the approprlate officer for both the Propeser and
the MBE/WBE (See Exhibit Il)

Current Letter of Certification for sach MBE/WBE firm. Acceptable cemfymg
agenmes are: Cook County and the City of Chicago.

WaiverIGoal Reduction Petition must be included at the time of the submission
of the Proposal document. Where the Proposer does not include all
documentation in support of the Petition at the time of submission, such
documentation must be submitted to the Office of Contract Compliance not less
than three (3) business days after the submission date.

GC-8
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PART IX
COUNTY CONTRACT 1485-13522

GC-19 MINORITY AND WOMEN BUSINESS ENTERPRISES

COOK NTY ORDIN HAPTER 10-43.7 PROFESSIONAL AND

CONSULTING SERVICE AND SOLE SOURCE (CON’T.)

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

B. Use of MBE/WBE Professionals

Each Pfoposer shali submit with its proposal, a statement which discloses how it intends
to maximize the use of minority and women professionals in the course of performing the
contract. .

C. Affirmative Action Plan

Each Proposer shall submit a copy of its current EEO-1 Report and a copy of its current
Letter of Compliance from the United States Depariment of Labor, Office of Federal
- Contract Compliance Programs. -Absent a Letter from OFCCP, the Proposer shall submit
“a written report of the inclusion of minority and women professional in the warkiorce of
their company.

NON-COMPLIANCE

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

HEPORTING/HECQFID KEEPING REQUIREMENTS

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

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

‘The Office of Contract Compliance will notify each MBE/WBE Sub-Contractor of the award of a

contract to a Prime Contractor, the MBE/WBE dollar amount of participation and the percentage
(%) amount of participation. The Sub- Contractors will be required to submit on a timely basis,
Sub-Contractors Payment Affidavits (see forms section) with proof of payment or money paid to
them by the Prime Contractor.

0
()
©
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PART II
COUNTY CONTRACT 1485-13522

GC-19 INORITY AND WOMEN BUSINESS ENTERPRISES

COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAL AND
CONSULTING SERVICE AND SOLE SOURCE !CON’T )

- The Office ot Contract Complrance requests payment afﬂdawts and proof of payment to
MBE/WBE Sub-Contractors as follows:

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

2. Multi Year Contracts: quarterly reporting from both Prime and Sub-Contractors including
proof of payments.

3.  One time purchases require verification of proof of payment immediately.

Failure to comply with this section will be reviewed as non-compliance as stated under Section Jii.
Non-Compliance.

. .EQUALEMPLOYMENT.OPPORTUNITY. . . = . -

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

Any questions regarding this document should be directed to:

Jacgueline Gomez

Contract Compliance Director

Cook County Office of Contract Compliance
118 N. Clark Street - Room 1020

Chicago, lllinois 60602

(312)603-5502

GC-20 MATERIAL DATA SAFETY SHEET

Where required under the Illinois "Toxic Substance Disciosure To Employees Act", Hllinois Compiled Statutes,
2002, 820 ILCS 255/1, Contractor shall submit with each defivery of Deliverables, a Material ‘Safety Date
Shest.

GC-21 CONDUCT OF THE CONTRACTOR

The Contractor agrees to inform the County on a timely basis of all of the Contractor's interests, if any, which
are or which the Contractor reasonably believes may be incompatible with any interest of the County. The
Contractor shall take notice of and comply with the Cook County Lobbyist Registration Ordinance (No. 93-0-
22, 6-22-93). Neither the Contractor nor any of ils employees, agents or subcontractors shall use for
business or personal gain, or make other improper use of, confidential information which is acquired in -
connection with the Contract. To the extent Contractor will have access to the County’s protected health
information in performing its responsibilities under this Contract, Contractor shall contact the Chief Privacy
Officer for the Using Department(s) and shall execute the County's business associate agreement prior to
periorming any responsibilities which involve access to protected health information.

“GC-10
SS11.1.11




PART I
. COUNTY CONTRACT 1485-13522

GC-22 ACCIDENT REPORTS

The Contractor shall provide the Chief Procurement Officer and the Using Department with a written report
within a reasonable time of an accident on the site which pertains in any way to this Contract and involves the
Contractor's own personnel, or those of any of his subcontractors or others whether said occurrence be in
nature of bodily injury to employees or third parties or property damage. In any event, Contractor will provide
such a report within two business days after the IBM Project Manager has notice of the accident. The report
shall include the name of person(s) injured, if any; name of the injured person’s employer, if any; the date,
time and location of the occurrence; description of the extent of injury and/or damage; the name(s) of
witnesses; the names of any providers known to have provided treatment for injuries sustained; and such
other information as may be required by the County. The Contractor shall notify the local police regarding
any occurrence requiring an official police record. The report submitted to the County should indicate
whether the police were natified and, if so, the number of the police report.

GC- USE OF COUNTY PREMISES AND RESOURCES

Contractor shall confer with the Director of the Using Department to ascertain full knowledge of all rules and
regulations of the County facilities relative to this Contract and shall cause all of its employees, agents and -
subcontractors to comply therewith. The Contractor shall confine the operations of its employees, agents
and subcontractors on County premises to the petformance of the Contract consistent with limits indicated by
laws,; ordinances, permits- and/or.direction of the Director. of the. Using:Depariment and: shall not.enguimber -

. the premisas with materials of debris. In performing the Gontract, the Contractor shall not cause or permit a

condition that endangers the safety of others and shall not load or permit any part of a structure to be loaded
with a weight that will endanger the safety of the structure or any persons. -

GC-24 TERMINATION FOR CONVENIENC SUSPENSION OF CONTRA!

The County may terminate this Contract or any portion, at any time by notice in writing from the County to the
Contractor. Payment for the work performed or initiated before the effective date of such termination shall be -
based upon the services/goods actually performed/supplied by the Contractor to the date of termination.
Such payment so made to the Contractor shall be in full settlement for services rendered under this Contract.

GC-25 GENERAL NOTICE

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 i hand delivered or if
deposited in the United States maii, postage prepaid, registered or certified, retum receipt requested. Notlce
as provided herein does not waive service of summons or process.

TO THE COUNTY:
COOK COUNTY CHIEF PROCUREMENT OFFICER
118 North Clark Street, Room 1018
Chicago, Hllinois 60602
include County Contract Number in all notices)

And

TO THE USING AGENCY:
COOK COUNTY ASSESOR'S OFFICE
118 North Clark Street, Room 320
Chicago, lllinois 60602
Attention: Deputy of Human Resource
Inciude County Contract Number in all notices)
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PART II
COUNTY CONTRACT 1485-13522

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

GC-26 GUARANTEES AND WARRANTIES
All Deliverables shall be covered warranties and guarantees stated in the Exhibits to this Contract.

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

GC-27 STANDARD OF DELIVERABLES

Except as may be expressly stated in the Special Conditions or Specifications of this Contract, only new,

originally manufactured Deliverables will be accepted by the County. The County will not accept any

Deliverables that have been refurbished, rebuilt, restored or renovated in any manner. In addition,

experimental materials will not be acceptable. Deliverables not produced by regular production methods

. and/or which have not been offered for-sale to the public through accepted industrytrade channels for-a
" reasonable period of tinié prior to the cémmeéncement of the Contract will be considered experimental.

GC-28 DELIVEHY

All Contract Goods shipped to the County shall be shipped F.O.B., DESTINATION, FREIGHT PREPAID.
Arrangements shall be made in advance by the Contractor in order that the County may arrange for receipt of
the materials.

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

The quanfily of Contract Goods delivered by truck will be ascertained from a weight certificate issued by a
duly licensed Public Weight-Master. In the case of delivery by rail, weight wili be ascertained from bill of
lading from originating line, but the County reserves the right to re-weigh at the nearest available railroad
scale.

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

GC-29 QUANTITIES

[Intentionally Omitted]
C-30 CONTRACT INTERPRETATION

Whenever the singular is used herein, the masculine, feminine and neuter gender shall be deemed to include
the others. The headings of articles, paragraphs and sections in this Contract are included for convenience
only and shall not be considered by either parly in construing the meaning of this Contract. If any provision or
clause of this Contract shall be held to be invalid, such provision or clause shall be deleted from the Contract
and the Contract shall be construed to give effect to the remaining portions thereof.

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

GC-12
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PART 1I
COUNTY CONTRACT 1485-13522

Part | of this Contract

Part il — General Conditions

Economic Disclosure Forms and Execution
Exhibits to this Contract

tall B\

GC-31 CONFIDENTIALITY AND OWNERSHIP OF DOCUMENTS

The confidentiality provisions of this Contract shall be as set forth in Exhibit C,

GC-32 GOVERNING LAW
This Contract shall be govemed by and construed under the laws of the State of Wlinois. The Contractor

irrevocably agrees that, subject to the County's sole and absolute election to the contrary, any action or
proceeding in any way, manner or respect arising out of the Contract, or arising from any dispute or
controversy arising in connection with or related to the Contract, shall be litigated only in courts within the
Federal District Court for the Northern District of lllinois in Chicago, and the Contractor consents and submits
to the jurisdiction thereof. In accordance with these provisions, Contractor waives any right it may have to
transfer or change the venue of any litigation brought against it by the County pursuant to this Contract.

" Upoh receupt of a reasonabie wrnten request Trom the County, the Contractor agrees that the Cook County' '
Auditor or any of its duly authorized representatives shall, until three (3) years after the final payment under
the Contract, have access and the right to examine any non-confidential documents, papers, invoices and
records directly related to: (i) charges paid by the County; or (ii) Contractor's compliance with any term,
condition or provision hereof. Such access and right shall be: (i) at the County's sole expense; (i) conducted
during Contractor's normal business hours; and (iii) subject to Contractor's security proceduresThe
Contractor further agrees that it shall include in all of its subcontracts hereunder a provision to the effect that
the subcontractor agrees that the Cook County Auditor or any of its duly authorized representatives shall,
until expiration of three (3) years after finali payment under the subcontract, have access and the right to
examine any books, documents, papers, canceled checks, bank statements, purveyor's and other invoices
and records of such subcontractor involving transactions relating to the subcontract, or to such
subcontractor's compliance with any term, condition or provision thereunder or under the Contract.

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

To the extent this Contract pertains to Deliverables which may be reimbursable under the Medicaid or
Medicare Programs, Contractor shall retain and make available upon request, for a period of four (4)
years after furnishing services pursuant to this Agreement, the contract, books, documents and records
which are necessary to certify the nature and extent of the costs of such services if requested by the
Secretary of Health and Human Services or the Comptroller General of the United States or any of their
duly authorized representatives. If Contractor carries out any of its duties under the Agreement through a
subcontract with a related organization involving a value of cost of $10,000.00 or more over a 12 month
period, Contractor will cause such subcontract to contaln 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.
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PART II
COUNTY CONTRACT 1485-13522

C-34 WAIVER
No term or provision of this Contract shall be deemed waived and no breach consented to unless such
waiver or consent shall be in writing and signed by the parly claimed to have waived or consented. The
waiver of any such provision shall be strictly limited to the identified provision.

GC-35 ENTIRE CONTRACT |
"It is expressly agreed that the provisions set forth in this Contract including all incorporated Exhibits constitute

all the understandings and agreements between the parties. Any prior agreements, promises, negotiations,
or representations not expressly set forth in this Contract are of no force and effect.

GC-36 FORCE MAJEURE OR UNAVOIDABLE DELAYS

Neither Contractor 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 which is not caused by such party's fault
or negligence.  Such events shall inciude acts of God, acts of war, fires, lightning, floods, epidemics, or riots.

GC-37 INDEPENDENT CONTRACTOR STATUS; NO THIRD PARTY BENEFICIARIES

The Contractor and its employees, agents and subcontractors are, for all-purposes arising out of the

Contract, independent contractors and not employees of the County. It is expressly understood and agreed

~ -that neither the Contractor nor-Centractors employees; agents or-subcontractors-shall: be entitied-to-any -
" behefit to which County employees may be entitiéd including, but not limited to, overtime or unemployment

compensation, insurance or retirement benefits, workers' compensation or occupational disease benefits or

other compensation or leave arrangements.

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

GC-38 GOVERNMENTAL JOINT PURCHASING AGREEMENT
Pursuant to Section 4 of the lllinois Governmental Joint Purchasing Act (30 ILCS 525) and the Joint
Purchase Agreement approved by the Cook County Board of Commissioners (April 9, 1985), other units
of govemment may purchase goods or services under this contract.

GC-39 COOPERATIVE PURCHASING:

As permitied by the County of Cook, other government entities may wish to also participate under the
same terms and conditions contained in this contract (piggyback). Each entity wishing to piggyback must
have prior authorization from the County of Cook and vendor. if such participation is authorized, all
purchase orders will be issued directly from and shipped directly to the entity requiring supplies/services.
The County shall not be held responsible for any orders placed, deliveries made or payment for
supplies/services ordered by these entities. Each entity reserves the right to determine their participation
in this contract.

C-40 OPERATION WITH INSPECTOR GENERAL
Persons or businesses seeking County contracts are required to 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 penaities.

Contractors, subcontractors, licensees, grantees or persons or businesses who have a County contract,
grant, license, or certification of elegibility for County contracts shall abide by all of the applicable provisions of
the Office of the Independent Inspector General Ordinance. Failure to cooperate as required may resuit in
monetary and/or other penalties. : .

IBM Comment: Is the Required Consents clause needed for this transaction — or insert it as part of the
boilerplate terms? Any other terms that need to be added?

GC-14 ‘
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PART II
COUNTY CONTRACT 1485-13522

GC-41 FEDERAL CLAUSES
[Intentionally Omitted]

END OF SECTION

e ———————r————
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

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

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

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

o ""Bldder," “Proposer;” “Undersigned ”.or "Appllcant,” is-the: persen: of enmy execunng this EDS: Upon award‘and .
execution of a Contract by the County, the Bidder, Proposer, Undersigned or Applicant, as the case may be, shall -
become the Contractor or Contracting Party.

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

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

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

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

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

“Lobbyist" means any person or entity who lobbies.

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

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

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

Section 5: Economic and Other Disclosures Statement. Section 5 is the County’s required Economic and Other Disclosures
Statement form. Execution of this EDS constitutes a warranty that all the information provided in the EDS is true, correct and

complets as of the date of exscution, and bmds the Undersigned to the warranties, representations, agreementsand .

""""""""""""""" acknowledgements tontained therein.
EDS-i 1.10.13




INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

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

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

Additional Information. The County’s Govemmental Ethics and Campaign Financing Ordinances, impose certain duties and
abligations on persons or entities seeking County contracts, work, business, or fransactions. For further information please
- contact the Director of Ethics at (312) 603-4304 (69 W. Washington-St. Suite 3040, Chicago, IL. 60602)-or visitour web-sfte at
www.cookcolintygov.com and go to the Ethics Depariment link. The Bidder must comply fully with the applicable ordinances.
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MBE/WBE UTILIZATION PLAN (SECTION 1)

BIDDER/PROPOSER HEREBY STATES that all MBE/WBE firms included in this Plan are certified MBEs/WBEs by at least one
of the entities listed In the General Conditions.

L BIDDER/PROPOSER MBE/WBE STATUS: (check the appropriate line)
Bidder/Proposer is a certified MBE or WBE firm. (lf s0, attach copy of appropriate Letter of Certification)

_ Bidder/Proposer is a Joint Venture and ane or more Joint Venture partners are certified MBES or WBES, (If
80, attach copies of Letter(s) of Certification, a copy of Joint Venture Agreement clearly describing the role of
the MBE/WBE fim(s) and its ownership interest in the Joint Venture and a oompleted Joint Venture Affidavit
- available from the Office of Contract Compliance)

Bidder/Proposer is not a certified MBE or WBE firm, nor a Joint Venture with MBE/WBE pariners, but will
utilize MBE and WBE firms sither directly or indirectly in the performance of the Contract (I so, complete
Sections H and HI).

Direct Participation of MBE/WBE Firms

I, Indirect Participation of MBEAWBE Firms

. Where goals have not been achieved through direct participation, Bidder/Proposer shall include documentation

- outlining effortsto-achleve Direct Participation at thé time of Bid/Proposal submission: Indirect Participation will only
be considered after all efforts to achieve Direct Participation have been exhausted. Only after written documentation of
Good Faith Efforts Is recelved will Indirect Participation be considered.

MBEs/WBEs that will perform as subcontractors/suppliers/consultants include the following:
MBE/WBE Firm:
Address:
E-mail:
- Contact Person: Phone:
Dollar Amount Participation: §
Percent Amount of Participation: ' _ %
“ *Latter of Intent attached? Yes No
*Letter of Certification attached? Yes | No
MBEWBE Firm:
© Address:
E-mail: ___
Contact Person: ' Phone:r
Dollar Amount Participation: $
Percent Amount of Participation; : %
“Letter of Intent attached? Yes No___
*Letter of Certification attached? Yes ___ No___ .
Attach additional sheets as needed.

*Additionally, ali Letters of Intent, Letters of Certification and documentation of Good Falth Eﬂorls omitted from this
bid/proposal must be submitted to the Office of Contract Compliance so as to assure receipt by the Contract

Compllance Administrator not later than three (3) business days after the Bid Opening date. -
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COOK COUNTY GOVERNMENT LETTER OF INTENT (SECTION 2)

M/WBE Firm: Certifying Agancy:

Address; _Certification Expiration Date:
City/State: Zp: FEIN #

Phone: Fax: : Contact Person:

Email: ' : Contract #:

Participation: Direct indirect

Will the MWBE firm be subcontracting any of the performance of this confract to andther firm?
No__ | Yes___ " Yes”, please attach explanation, Proposed Subconiragtor:

The undersigned MAWBE is prepared fo provide the following Commadities/Services fof the abové named Project/ Contract:

Indicate the Dollar Amount, or Percentage, and the Terms of Payment for the above-described Commodities/ Services:

(If more space is needed to fully describe MWBE Firm's proposed scope of work and/or payment schedule, atiach additional
sheets}

THE UNDERSIGNED PAHT!ES AGREE that this Letter of Intent will become & binding Subcontract Agreement conditioned upon

the Bidder/Proposer’s receipt of a signed contract from the County of Cook. The Undérsigned Parties do also certify that they
did not affix their signatures to this document until all areas under Description of Service/ Supply and Fee/Cost were completed.

Signature (M/WBE) - Signature (Prime Bidder/Proposer}
Print.Name ' Print Name

Firm Name Firm Name

Date Date

Subscribed and sworn before me Subscribed and swom before me

this ____ day of , 20, . this day of ' , 20
Notary Public _ _ Notary Public

SEAL , SEAL
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PETITION FOR WAIVER OF MBE/WBE PARTICIPATION (SECTION 3)

BIDDER/PROPOSER HEREBY REQUESTS:

—___ FULLMBE WAVER ____ FULL WBE WAIVER

—_____REDUCTION (PARTIAL MBE and/or WBE PARTICIPATION)
%ot Reduction for MBE Participation

% of Reduction for WBE Participation

B. __REASON FOR FULL/REDUCTION WAIVER REQUEST:
Bidder/Proposer shall check each item applicable to its reason for a waiver request. Additionally, supporting documentation shall

be submitted with this request, I such supporting documentation cannot be submitted with bid/proposal/quotation, such
documentation shall be submilted directly to the Office of Contract Compliance no later than three (3) days from the date of

‘submission date.

(1) Lack of sufflonent quam" ied MBES andlor WBEs capable of providing the goods or services required by the
contract. (Please explain) ,

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

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

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

C. GOOD FAITH EFFORTS TO OBTAIN MBE/WBE PARTICIPATION:

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

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

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

{4) Used the services and assistance of the Office of Contract Compliance staff. (Please explain)
(6) Engaged MBEs & WBES for indirect participation. (Please explain)

D. ___OTHER RELEVANT INFORMATION:

Atiach any other documeniation relative to Good Faith Efforts in complying with MBE/WBE participation.
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CERTIFICATIONS (SECTION 4)

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

A

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entiy shall be awarded a contract or sub-contract, for 2 period of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of lilinois, of bribery or attempting to bribe an officer or
employee of a unit of stats, federal or local govemment or school district in the State of Hiinois in that officer's or
employes's official capacity;

2} Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as defined

; ‘_.A.mthe Sherman. Antt-TrustActandClayton Act..Act. 15USC Secttont etseq; - - . -
3) Has been convicted of bad-ngglng or attemplmg to rig blds under the Iaws of federal state or local government

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

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

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

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which admission is
a matter of record, whether or not such person or business entity was subject to prosecution for the offense or offenses
admitted fo; or

8) Has entered a plea of nolo contendere fo charge of bribery, price-fixing, btd-nggxng, or fraud, as set forth in sub-
paragraphs (1) through (6) above. v

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

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

BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11, neither the Undersigned nor any
Affiliated Entity is barved from award 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 UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned will provide a drug free workplace, as required by Public

A0t 86-1459-(30-1LCS 580/2-11),
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D. DELINQUENCY IN PAYMENT OF TAXES

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

E HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County (*County") shall engage in uniawful discrimination of sexuaf harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Cods Chapter 42, Section 42-30 et seq).

F. ILLINOIS HUMAN RIGHTS ACT

THE UNDEHSIGNED HEREBY CERTIFIES THAT: ltisin comphance with the the lllinois Human Rights Act (775 IL.CS 5/2- 105)
and agrees to abide by the requirements of the Act as part of its contractual obligations.

G MACBRIDE PRINCIPLES, CODE CHAPTER 34, SECTION 34-132

If the primary contractor currently conducts business operations in Northern Ireland, or will conduct business during the projected
duration of a County contract, the primary contractor shall make all reasonable and good faith efforts to conduct any such

business operatlons in Northern Ireland in accordance with the MacBnde Pnnclpies for Northem Ireland as deflned in Illlnms -

.. Public Act. 85-1390 L EER R
H. LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-127;

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

For purposes of this EDS Section 4, H, “Contract’ means any written agreement whereby the County is committed to or does
expend funds in connection with the agreement or subcontract thereaf. The term "Contract” as used in this EDS, Section 4, |,
specifically excludes contracts with the following:

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

2) Community Development Block Grants;
3) Cook County Works Depariment;

4) Sheriff's Work Atemative Program; and
5) Depariment of Correciion inmates,
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REQUIRED DISCLOSURES (SECTION §)

1. DISCLOSURE OF LOBBYIST CONTACTS
List alf persons or entities that have made lobbying contacts on your behalf with respect to this contract:

Name Address

2. LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER 34, SECT 10N 34-151(p);

“Local Business” shall mean g person authorized to transact business in this State and having a bona fide establishment for-
transacting business located within Cook County at which it was actually transacting business on the date when any competitive
solicitation for a public contract is first advertised or announced and further which employs the majority of its regular, full time
work force within Cook County, including a foreign corporation duly authorized fo transact business in this State and which has a.
" -bona fidé establishment for transacting business located within-Caok-County at which it was actually transacting businessonthe
date when any competitive solicitation for a public contract is first advertised or announced and further which employs the
majority of its regular, full time work force within Cook County.
ajls Bidder a “Local Business" as defined above?
Yes No___

b) If yes, list business addresses within Cook County:

c) Does Bidder employ the majority of its regular full-time workforce within Cook County?
Yes No

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

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

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

The Undersigned must indicate by checking the appropriate provision below and providing all required information that either:
a) The following is a complete list of all real estate owned by the Undersigned in Cook County:
PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX NUMBERS)
OR:
b) _ ___The Undersigned owns no real estate in Cook County.
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

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

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

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

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

*Applicant" means any Entity or person making an application to the County for any County Action.

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

"Entity” or “Legal Entity" means a sole proprieforship, corporation, partnetship, association, business trust, estate, fwo or more
persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

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

2. An individual or Legal Entity that holds stock or a beneficial interest in the Applicant and is listed on the Applicant’s Statement
{a "Holder") must file a Statement and complete #1 only under-Ownership Interest Declaration.

Please print or type responses clearly and legibly. Add additionai pages if needed, being careful to identify each porhon of the
form to which each addmonal page refers, :

This Statement is being made by the | ] Applicant or | | Stock/Beneficial Interest Hoider

This Statementis an:[ ] Original Statement or | ] Amended Statement

Identifying Information:

Name; D/B/A: ’ ____EINNO.:

Sireet Address:;

City: ' State: Zip Code;

Phone No.;

Form of Legal Entity:

[1] Sole Proprietor [ ] Parinership . [1 Corporation [ 1] Trustee of Land Trust
[] 'Business Trust [ ] Estate 1] Association [] Joint Venture

[] Other (describe)
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Ownership Interest Declaration:

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

Name Address Percentage Interest in AppllcantIHolder

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

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

3 Is the Applicant constructively controlied by another person or Legal Entity? | 1Yes | ] No

. I yes, state the name, address and percentage of beneﬁcnal |nterest of such person or Iegal entrty, and the re|atnonsh|p
‘under whichrsuch control-is-being or may be-exercised. '

Name Address Percentage of Beneficial Interest ) Relationship

Declaration (check the applicable box):

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

[ 1  Istate under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
required fo be disclosed.

Name of Authorized ApplicantHolder Representative (please print-or type}  Title

Signature Date

E-mail address " Phone Number
Subseribed to and swom l;efore me -My commission expires:
this ___ day of , 20, '

X

Notary Public Signature Notary Seal -
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304
312/603-8988 FAX  312/603-1011 TT/TDD

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION:

Section 2-582 of the Cook County Ethics Ordinance requires any person or pefsons doing business with Cook County, upon
execution of a contract with Cook County, o disclose to the Cook County Board of Ethics the existence of familial relationships
they may have with all persons holding elective office in the State of lllinois, the County of Cook, or in any municipality within the
County of Cook.

The disclosure required by this section shall be filed by January 1 of each calendar year or within thirty (30) days of the exacution
of any contract or lease. Any person filing a late disclosure statement after January 31 shall be assessed a late filing fee of
$100.00 per day that the disclosure is late. Any person found guilty of violating any provision of this saction or knowingly filinga .
false; misleading;-or incomplete disclosure-to thie-Cook County Board of Ethics shall be-protiibited, for-a-period of three-(3) vears, -
from engaging, directly or indirectly, in any business with Cook County: Note: Please see Chapter 2 Administration, Article VI
Ethics, Section 2-582 of the Cook County Code to view the full provisions of this section,

If you have questions concerning this disclosure requirement, please call the Cook County Board of Ethics at (312) 603-4304.
Note: A current list of contractors doing business with Cock County is available via the Cook County Board of Ethics’ websits at:
hitp:/fwww.cookcountygov.comftaxonomy/ethics/Listings/cc_ethics_VendorList_.pdf

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

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

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

Parent | Grandparent Stepfather

~ Child Grandchild “Stepmother
Brother ’ Father-in-law Stepson
Sister Mother-in-law Stepdaughter
Aunt ' Son-in-law Stepbrother
Uncle Daughter-in-law Stepsister
Niece Brother-in-law Halt-brother
Nephew Sister-in-law ‘ ' Half-sister

“Person™ means any individual, entity, corporation, partnership, firm, assobiation, union, trust, estate, as well as any parent or
subsidiary of any of the foregoing, and whether or not operated for profit.
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SWORN FAMILIAL RELATIONSHIP DISCLOSURE FORM

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

Name of Owner/Employes; Title:
Business Entity Name: Phone:;
Business Entity Address:

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

Owner/Employee Name: | ' Related to: Relationship:
1. '

s N

5.
If more space is néeded, atiach an additional shest following the above format.

There is no familial relationship that exists between the owner or any employee of the business entity contracted to do
business with Cook County and any person holding elective office in the State of lliinois, Cook County, or in any municipality
within Cook County.

To the best of my knowledge and belief, the information provided above is true and complete.

Owner/Employee’s Signature ‘ Date
Subscribe and swomn before me this day of ,20

a Notary Public in and for County

(Signature)

NOTARY PUBLIC My Commission expires
SEAL

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

Cook County Board of Ethics
69 West Washington Sireet,
Suite 3040
Chicago, liinois 60802
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SIGNATURE BY A SOLE PROPRIETOR

(SECTION 6)

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

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE:

FEIN/SSN:

FAX NUMBER;

- COOK COUNTY BUSINESS. REGISTRATION NUMBER:._.._

SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME;

DATE:

Subscribed to and sworh before me
this___ dayof , 20,
X

Notary Public Signature

My commission expires:

Notary Seal
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-SIGNATURE BY A SOLE PROPRIETOR

(SECTION 6)

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

* BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE:

FAX NUMBER:

FEIN/SSN

‘COOK COUNTY BUSINESS REGISTFIATION NUMBER: .

 SOLE PROPRIETOR'S SIGNATURE:

PRINT NAME:

DATE;

"Subscribed to and swomn before me
this ____day of , 20
X .

Notary Public Signature

My commigsion expires:

Notary Seal
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SIGNATURE BY A SOLE PROPRIETOR.
(SECTION 6)

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

BUSINESS NAME:
BUSINESS ADDRESS:

BUSINESS TELEPHONE: | | FAX NUMBER:
FEIN/SSN:
 COOKCOUNTY BUSINESS REGISTRATION NUMBER._
" " SOLE PROPRIETOR'S SIGNATURE: o

PRINT NAME:

DATE:

Subscribed to and swom before me - My commission expires:
— day of , 20

X

Notary Public Signature Notary Seal
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. SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE)
(SECTION 7)

The Undersigned hereby cerlifies and warrants: that all of the statements, certifications and representations set forth in this EDS
are true, complete and correct; that the Undersigned is in full compliance and will continue to be in compfiance throughout the
term of the Contract or Counity Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS;
and that all facts and information provided by the Undersigned in this EDS are trie, complete and correct. The Undersigned
agrees to inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or
information becomes or is found 1o be untrus, incomplete.or incorrect during the term of the Contract or County Privilege.

 BUSINESS NAME: _

BUSINESS ADDRESS:

BUSINESS TELEPHONE: ' FAX NUMBER:

FEIN/SSN:

*COOK COUNTY BUSINESS REGISTRATION NUMBER;

" 'SIGNATURE OF PARTNER AUTHORIZED TO EXECUTE CONTRACTS ON BEHALF OF PARTHERSHIP:

*BY:

DATE:

Subscribed to and swom before me My commission expires:
this _____ dayof , 20
X_

Notary Public Signature Notary Seal

* Attach herelo a pértnership resolution or other document authorizing the individual signing this Signature Pageto sosignon

behalf of the Partnership. -
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SIGNATURE BY A PARTNERSHIP (AND/OR A JOINT VENTURE)
(SECTION 7)

The Undersigned hereby certifies and warrants: that all of the statements, certifications and representations set forth in this EDS
are frue, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance throughout the
term of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS;
and that all facts and information provided by the Undersigned in this EDS are true, complete and correct, The Undersigned
agrees 1o inform the Chief Procurement Officer in writing if any of such statements, certifications, representations, facts or

information becomes or is found to be untrus, incomplete or incorrect during the term of the Contract or County Privilege.

BUSINESS NAME:

BUSINESS ADDRESS:_

BUSINESS TELEPHONE: | FAX NUMBER:

FEIN/SSN:

. "COOK COUNTY.BUSINESS REGISTRATION NUMBER: -

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

*BY:

DATE:

Subscribed o and sworn before me : My commission expires:
this ____day of — .20
X

Notary Public Signaturs " Notary Seal

* Attach hereto a partnership resolution or other do&:ument authorizing the individual signing this Signature Page to so sign-on

behaif of the Partnership.
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SIGNATURE BY A CORPORATION
(SECTION 9)

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

BUSINESS NAME:

BUSINESS ADDRESS:

BUSINESS TELEPHONE: FAX NUMBER:
CONTACT PERSON:

PN "CORPORATEFILENUVBER. _

PLEASE LIST THE FOLLOWING OFFICERS:

PRESIDENT: VICE PRESIDENT:
SECRETARY: TREASURER:

*SIGNATURE OF PRESIDENT:
ATTEST: (CORPORATE SECRETARY)

Subscribed to and sworn before me : My commission expires:
this___dayof _ , 20
Notary Public Signature - Notary Seal

"If the corporation is not registered in the State of lliinols, a copy of the Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

*In the event that this Signature Page is signed by any persons than the President and Secretary, attach either a
certified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such persons
to sign the Signature Page on behalf of the corporation.
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SIGNATURE BY A CORPORATION
(SECTION 9)

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

BUSINESS NAME: _I BN Cb@%m\l‘ an/

susiessanoress_ L O A, NARTINGALE K(}“r@& D E 0.
ScHaumbdes. . T EO61T73

BUSINESS TELEPHONE: QBD-——Q% i "J—% exnumser 2 7= FO5 - A TDE

conTacT person;__I=RAC A& %:_j:bPVL&- SOFTURRE CUPM’ Le
a3 =0 BT —[985 coronmeremmmen OHF0-[DI= & ;m

PLEASE LIST THE FOLLOWING OFFICERS: .
PRESIDENT: VICE PRESIDENT:

'SECRETARY:
»SIGNATURE S

ATTEST: (CORPORATE SECRETARY)
Subscribed to and sworn before me My commission expires: 62/ ¢2 /177
. 741" : o
this £ day of \Jm\n—‘ .20 | "/ . , ' T
x J-/ Edic Craddock
g Notary Public, State of filinois
Notary Public Signature Notary Seal My Commission Expirs 7/3/2017

*If the corporation is not registered in the State of lllinois, a copy of the Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

*n the event that this Signature Page is signed by any persons than the President and Secretary, attach either a
cestified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such persons
to sign the Signature Page on behalf of the corporation.
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International Business Machines Corporation
International Business Machines Corporation, PO Box 643600, Pittsburgh, PA 15264-3600

IBM Software Quotation
Attn: Victoria LaCalamita

County of Cook

118 N. Clark St.

Room 1018

CHICAGO IL 60602-1304

UNITED STATES

Passport Advantage Agreement Number: 203192

IBM Customer Number: 2180819
Relationship SVP Level: GV

Dear Customer:

Thank you for your inquiry regarding IBM Software.

in
-l

12-Jun-2014

Passport Advantage Site Number: 3242848
Anniversary: 01-Jul
Quotation SVP Level: GV

Any and all prices herein are suggested prices only and are subject to change at IBM's sole discretion. Products listed herein are
subject to withdrawal or modification by IBM at any time at IBM's sole discretion. Final coverage dates for new license, Software
Subscription and Support reinstatement, and Software Subscription and Support renewal part numbers will be based upon IBM's
acceptance of the order, and as specified in the applicable agreements, irrespective of the dates which may appear in this quote.

This quotation is valid from 12-Jun-2014 and will expire on 30-Jun-2014.

Your order will be governed by and is subject to the terms of your Passport Advantage Agreement or the Passport Advantage
Express Agreement, as applicable, against which this transaction will be placed.

If you need assistance with placing your order or wish to discuss your quotation, please contact the IBM Representative noted

below.

Yours sincerely,

Ana Sismundo
Phone Number: 1-289-333-3966
Fax Number: 1-845-489-9002

E-mail Address:  ana@ca.ibm.com

Page 1 of 3




International Business Machines Corporation
International Business Machines Corporation, PO Box 643600, Pittsburgh, PA 15264-3600

Quotation Number: 16509601
IBM Contact: Ana Sismundo
Phone Number: 1-289-333-3966

Quote Effective Date: 12-Jun-2014
Quote Expiration Date: 30-Jun-2014

Passport Advantage Site Number: 3242848
Anniversary: 01-Jul ’
Quotation SVP Level: GV

Passport Advantage Agreement Number: 203192
IBM Customer Number: 2180819
Relationship SVP Level: GV

Customer:

Attn: Victoria LaCalamita
County of Cook

118 N. Clark St.

Room 1018

CHICAGO IL 60602-1304
UNITED STATES

Item | Part Number Quantity Points Unit Price ~ Extended Amount
IBM SPSS Advanced Statistics Authorized User Annual SW Subscriptios
& Support Renewal
001 EO9PVLL 16 20.00 56.53 904.48
01-Apr-2014 - 30-Jun-2014
002 EOSPVLL 16 20.00, 226.10) 3,617.60
01-Jul-2014 - 30-Jun-2015

Subtotal 32 40.00 4,522.08
IBM SPSS Statistics Base Authorized User Annual SW Subscription &
Support Renewal
003 EOSNNLL 16 36.00 101.58 1,625.28
01-Apr-2014 - 30-Jun-2014
004 EOSNNLL 16 36.00 406.30, 6,500.80
01-Jul-2014 - 30-Jun-2015

Subtotal 32 72.004 8,126.08
IBM SPSS Custom Tables Authorized User Annual SW Subscription &
Support Renewal
005 EO9PXLL 16 20.00 56.53 904.48
01-Apr-2014 - 30-Jun-2014

Useful/Important Web resources:

Passport Advantage information, customer secure site access, training, etc.: ibm.com/software/passportadvantage
IBM's International Program License Agreement and product License Information documents: ibm.com/software/sla

IBM Software 'Supportr Web site: ibm.éohﬂsoftw5ke/support

IBM Customer Number: 2180819
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International Business Machines Corporation =—= =
International Business Machines Corporation, PO Box 643600, Pittsburgh, PA 15264-3600 h = == ===
—————— A
ftem | Part Number Quantity Points Unit Price Extended Amount
006 E09PXLL 16 20.00 226.10 3,617.60
01-Jul-2014 - 30-Jun-2015
Subtotal 32 40.00 4,522.08
IBM SPSS Regression Authorized User Annual SW Subscription &
Support Renewal
007 EO9PKLL 10 12.50 56.53 565.30
01-Apr-2014 - 30-Jun-2014
008 EO9PKLL 10 12.50 226.10] 2,261.00
01-Jul-2014 - 30-Jun-2015
Subtotal 20 25.00 2,826.30
Applicable tax will be recalculated at the tjme of order processipg.
Total Points: 177.00 Subtotal in USD: 19,996.54
Total in USD: 19,996.54

Agreement, as applicable, against which this transaction will be|

placed.

'Your order is governed by and subject to the terms of your Passport Advantage Agre¢gment or the Passport|{ Advantage Express

Useful/Important Web resources:

Passport Advantage information, customer secure site access, training, etc.: ibm.com/software/passportadvantage

IBM's International Program License Agreement and product License Information documents: ibm.com/software/sla

IBM Software Support Web site: ibm.com/software/support

IBM Customer Number: 2180819
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International Passport Advantage Agreement

This IBM International Passport Advantage Agreement ("Agreement”) govemns transactions by which Customer
acquires Eligible Products. Customer Originating Company and 1BM Originating Company agree to coordinate
the administration of this Agreement within their respective Enterprises. This Agreement is entered into with the
understanding that both Customer Originating Company and IBM Originating Company are bound by its terms.
Both Customer Originating Company and 1BM Originating Company agree to distribute copies of this Agreement
to their respective participating Enterprise companies. The Customer Originating Company is respons:ble for all
Sites’ compliance with the terms of this Agreement.

This Agreement, including any applicable Attachments, Terms of Use, and any Transaction Documents attached to
County Contract 1485-13522 is the complete agreement regarding transagctions by which Customer acquires
Eligible Products, and replace any prior oral or written agreements, communications, representations, statements,
understandings, warranties, promises, covenants, commifments, or undertakings between Customer and {BM
concerning Passport Advantage.

Oﬁce this Agreement is accepted, 1) uniess prohibited by applicable law or specified otherwise, any reproduction of
- it or a Transaction Document made by reliable means (for example, electronic image, photocopy or facsimile) is
consldered an ongmal and 2) all Elnglb!e Praoducts ordered under this Agreement are subject to it

Required COnsents

Despite any language to the contrary contained in herein, the parties’ agreement regarding Required Consents
shall be as follows: The County shall be obligated to obtain and provide to IBM all Required Consents necessary
for us to'provide the Services described in this Contract. A Required Consent means any consents or approvals
required to give Contractor or its subcontractors the right or license to access, use and/or modify (including creating
derivative works) the hardware, software, firmware and other products not provided by Contractor under this
Contract, to enable Contractor and its subcontractors to perform the Services set forth hereunder in Exhibit A
without infringing the ownership or license rights (including patent and copyright) of the providers or owners of such

. products. Contractor will make the County aware of the need for any Required Consents of which Contractor is
aware, .

1. General

1.1 Agreement Structure
This Agreement is organized in six Parts:
Part 1 - General includes terms regarding Agreement Structure, Attachments and Transaction Documents,
Definitions, Acceptance of Terms, Delivery, Payment, Taxes, RSVP Level, Changes to Agreement Temms,
Eligible Products, IBM Business Partners and Resellers, Intellectual Property Protection, Limitation of
‘Liability, General Principles of Our Relationship, Agreement Termination, Compliance Verification, and
Geographic Scope and Governing Law.
Part 2 - Warranties includes terms regarding Warranty for IBM Programs, Warranty for IBM Software
Subscription and Support and Selected Support, Warranty for IBM Machine Components of IBM
Appliances, Warranty for IBM Saa$S, and Extent of Warranty.
Part 3 - Programs and Subscription and Support includes terms regarding IBM Programs, Programs in a
Virtualization Environment, Fixed Term Licensing, CEQ Product Categories, and Software Subscription
and Support and Selected Support.
Part 4 - Appliances includes terms regarding Virtual Appliance, Appliances Comprising Both Program and
Machine Components, Program Components and Machine Components.
Part 5 - IBM SaaS includes terms regarding Ownership, Customer's Right to Use, Subscription to IBM
Saa8, |BM Saa$S Technical Support, Content, and Termination of iBM SaaS.

Part 6 - Country-unigue Terms.
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Attachments and Transaction Documents

Additional terms for Eligible Products are in documents called "Attachments” and "Transaction Documents*”
provided by IBM. Depending upon their country of use, Attachments may have different names. In general,
Attachments contain terms that may apply to more than one transaction, while Transaction Documents
(such as a supplement, schedule, invoice, exhibit, or addendum) contain specific details and terms related
to an individual transaction. Customer may receive one or mare Transaction Documents for a single
transaction. Attachments and Transaction Documents are part of this Agreement only for those
transactions to which they apply. Each transaction is separate and independent from other transactions.

Definitions

Additional Site - any Site that subsequently enrolis under this Agreement. .
Anniversary - the first day of the month that follows the anniversary of the Effective Date, unless the
Effective Date Is the first day of a month, in which event the anniversary of the Effective Date is the
Anniversary.

Appliance - an Eligible Product designed for a particular function and not for general purpose computing
tasks, that may be a Program (in the case of a "Virtual Appliance") or composed of a Program :
Component, a Machine Component, and any Machine Code Component that iBM may provide to
Customer. ' .
Audit Reports - a set of reports available in the IBM License Metric Tool ("ILMT"), or by another method
acceptable to IBM as specified at

http://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html . These reporis provide the

Processor Value Unit (“PVU") license requirements based on.the Virtualization Capacity available to the

" Eligible Sub-Capacity Product.

CEQ User - an individual to whom a machine has been assigned that is capable of oopylng, using, or

extending the use of Programs in a CEO Product Category.

Content - information, software, and data, including, without limitation, any Personal Data, hypertext

markup language files, scripts, programs, recordings, sound, music, graphics, images, applets, or

setviets that are created, provided, uploaded, or transferred by Customer and any user authorized by

Customer.

Customer - the customer Enterprise company that is ordering Eligible Products.

Customer Originating Company - the legal entity within Customer's Enterprise of which the entity that

identifies itself as the “Originating Site" on an “IBM International Passport Advantage Enroliment Form" is

a part.

Customer-set-up Machine Component - an IBM Machine Camponent that Customer is responsible for

installing according to instructions prowded with it.

Date of Installation -

a. for a Customer-set-up Machine Component, the date on Customer's purchase invoice or sales
receipt for the Appliance is the Date of Installation, unless 1BM or Customer's IBM reseller informs
Customer otherwise.

b. for an IBM Machine Component that IBM is responsible for installing, the business day after the day
IBM installs it or, if Customer defers installation, makes it available to Customer for subsequent
installation by IBM;

Effective Date - the date IBM accepts Customer's initial order for Eligible Produgcts, either dlrectly from
Customer or from Customer's reseller.

Eligible Operating System Technology - an operating system for which Sub-Capacity Licensing is .
available and specified at hitp://www.ibm.com/software/lotus/passportadvantage/subecaplicensing.html .

Eligible Processor Technology - a processor technology for which Sub-Capacity Licensing is available

and specified at hitp://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.htmi .

Eligible Products - commercially available IBM Programs, Non-IBM Programs, Selected Support,
authorizations to increase Customer's use of a Program, IBM Trade-ups, Competitive Trade-ups, Annual
1BM Software Subscription and Support Renewals, IBM Software Subscription and Support
Reinstatement, Annual Third Party Software Subscription and Support Renewals, Third Party Software
Subscription and Support Reinstatement, Selected Support renewals, IBM SaaS, and Appliances.

- Eligible Sub-Capacity Product - a Product for which Sub-Capacity Licensing is available and specified

at http://www.ibm.com/softwareflotus/passportadvantage/subcaplicensing.htmi .
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Eligible Virtualization Environment - a server or a group of servers cooperating as a single computing
entity that contain an Eligible Processor Technology, an Eligible Operating System Technology, and an
Eligible Virtualization Technology.

Eligible Virtualization Technology - a virtualization technology for which Sub-Capacity Licensing is
available and specified at hitp//www.ibm.com/sofiware/lotus/passportadvantage/subcaplicensing.htmi .

An Eligible Virtualization Technology is capable of restricting processor capacity to a subset of the total
physical capacity, sometimes referred to as partition, LPAR, or virtual machine.

Engineering Change - an update to modify certain aspects of the design of an installed Machine
Component, including without limitation the design of a certain Machine Component part(s) or Machine
Code Component.

Enterprise - any legal entity that, by more than 50%, owns, is owned by, or is under common ownership
with the Originating Company.

Fixed Term - a definite period of time specified by IBM in a Transaction Document tor example, in &
Program’s PoE.

Full Capacity - The total number of physical processor cores activated and available for use on a server.

IBM - the IBM Enterprise company that is providing Eligible Products.

IBM Business Partner - an organization with which IBM has signed agreements to promote, market,
and, in some instances, support certain Eligible Products.

IBM Machine Component - a Machine Component bearing an IBM logo.

... IBM-Originating Company - the legal entity within International Business Machmes Corporatlon s
" Entérprise that accepts the Customer OFiginatirig Coripany's orders;

IBM Program - a Program acquired under this Agreement and subject to the IPLA, including its LL.

[IBM Software as a Service ("IBM SaaS") - offerings IBM makes available to Customer remotely through
the Interet providing access to (i) functionality of Programs, (ji) infrastructure, and (jii) technical support.
iIBM Saa$ is not a Program but may require Customer to download enabling software in order to use it.
IBM Saa$ is an Eligible Product.

IBM Saa$ User - one who accesses IBM Saa$ using a user account identification and password
associated with Customer's IBM Saa$ account and provided by Customer.

IBM Software Subscription and Support - software subscription and support provided for IBM
Programs licensed under the IPLA. See 3.5.1 IBM Software Subscription and Support for further
description.

IPLA - IBM's International Program License Agreement. The IPLA is included with each IBM Program in
the Program’s directory, in a library identified as "License," a booklet, or on a CD. Itis also available onthe
Internet at hitp://www.ibm.com/software/sla and from IBM and its resellers.

License Information ("LI") - a document that provides information and any additional terms specific to a

- Program. The Program's LI is available at hitp://www.ibm.com/software/sla/. The LI can also be found in
the Program's directory, by the use of a system command, or as a booklet included with the Program.
Machine Code Component - microcode, basic input/output system code (called "BIOS"), utility

programs, device drivers, diagnostics, and any other cade (all subject to any exclusions in the license
provided with it} delivered with an IBM Machine Component for the purpose of enabling the Machine
Component's function, as stated in its Specifications.

' Machine Component - a hardware device, features, conversions, Upgrades, elements, or accessories,
or any combination of them. The term "Machine Component" includes an IBM Machine Component and
any non-IBM Machine Component (including other equipment) that IBM may provide to Customer.

 Non-IBM Program - a Program that is governed by the terms of the third party end user license
agreement that accompanies it. IBM is not a party to the third party end user license agreement and
assumes no obligations under i.

Originating Company - the legal entity that is authorized to execute and administer this Agreement on
behalf of an Enterprise. The Originating Company need not be a "company” and may be the entire
Enterprise.

Originating Site - Origmatmg Company Site.

Personal Data - any information that can be used to identify a specific individual, such as name, email
address, home address, or phone number that is provided to IBM to store, process, or transfer on
Customer's behalf.
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Processor Chip - Electronic circuitry containing one or more Processor Cores that plugs into a Processor
Socket.
Processor Core - A physical functional unit within a computing device that interprets and executes
program instructions and consists of at least one instruction control unit and one or more arithmetic and
logic units. A multi-core technology allows two or more Processor Cores to be active on a single
Processor Chip. A System z Integrated Facility for Linux (IFL) engine is considered a single Processor
Core.
Processor Socket - Electronic circuitry that accepts a Processor Chip.
Processor Value Unit ("PVU") - A metric used by IBM to assign a value to a Processor Core The
Processor Value Unit ficensing mode! is described at
http://www.ibm.com/software/lotus/passportadvantage/pvu_licensing_for customers.htmi .

Program - the following, including the original and all whole or partial copies: 1) machine-readable
instructions and data, 2) components, 3) audio-visual content (such as images, text, recordings, or

- pictures), 4) related licensed materials, and 5) license use documents or keys, and documentation.
Program Component - an IBM Program or Non-IBM Program that is premstalled on a Machine
Component.
Proof of Entitlement ("PoE") - the document in which IBM specifies an Eligible Product's level of
authorized use. This PoE, supported by Customer's matching paid invoice or receipt, is evudence of
Customer's level of authorized use.
RSVP - Relationship. Suggested Volume Price. '
Selecied Program - a-Non-IBM Program or an IBM Program-licensed undér the terms of the IBM'
License Agreement for Non-Warranted Programs. .
Selected Support - Support for specified Selected Programs.
Service Provider - an entity that provides information technology services for end user customers, either
directly or through a reseller.
Site - any defined entity, such as a physical location or organizational unit, e.g., a department division,
subsidiary or cost center, of Customer's Enterprise and for which IBM assigns a Passport Advantage Site
Number.
Specifications - information specific to a Machine Component. IBM Machine Component Specifications are
in a document entitled "Official Published Specifications."
Sub-Capacity Licensing - Licensing of Eligible Sub-Capacity Products based on Virtualization Capacity.
Subscription Period - the time during which IBM Saa$S is made available to Customer as specified in the
applicabie Transaction Document.
SVP - Suggested Volume Price.
Term - the period that begins either on the date IBM accepts Customer's initial order (in the case of the initial
Term) or on the Anniversary (in the case of subsequent Temms), and ends on the day immediately prior to
the next Anniversary.
Terms of Use ("ToU"} - additional terms under which IBM makes IBM SaaS offerings available to
Customer and viewed at http://www.ibm.com/software/sla/sladb.nsf/sl
Third Party Software Subscription and Support - software subscnption and support provided under the
third party’s terms for Non-1BM Programs. See 3.5.1 Software Subscription and Support for further -
description.
Upgrade - a change to a Machine Component to modify, add, remove, enable, or disable a certain Machine
Component resource or function. Each such change can be accomplished through a Machine Component
conversion, or through the conversion, addition, removal, or exchange of a Machine Component's feature(s),
but only to the extent announced and supported by IBM for the Machine Component.
Virtualization Capaclty - the highest peak processor capacity available to an Eligible Sub-Capacity Product
when deployed on an Eligible Virtualization Environment in accordance with the rules specified at
hitp://www.i areflotus/passportadvantage/subcaplicensing.hitml .

1.4 Acceptanoe of Terms

The Customer Originating Company and thereafter each of its partlclpatmg Enterprise companies accepts
. this Agreement without modification by submitting an IBM Intemational Passport Advantage Enroliment Form
to IBM or the reseller(s) from whom they have chosen to acquire Eligible Products, as applicable. This
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1.6

1.7

1.8

1.9
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Agreement is effective on the Effective Date and remains in effect until the Customer Originating Company or
the IBM Originating Company terminates it in accordance with Section 1.15 Agreement Termination.

An Eligible Product becomes subject to this Agreement when IBM accepts Customer's order by i) sending
Customer a Transaction Document, i) making the Program or IBM Saa$ available to Customer or, when
applicable, shipping the Appliance, or iii) providing the support, service, or solution.
l[';ny Attachment or Transaction Document will be signed by both parties if requested by either party.
elivery
Transportation charges, if applicable, will be specified in a Transaction Document. For Programs IBM
provides to Customer in tangible form, IBM fulfills its shipping and delivery obligations upon delivery of
such Programs to the IBM-designated carrier, unless otherwise agreed to in writing by Customer and
iBM. :
Payment
a. When Customer acquires Eligible Products from a reseller, Customer pays reseller dirsctly.
b. When Customer acquires Eligible Products from IBM, Customer agrees to pay as IBM specifies in its
invoice; and
¢. The amount payable for a Program license may either be a one-time charge or a charge for a Fixed Term,
depending on the type of license.
Taxes
if, as a result of Customer moving, accessing, or using an Eligible Product across a border, any authority
imposes a customs duty, tax, levy or fee (including withholding taxes for the import or export of any such

. Eligible- Product), then Customer agrees that it is responsible_for, and will: pay, any such customs duty,

tax, levy or fee. This excludes those taxes based on IBM's net income.

RSVP Level .

The initial "RSVP Level" is established by the point value of the initial order. If Customer acquires
additional Eligible Products during a Term, Customer may attain higher RSVP Levels. The higher RSVP
Level applies only when Customer acquires additional Eligible Products after the higher level is attained,
except where the point value of an individual order by itself exceeds the point requirement for a higher
*SVP Level." In such case, the higher SVP Level applies to the order.

At the first and each subsequent Anniversary, the RSVP Level is set, based on the Eligible Products

_ Customer has acquired during the previous Term. If, in a subsequent Term, the point value of the Eligible

Products Customer acquires during that Term is less than the point value necessary to maintain the
current RSVP Level, then at the next Anniversary the RSVP Level will be reduced to reflect the level at
which Customer is currently acquiring Eligible Products but not by more than one RSVP Level.
SVP/RSVP Level Table:

SVP/RSVP Level BL D E " F G H

Points <500 500 1,000 2,500 5,000 10,000

Changes 10 Agreement Terms

in order to maintain flexibility in our business relationship, IBM may change the terms of its Product and
Servige offerings by giving the Deputy of Human Resources of the Cook County Assessor’s Office three
months’ written notice. However, these changes are not retroactive. They apply, as of the effective date
IBM specifies in the notice, only to new orders, renewals, and on-going fransactions that do not expire.
For on-going transactions with a defined renewable contract period, the County may request that I1BM
defer the change effective date until the end of the current contract period if 1) the change affects your
current contract period or 2) the County considers the change unfavorable. Customer agrees that
Customer has consented to any such change if Customer does not notify IBM in writing prior to the
effective date specified in IBM's written notice that Customer disagrees with the change. Otherwise, for a
change to be valid, both the Customer Originating Company and the IBM Originating Company must sign
it. Additional or different terms in any order or written communication from Customer and IBM are void.
Notwithstanding the forgoing, changes to charges/pricing for Products and Services or changes that
extend the term of the Contract or any of its exhibits are invalid unless the Parties execute a written
amendment in compliance with Part I, General Conditions, GC-16 Modifications and Amendments.
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1.1

1.12

11241

1.12.2

1.123

Eligible Products :

Each orderable part number for an Eligible Product is assigned a point value, which may be zero This
point value is used to determine Customer's RSVP or a transaction's SVP, as applicable. See Section 1.8
RSVP Level above.

IBM may add or withdraw Eligible Products or change an Eligible Product's SVP or point value at any
time. If IBM withdraws an Eligible Product from marketing, Customer will no longer be able to acquire it
under this Agreement.

If IBM withdraws a Program or a version of a Program from marketing, Customer may not increase its
level of use, beyond the authorizations already acquired, on or after the effective date of withdrawal
without |1BM's prior written consent, which IBM will not unreasonably withhold.

IBM Business Partners and Resellers

in addition to acquiring Eligible Products from IBM, the Originating Srte and the Additional Sites may
acquire them from IBM Business Partners and resellers. Not all ressllers, however, are authorized to
resell all Eligible Products.

When Customer orders Eligible Products from Customer's IBM Business Partner(s} or reseller(s), IBM is

not responsible for 1) their actions, 2) any additional obligations they have to Customer, or 3) any
products or services that they supply to Customer under their agreements. When Customer acquires

“Eligible Products from an IBM Business Partner or reseller, the IBM Business Partner or ressller sets the

charges and payment terms.
Intellectual Property Protection

- For purposes of this Section 1.12, the term "Product” means an IBM Program, Machrne Code -

Component, or IBM Machine Component.

Third Party Claims

If a third party asserts a claim against Customer that a Product infringes that party’s patent or copyright,

IBM will defend Customer against that claim at IBM's expense and pay all costs, damages, and attorney's

fees that a court finally awards against Customer or that are included in a settlement approved in advance

by IBM, provided that Customer:

a. promptly notifies IBM in writing of the claim;

b. allows |BM to control, and cooperate with IBM in, the defense and any related settlement
negotiations; and

¢. is and remains in compliance with the Product's license and other terms and Customer’s obligations
under Remedies below.

Remedies

If such a claim is made or appears likely to be made, Customer agrees to permit IBM, in IBM's discretion,

to: i} enable Customer to continue to use the Product; i} modify it; or iii) replace it with one that is at least

functionally equivalent. if IBM determines that none of these altematives is reasonably available,

Customer agrees to immediately discontinue use of the Product and return it and all copies to IBM on

IBM's written request..|BM will then give Customer a credit equal to the amount Customer paid for the

returned Product (if the Product is IBM SaaS or subject to Fixed Term charges up to twelve months'

charges).

Claims for Which IBM is Not Responsrble

IBM has no obligation regarding any claim arising from or related to any of the following:

a. anything provided by Customer or a third party on Customer's behalf that is incorporated into a
Product or IBM's compliance with any designs, specificatrons, or instructions provided by Custorner or
a third party on Customer's behalf;

modification of a Product by Customer or a third party on Customer's behaif;

o4

- ¢. aProduct's use other than in accordance with its applicable licenses and restrictions or use of a non-

current version or release of a Product, when a claim could have been avoided or the risk of a claim
‘reduced by using the current version or release;

d. the combination, operation, or use of the Product with any program, hardware device, data,
apparatus, method, or process;

e. the distribution, operation, or use of the Product outside Customer's Enterprise or for the benefit of
any third party; or

f. Separately Licensed Code, if any, as identified in the L1 for the Product.
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1.13

The LI for the Product or other documents may permit Customer to copy, modify, or redistribute all or
portions of the Product without paying additional licensing fees to IBM. The indemnification obligation
under this Agreement only applies to copies of the Product provided to Customer by IBM and additional
copies expressly authorized in a PoE. IBM has no obligation for claims relating to copies of the Product
neither provided by 1BM nor specifically authorized by a POE, even if permitied by the Ll for the Product or
other documents.

This intellectual Property Protection section states IBM's entire obligation and Customer’s exclusive
remedy regarding any third party intellectual property claims. This Intellectual Property section does not
obligate in any manner any third-party supplier of code (including Separately Llcensed Code) included with
or part of the Product.

Limitation of Liability

The limitations and exclusions in this Section 1.13 (Limitation of Liability) apply to the full extent they are
not prohibited by applicable law without the possibility of contractual waiver.

1.13.1 ltems for Which IBM May Be Liable

1.14
1.14.1

1.14.2

1.14.3

Circumstances may arise where, because of a default on IBM's part or other liability, Customer is entitied to
recover damages from IBM. Regardless of the basis on which Customer is entitled to claim damages from
IBM (including fundamental breach, negligence, misrepresentation, or other contract or tort claim), IBM's
entire liability for all claims in the aggregate arising from or related to each Eligible Product or otherwise
arising under this Agreement will not exceed the amount of any actual direct damages up to the greater of
U.S. $100,000 (or equivalent in local currency) or the charges (if the Eligible Product is IBM Saa$S or is

- subjectto Fixed Term charges, up o 12 months' charges) Customer paid for the Eligible Product that is the

subject of the claim.

This limit also applies to any of IBM's Eligible Product developers and suppliers. It is the maximum for
which IBM and its Eligible Praduct developers and suppliers are collectively responsible. Damages for
bodily injury (including death) and damage to real property and tangible personal property for which IBM
is legally liable are not subject to a cap on the amount of damages.

1.13.2 ltems for Which IBM Is Not Liable

UNDER NO CIRCUMSTANCES IS IBM, ITS ELIGIBLE PRODUCT DEVELOPERS, OR SUPPLIERS
LIABLE FOR ANY OF THE FOLLOWING, EVEN IF INFORMED OF THEIR POSSIBILITY:

a. LOSS OF, OR DAMAGE TO, DATA;

b. SPECIAL, INCIDENTAL, EXEMPLARY, OR INDIRECT DAMAGES, OR FOR ANY ECONOMIC
CONSEQUENTIAL DAMAGES; OR

c. LOST PROFITS, BUSINESS, REVENUE, GOODWILL, OR ANTICIPATED SAVINGS.

General Principles of Qur Relationship

Notices and Communications .

To the extent permissible under applicable law, the parties consent to the use of elegtronic means and

facsimile transmissions to send and receive communications in connection with our business relationship

arising out of this Agreement, and such communications are acceptable as a signed writing. An

identification code (called a "user ID") contained in an electronic document is sufficient to verify the

sender's identity and the document's authenticity.

Assignment and Resale

Neither party may assign this Agreement, in whole or in part, without the prior written consent of the other.

Any attempt to assign without consent is void. The assignment of this Agreement, in whole or in part, within

the Enterprise of which either party is a part or to a successor organization by merger or acquisition does

not require the consent of the other. IBM is also permitted to assign its rights to payments without obtaining

Customer’s consent. It is not considered an assignment for IBM to dlvest a portion of its business in a

manner that similarly affects all of its customers.

Customer agrees that Eligible Products are for use within Customer's Enterpnse only and may not be
resold, rented, leased, or transferred to third parties. Any attempt to do soin wotatlon of these provisions is
void.

Compliance with Laws

1BM will comply with laws applicable to IBM generally as a provider of information technology products
and services. IBM is not responsible for determining the requirements of laws applicable to Customer's
business, including those relating to Eligible Products that Customer acquires under this Agreement, or
that IBM's provision of or Customer's receipt of particular Eligible Products under this Agreement meets
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- the requirements of such laws. Notwithstanding anything in this Agreement to the contrary, neither party is
obligated to take any action that would violate law applicable to that party.

Each party agrees to comply with ali applicable export and import iaws and regulations including without
limitation United States embargo and sanctions regulations and prohibitions on export for certain end uses
or to certain users.

1.14.4 Dispute Resolution
Each party will allow the other reasonable opportunity to comply before it claims that the other has not
met its obligations under this Agreement. The parties will attempt in good faith to resolve all disputes,
disagreements, or claims between the parties relating to this Agreement. Unless otherwise required by
applicable law without the possibility of contractual waiver or fimitation, i) neither party will bring a legal
action, regardiess of form, arising out of or related to this Agreement or any transaction under it more
than two years after the cause of action arose; and ii) after such time limit, any such claim and all -
respective rights related to the claim lapse.

1.14.5 Other Principles of Qur Relationship
a. Neither party grants the other the right to use its (or any of its Enterprise's) trademarks, trade names,

or other designations in any promotion or publication without prior written consent.

b. The exchange of any confidential information wilt be made-under a separate signed conﬂdentlahty
agreement. However, to the extent confidential information is exchanged in connection with any
Eligible Product under this Agreement, the applicable confidentiality agreement is incorporated into,

. .and subject to, this Agreement.

c. This’Agreement-and any transaction- under it do riot create an agency, joint venture orparinership -
between Customer and IBM. Each party is free to enter into similar agreements with others to develop,
acquire, or provide competitive products and services.

d. Customer authorizes International Business Machines Corporation and its subsidiaries (and their
successors and assigns, contractors, IBM Business Partners, and resellers} to store and use
Customer’s business contact information wherever they do business, in connection with IBM Eligible
Products or in furtherance of IBM's business relationship with Customer.

e. Noright or cause of action for any third party is created by this Agreement or any transaction under it,
nor is IBM responsible for any third party claims against Customer except as permitted in Section 1.13
{Limitation of Liability) above for bodily injury (including death) or damage to rea! or tangible personal
property for which IBM is legally liable to that third party.

f. Customer is responsible for selecting the Eligible Products that meet its needs and for the resuits
obtained from the use of the Eligible Products, including Customer's decision to implement any
recommendation concerning Customer's business practices and operations.

g. FEligible Products may not be used to provide commercial hosting or other commercial information
technology services to third parties.

h. Where approval, acceptance, consent, or similar action by either party is required under this
Agreement, such action will not be unreasonably delayed or withheld.

i.  Neither party is responsible for failure to fuffill any non-monetary obligations due to events beyond its
control.

j. Customer agrees that their use of IBM Saa$S will comply with the IBM acceptable use policy at

hitp://www.lbm.com/services/us/ime/htmi/aup.html and applicable data protection laws.

k. As reasonably required by IBM to fulfill its obligations under this Agreement, Customer agrees to provide
IBM with sufficient and safe access (including remote access) to Customer's facilities, systems,
information, personnel, and resources, ail at no charge to IBM. IBM is not responsible for any delay in
performing or failure to perform caused by Customer's delay in providing such access or performing
other Customer responsibilities under this Agreement.

I. In entering into this Agreement, including each Attachment, ToU, and Transaction Document, neither
party is relying on any representation that is not specified in this Agreement, including without
fimitation any representations concerning: i) performance .or function of any Eligible Product, other
than as expressly warranted in this Agreement; ii) the experiences or recommendations of other
parties; or iii) any results or savings that Customer may achieve.

1.15 Agreement Termination
The Customer Qriginating Company may terminate this Agreement without cause on one month‘s written
--potice.
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1.16

1 .16.1

1.16.2

1.17

The IBM Originating Company may terminate this Agreement on three months‘ written notice to the Deputy
of the Human Resource Office of Caok County Assessor's Office and the Chief Procurement Officer. if
Customer acquired or renawed éither IBM Software Subscription and Support for any IBM Programs or 1BM
Saas$ prior to the notice of termination, IBM may either continue to provide IBM Software Subscription and
Support to Customer for those Programs or those IBM Saa$ offerings for the remainder of the current term
or give Customer a prorated refund. If Customer acquired or renewed Third Party Software Subscription and
Support for any Non-1BM Programs prior to the notice of termination, the third party may continue to provide
Third Party Software Subscription and Support to Customer for that Non-IBM Program license for the
remainder of the current term. If the third party does not do so, Custotner may obtain a prorated refund.
Compliance Verification

For purposes of this Section 1.16 (Compliance Verification), "Passport Advantage Terms" means 1) this
Agreement and applicable Attachments, Transaction Documents, and Terms of Use prov:ded by IBM, and 2)
IBM software policies that may be found at the IBM Software Policy website
(http://www.ibm.com/softwarepolicies/), including but not limited to those policies concerning backup, sub-
capacity pricing, and migration.

The rights and obligations set forth in this Section 1.16 remain in effect during the period the Ehglble Product
is the possession or control of Customer, and for two years thereafter.

Verification Process

Customer agrees to create, retain, and provide to IBM and its auditors accurate written records, system tool
outputs, and other system information sufficient to provide auditable verification that Customer's use of all

. Eligible Products is in.compliance with the Passport Advantage Terms, including, without limitation, all of

IBM's applicable licensing and pricing quahflcatlon terms. Customer is responsible for 1) ensuring that it
does not exceed its authorized use, and 2) remaining in compliance with Passport Advantage Terms.

Upon reasonable natice, IBM may verify Customer's compliance with Passport Advantage Terms at all Sites
and for all environments in which Customer uses (for any purpose) Eligible Products subject to Passport
Advantage Terms. Such verification will be conducted in a manner that minimizes disruption to Customer's
business, and may be conducted on Customer's premises, during normal business hours. IBM may use an
independent auditor to assist with such vermcatlon prowded IBM has a written cenfidentiality agreement in
place with such auditor.

Hesolution

IBM will notify Customer in writing if any such verification indicates that Customer has used any Eligible
Product in excess of its authorized use or is otherwise not in compliance with the Passport Advantage
Terms. Customer agrees to promptly pay directly to IBM the charges that IBM specifies in an invoice for 1)
any such excess use, 2) software subscription and support for such excess use for the lesser of the duration
of such excess use or two years, and 3) any additional charges and other liabilities determined as a result of
such verification.

Geographic Scope and Goveming Law

1.17.1 Geographic Scope

The terms of this Agreement apply in countries in which 1) IBM markets its Eligible Products directly or 2) its
Eligible Products have been announced as otherwise availabie.

1.17.2 Govemning Law

2.1

22

2.3

Goveming law is as provided in Part 1l, General Conditions, GC-32.Nothing in this Agreement affects
any statutory rights of consumers that cannot be waived or limited by contract.

The United Nations Convention on Contracts for the Intemational Sale of Goods does not apply.
Warranties

Unless IBM specifies otherwise, the following warranties apply only in the country of acquisition. -
Warranty for IBM Programs

The warranty for.an IBM Program is stated in its license agreement.

Warranty for IBM Software Subscription and Support and Selected Support | :
IBM warrants that it provides IBM Software Subscription and Support and Selected Support using
reasonable care and skilt.

Warranty for IBM Machine Components of IBM Appliances

IBM warrants that each IBM Machine Component is free from defects in materials and workmanship and
conforms to its Specifications.

Z125-5831-07 7/2011 - Page 9 of 35

[




The warranty period for an IBM Machine Component is a fixed period commencing on its Date of
Instaliation (also called "Warranty Start Date") and specified in a Transaction Document. During the
warranty period, IBM provides repair and exchange service for the IBM Machine Component, without
charge, under the type of service IBM designates in a Transaction Document for the IBM Machine
Component. If an IBM Machine Component does not function as warranted during the warranty period and
IBM is unable to either i) make it do so or ii} replace it with one that is at least functionally equivalent,
Customer may return it to the party from whom Customer acquired it for a refund.

For an IBM Machine Component that IBM is responsible to install, if Customer elects to install the IBM
Machine Component itself or have a third party install the IBM Machine Component, IBM may inspect
the IBM Machine Component at Customer's expense before providing warranty service on the IBM
Machine Component. If the IBM Machine Component is not in an acceptable condition for warranty
service, as solely determined by IBM, Customer may request that IBM restore it to an acceptabie
condition for warranty service or Customer may withdraw its request for warranty service. IBM, at its sole
discretion, will determine if restoration is possible. Restoration is provided as a billable setvice.

I the IBM Machine Component does not function as warranted during the warranty period, refer to the
service documentation that shipped with the IBM Machine Component for support assistance and problem
determination procedures.
if Customer is unable to resoive the problem with the service documentation, contact IBM or the reseller to
obtain warranty service. Contact information for IBM is provided in the "Warranty Information” that ships
with IBM Machine Component. If Customer does not register the |IBM Machine Component with IBM,
Customer may be requrred to present proof of purchase as evrdence of Customers entrtlement to ‘warranty
- service.

24  Warranty for IBM SaaS
The warranty for IBM Saa$ is stated in the Terms of Use.

25 Extent of Warranty
THESE WARRANTIES ARE CUSTOMER'S. EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, ANY
IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, SATISFACTORY QUALITY, AND
FITNESS FOR A PARTICULAR PURPOSE, AND ANY WARRANTY OR CONDITION OF NON-
INFRINGEMENT.
The warranties stated in Section 2.3 will not apply to the extent that there has been misuse (including, but
not limited to, use of any Machine Component capacity or capability, other than that authorized by IBM in
writing), accident, modification, unsuitable physical or operating environmetit, operation in other than the
Specified Operating Environment, improper maintenance by Gustomer or a third party, or failure or
damage caused by a product for which IBM is not responsible. The warranty for IBM Machine
Components is voided by removal or alteration of Machine Components or parts identification labels.
ltems Not Covered by Warranty
IBM does not warrant uninterrupted or error-free aperation of an Eligible Product or that IBM will correct all
defects.

IBM will identify IBM Eligible Products that it does not warrant.
Unless otherwise specified in an Attachment or Transaction Document, IBM provides non-IBM Eligible
Praducts, WITHOUT WARRANTIES OR CONDITIONS OF ANY KIND. However, non-IBM
manufacturers, developers, suppliers, or publishers may provide their own warrantles to Customer

3. Programs and Subscription and Support
To acquire additional authorizations to use Programs under this Agreement, Customer must have aiready
acquired the Program code.

3.1 IBM Programs
IBM Programs acqurred under this Agreement are governed by the terms of the IPLA. 3.1.1 Versions and

Platforms:

Customer may use Programs and their associated user documentation in accordance with the terms of
this Agreement in any commercially available national language version up to the level of use authorized
in the PoE. Customer is authorized to use the Program(s) that Customer acquires under this Agreement
on any plaiform or operating system for which IBM currently makes Program code available under this
Agreement unless the Program is desrgnated as platform or operating system specific at the time
Customer acquired it.
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3.1.2

313

3.14

3.15

3.2

IBM Trade-ups:

Licenses for certain Programs that replace qualifying IBM Programs may be acquired for-a reduced
charge. Customer agrees to terminate Customer's use of the replaced 1IBM Programs when Customer
installs the replacement Programs.

Competitive Trade-ups:

Licenses for certain Programs that replace qualifying Non-IBM Programs may be acquired for a reduced
charge. Customer agrees to terminate Customer's use of the replaced Non-IBM Programs when
Customer installs the replacement Programs. : .
Money-back Guarantee

The IPLA's "money-back guarantee” only applies the first time Customer licenses the IBM Program. If an
IBM Program license is for a Fixed Term that is subject to renewal, Customer may obtain a refund only if
Customer retums the Program and its PoE within the first 30 days of its initial term. The IPLA's "money-

~ back guarantes” does not apply to a Program Component of an Appliance.

Conflict between the Terms of this Agreement and those of the IPLA

if there is a conflict between the terms of this Agreement, inciuding its Attachments and Transaction

Documents and those of the IPLA, inciuding its LI, the terms of this Agreement prevail. The IPLA and its

Lis are available on the Internet at hitp://www.ibm.com/software/sla .

Programs in a Virtualization Environment 3.2.1 Authorizations _

a. A PoE must be acquired for the total number of PVUs associated with the Virtualization Capacity
available to an Eligible. Sub-Capacity Product. .

' 'b. " Priofto an increase in an Eligible Sub-Capacity Product's Vinuahzatlon Capacxty Customer ust first

3.2.2

3.2.3

acquire sufficient additional authorizations, including IBM Software Subscription and Support, if
applicable, to cover that increase.

c. IBM does not give credits or refunds for charges already due or paid if an Eligible Product's use falls
below the authorized level of use.

IBM's Responsibilities .

IBM will make available and authorize Customer to use:

a. the ILMT at no charge, when ordered by Customer or Customer's IBM Reseller. IBM provides the
ILMT to Customer for Customer's compliance with these Sub-Capagity Licensing terms; and
b. the information center included with the ILMT to aid Customer's compliance with these Sub-Capacity

Licensing terms. '
Customer may make copies of the ILMT and information center for Customer's compliance with these
Sub-Capacity Licensing terms.

Customer's Responsibiiities under Sub-Capacﬂy Licensing Terms

Customer agrees to:

a. install and configure the most current version of ILMT in accordance with the ILMT information center,
within 90 days of Customer's first Eligible Sub-Capacity Product deployment on an Eligible
Virtualization Environment, to enable Customer to collect Virtualization Capacity data by Eligible
Sub- Capacity Product and generate Audit Reports in accordance with these Sub-Capacity Licensing
terms. Exceptions to this requirement are:

(1)  when ILMT does not yet provide support for the Eligible Virtualization Environment

(2) if Customer's Enterprise has fewer than 1,000 employees and contractors, Customer is not a
Service Provider, and Customer has not contracted with a Service Prowder {o manage
Customer's Eligible Virtualization Environment _

(8) if the total physical capacity of Customer's Enterprise servers with an Eligible Virtualization
Environment, measured on a Full Capacity basis, but licensed using sub-capacity terms is less
than 1,000 PVUs. ’

(4) when Customer's servers with Eligible Sub-Capacity Products are licensed to the Full Capacity
of the servers

For these exceptions, use of ILMT, while recommended, is not required for Sub-Capacity Licensing:

In lieu of ILMT, Custorer is required to manually manage and track Customer's Eligible Virtualization

Environment, and manually prepare Audit Reporis documenting the Virtualization Capacity by

Eligible Sub-Capacity Product for Customer's Eligible Virtualization Environment during each

calendar or fiscal quarter. These Audit Reports must contain the information listed in the example

- Audit Report available at

hitp://www.ibm.com/software/lotus/passportadvantage/subcaplicensing.html . These Audit Reports

must be prepared as frequently as is required to maintain a history of increases to Virtualization
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Capacity, but not less often than once per quarter, and must be maintained for at least two years to
demonstrate ongoing compliance with these Sub-Capacity Licensing terms;

b. promptly install new versions, releases, modifications, or code corrections ("fixes") of the ILMT that
IBM makes available. Customer must subscribe to Tivoli Support notifications via

http://www.ibm.com/support/mynotifications in order to be notified when these become available; ‘

c. - not alter, modify, omit, delete, or otherwise misrepresent by any means, directly or indirectly, the;
{1) ' ILMT audit records; »
(2) ILMT, except for changes provided by IBM; or

{3) Audit Reports that Customer submits to IBM.

d. generate, using ILMT or manually, Audit Reports at least each calendar or fiscal quarter and retain for
a period of not less that two years the Audit Reports and make these reports available to IBM upon
notice as specified in Section 1.16. Failure to generate Audit Reports or make Audit Reports available
to IBM will result in charging for Eligible Sub-Capacity Products under Full Capacity terms;

e. assign a person in-Customer's organization with authority to manage and promptly resolve any
questions on Audit Reports or inconsistencies between Audit Report contents, license entitiement, or
ILMT configuration;

_f.  promptly place an order with IBM or Customer's IBM reseller If Audit Reports reflect Eligible Sub-
. Capacity Product use in excess of Customer's authorized level. IBM Software Subscription and
Support coverage will be determined 1o begin at the time Customer exceeded Customer’s authorized
level.
3.2.4 Additional Temns *~ - < G ' EE
Product deployments that are not able to meet these Sub-Capacity Llcensmg requurements must be
licensed using Full Capacity terms.
33 Fixed Term Licensing

Fixed Term Licenses have a term that begins on the date that Customer's order is accepted by IBM; on

the calendar day foliowing the expiration of a prior Fixed Term; or on the calendar day following the

Anniversary date, as applicable.

- 3.3.1 Renewal of Fixed Term Licenses

Customer may renew Customer's expiring Fixed Term License by wriiten authorization to renew (e.g.,

order form, order letter, purchase order), prior to the expiration date, in accordance with the terms of this

stated in Part | of County Contract 1485-13522.

If Customer chooses not to renew the Fixed Term License, Customer agrees to discontinue use of the
Program on the expiration date.
If, after the expiration date, Customer chooses to resume use of the Program, Customer must pay
charges associated with an initial Fixed Term License rather than a leed Term License renewal.

3.3.2 Anniversary Coordination
For Fixed Terms of six months or more only, initial or subseguent Fixed Terms entered into on a date
other than the Anmversary may be renewed at the next Anniversary for an additional period, at a pro-
rated renewal charge, in order to extend the Fixed Term to the following Anniversary.

3.3.3 Withdrawal of Fixed Term License for a particular Program
if IBM withdraws Fixed Term licensing for a particular IBM Program, Customer understands that

a. Customer may not renew the Fixed Term License for that IBM Program; and

b. if Customer renewed the Fixed Term License for that IBM Program prior to the notice of withdrawal,
Customer may either (a) continue to use the Program under the Fixed Term License terms until the
end of the then current Fixed Term or (b) obtain a prorated refund.

34 CEO Product Categories

“CEQ Product Categories" (groupings of Eligible Products) are aoqu1red on a per-user basis. Customer

must acquire Customer's first CEO Product Category ("Primary Product Category®) for all CEOQ Users

within Customer's Enterprise and for not less than the number of CEQ Users specified in the CEOQ Product

Categories Table at hitp://www.ibm.com/software/passportadvantage .

Customer may acquire additionai CEO Product Categories if Customer meets the mlnimum number of

CEO Users requirement specified in the CEQ Product Category in the CEO Product Categories Table at

hitp://www.ibm.com/software/passportadvantage . However, Customer need not acquire additional CEO
Product Categories for all CEQ Users within Customer's Enterprise.
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A CEO User may use any or ali of the Programs included in a chosen CEO Product Category. But all IBM
Programs that are used for client access must be acquired from the same GEO Product Category as the
server Program they access.

CEQ Product Categories: Additions and Deletions

IBM may add Eligible Products to or delete Eligible Products from any CEO Product Category at any time.
If IBM deletes an Eligible Product from a CEQ Product Category, Customer may continue to use the
deleted Eligible Product but Customer may not exceed the number of CEO Users enrolled prior to the

deletion.
increasing the number of CEQ Users
In the event Customer increases the number of CEQ Users, Customer must acquire an authonzatuon to

use the CEO Product Category for each new CEO User.

Decreasing the number of CEO Users

Customer will notify IBM in writing prior to Customer's next Anniversary in the event Customer's total
number of CEO Users decreases. Decreases may result from a reorganization, restructuring, or sale of
one or more-of Customer's Sites. A reduction in the number of CEO Users of a temporary or seasonal
nature does not qualify as a decrease. Following a decrease in the number of CEO Users, a lower SVP
Level may result. If the level of authorized use of a CEO Product Category drops below the minimum
number of CEO Users applicable to that CEQ Category, Customer may not renew IBM Software
Subscription and Support on a CEQ Product Category basis.

3.5 Software Subscription and Support and Selected Support

3.5 1 Software Subscription and Support .

. -a. ‘Forpurposes of this Agreement software subscnptnon anid- support" méans both 1BM Software-
Subscription and Support and Third Party Software Subscription and Support. I1BM provides IBM
Software Subscription and Support with each IBM Program licensed under the IPLA. IBM Software
Subscription and Support is a single offering not available as separate components. IBM does not
provide IBM Software Subscription and Support for (i) Non-IBM Programs or for (i) Programs that are
licensed under the IBM License Agreement for Non-Warranted Programs (together *Selected
Programs”).

b. IBM Software Subscnpnon and Support begins on the date of acquisition and ends on the last day of
the correspondmg month in the following vear, unless the date of acquisition is the first day of the
month, in which case coverage ends on the last day of the month, 12 months from the date of
acquisition.

¢. While IBM Software Subscription and Support is in effect for an IBM Program license:
(1) 1BM will make available to Customer IBM Program defect corrections, restrictions, and
bypasses, if any, that it develops.

(2) IBM will make available to Customer and authorize Customer to use the most current
commercially available version, release, or update, should any be made available.

(3) IBM provides Customer assistance for Customer's i) routine, short duration installation and
. usage (how-to) questions; and i) code-related questlons (together “Support"). Such Support for
a particular version or release of an IBM Program is available only until IBM or the third party, as
applicable, withdraws Support for that IBM Program's version or release. When Support is
withdrawn, Customer must upgrade to a supported version or release of the IBM Program in
order to continue to receive Support. The IBM "Software Support Lifecycle” policy is available at

- hitp://www.ibm .com/software/info/supportlifecycle/ .

{4) IBM provides Support via electronic access and, if avallable, telephone, only to Customer‘s
information systems (IS) technical support personnel during the normal business hours
(published prime shift hours) of Customer's iIBM support center. (This assistance is not available
to Customer’s end users.) IBM provides Severity 1 assistance 24 hours a day, every day of the
year. Consult the IBM Software Support Handbook for detalils at
http://www.ibm.com/software/support .

(5) IBM may request that Customer allow it to remotely access Customer's system to ass:st
Customer in isolating the software problem cause. Customer remains responsible for adequately
protecting Customer's system and all data contained in it whenever |IBM remotely accesses it
with Customer's permission.

d. IBM Software Subscription and Support does not include assistance for 1} the design and
development of applications, 2) Customer's use of IBM Programs in other than their specified
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‘operating environment or 3) failures caused by products for which IBM is not responsible under this
Agreement.

FOR THE AUTHORIZED USE OF EACH IBM PROGRAM INSTALLED AND IN SERVICE AT A
CUSTOMER'S SITE, CUSTOMER HAS THE OPTION TO MAINTAIN IBM SOFTWARE SUBSCRIPTION
AND SUPPORT FOR EITHER (a) ALL OF THE AUTHORIZED USE OR {b) NONE OF THE AUTHORIZED
USE.

THERE IS NO OPTION FOR MAINTAINING IBM SOFTWARE SUBSCRIPTION AND SUPPORT
COVERAGE FOR ONLY A PORTION OF AUTHORIZED USE INSTALLED AND IN SERVICE FOR AN IBM
PROGRAM AT A CUSTOMER SITE.

CUSTOMER SHALL NOT USE ANY OF THE iBM SOFTWARE SUBSCRIPTION AND SUPPORT
BENEFITS SPECIFIED IN SUBSECTION C OF THIS SECTION 3.5.1, INCLUDING THE APPLICATION OR
USE OF ANY FIXES, UPDATES, OR UPGRADES, FOR IBM PROGRAMS FOR WHICH CUSTOMER HAS
NOT FULLY PAID IBM SOFTWARE SUBSCRIPTION AND SUPPORT. IF CUSTOMER USES ANY OF
THESE BENEFITS FOR WHICH IT HAS NOT FULLY PAID, THEN CUSTOMER AGREES TO ACQUIRE
IBM SOFTWARE SUBSCRIPTION AND SUPPORT REINSTATEMENT SUFFICIENT TO COVER ALL
SUCH UNAUTHORIZED USE OF SUCH BENEFITS AT THEN CURRENT APPLICABLE IBM PRICES.

3.5.2 Selected Support
Selected Programs eligible for Selected Support are listed at
http: ibm.com/Aotus/PASelectedSupportPrograms .

Selected Support begins on the date of acquisition and ends on the last day of the correspanding month in
~ the following.year, unless the date of acquisition is the first.day.of the month, in which.case coverage ends on

the last day of the month, 12 months from the date of acquisition.

While Selected Support is in effect for a Selected Program:

a. IBM will make available to Customer Selected Program defect corrections, if any, that it develops.

b. IBM provides Customer assistance for Customer's 1) routine, short duration instaliation and usage
(how-to} questions; and 2) code related questions. Selected Support for a particular version or release of
a Program is available only until IBM withdraws Selected Support for that Program's version, release, or
modification. When such Selected Support is withdrawn, Customer must upgrade to a supported version
or release of the Program in order to continue to receive such support. The IBM "Software Support
Lifecycle" policy does not apply to Selected Support.

¢. |1BM may provide Customer with assistance in designing and developing applications based on
Customer's subscription level.

d. IBMmay provide assistance via electronic access and, if available, telephone, depending on Customer's
location and the subscription level Customer acquires. Such assistance is provided only to Customer’s
information systems (IS) technica!l support personnel during the normal business hours (published prime
shift hours) of Customer's IBM support center. Consult the IBM Software Support Handbook for details

applicable to Selected Support at hitp://www.ibm.com/software/suppott .

e. IBM may request that Customer allow it to remotely access Customer's system to assist Customer in
isolating the software problem cause. Customer remains responsible for adequately protecting
* Customer's system and all data contained in it whenever IBM remotely accesses it with Customer's
permission.
IBM does not provide licenses under this Agreement for Selected Programs.

3.5.3 - - Customer Data and Databases ;
To assist Customer in isolating the cause of a problem with a Program under either IBM Software

Subscription and Support or Selected Support, IBM may request that Customer 1) aliow IBM to remotely
access Customer's system or 2) send Customer information or system data to IBM. IBM uses information
about errors and problems to improve its products and services, and assist with its provision of related
support offerings. For these purposes, IBM may use IBM entities and subcontractors {including in one or
more countries other than the one in which Customer is located), and Customer authorizes IBM to do so.

Customer remains responsible for 1) any data and the content of any database Customer makes available to
IBM, 2) the selection and implementation of procedures and controls regarding access, security, encryption,
use, and transmission of data (including any personally-identifiable data), and 3) backup and recovery of any
database and any stored data. Customer will not send or provide IBM access to any personally-identifiable
information, whether in data or any other form, and will be responsible for reasonable costs and other
amounts that IBM may incur relating to any such information mistakenly provided to IBM or the loss or

disclosure of such information by IBM, including those arising out of any third party claims.
3.64 Annual Renewal of Software Subscription and Support and Selected Support
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3.5.5

Customer may renew Customer's expiring software subscription and support or Selected Support by
written authorization to renew (e.g., order form, order letter, purchase order), prior to the expiration date,
In accordance with the terms stated in Part | of County Contract 1485-13522.. ,

Software subscription and support or Selected Support acquired or renewed on the Anniversary is
renewable for an additional term of 12 full months. )

Software subscription and support or Selected Support acquired on a date other than the Anniversary is
renewable at the next Anniversary for an additional term of less than 12 full months for- a pro-rated
charge, thereby extending the coverage to the following Anniversary.

To reinstate any expired software subscription and support coverage, Customer must acquire IBM
Software Subscription and Support Reinstatement or Third Party Software Subscription and

- Support Reinstatement, as applicable. .

Withdrawal of Software Subscription and Support or Selected. Suppert for a Particular Program
If 1BM or the third party, as applicable, withdraws software subscription and support or Selected Support
for a particular Program, Customer understands that

a. 1BM will not make software subscription and support renewal or Selected Support renewal available
for that Program; and

b. if Customer renewed IBM Software Subscription and Support for that IBM Program license or
Selected Support for a Selected Program license prior to the notice of withdrawal, IBM may either
continue to provide IBM Software Subscription and Support or Selected Support to Customer for that
Program license until the end of the then. current term_or Customer. may.abtain. a prorated. refund. If

- Customer renewed Third Party Softwars Subscription and Support for that Non-1BM Program prior to
the notice, the third party may continue to provide Third Party Software Subscription and Support to
Customer for that Non-1BM Program license until the end of the then current term. If the third party

does not do so, Customer may obtain a prorated refund.

4. Appliances

4.1

4.2

4.3

4.4

Virtual Appliance

Customer is licensed to use the Program(s) pursuant to the terms of this Agreement.

Appliances Comprising Both Program and Machine Components

IBM provides Appliances comprising both Program Components and Machine Components as a single
product. Customer shall not use either such component independently of the Appliance of which it is a
part for any purpose. ‘

Program Components

Customer is licensed to use the Program Component(s) pursuant to the terms of this Agresment, but only
on the Machine Component supplied by 1BM or an authorized reseller or any replacement of a Machine
Component provided to Customer by IBM or an authorized reseller. Customer may not transter its license
to use the Program Component(s) to another Enterprise.

Machine Components

4.4.1 Production Status

Each IBM Machine Component is manufaciured from piarts that may be new or used. In some caées, an
IBM Machine Component may not be new and may have been previously installed. Regardiess, |BM's
applicable warranty terms described in Part 2.3apply.

4.4.2 Title and Risk of Loss

.4.4.3

When Customer acquires a Machine Component directly from IBM, IBM transfers title to a Machine
Component to Customer or, if applicable, Customer's lessor, upon payment of all the amounts due. For a
feature, conversion, or another type of upgrade acquired for a Machine Component, IBM reserves transfer
of title until IBM receives payment of all the amounts due and, as applicable, all removed parts, which
become IBM's property. _

For each Machine Component, 1BM bears the risk of loss or damage up to the time it is delivered to the

IBM-designated carrier for shipment to Customer or Customer's designated location. Thereafter,

Customer assumes the risk. Each Machine Component will be covered by insurance, arranged and paid
for by 1BM for Customer, covering the period. until it is delivered to Customer or Customer's designated
location. For any loss or damage, Customer must i) report the loss or damage in writing to IBM within 10
business days of delivery and ii) follow the applicable claim procedure.

Instatlation
a. Machine Component Installation
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44.4

(1) Customer agrees to provide an environment meeting the requirements for the Machine
Component as specified in its published documentation.

(2) Customer is responsible for installing a Customer-set-up Machine Component and a non-IBM
Machine Component according to instructions provided by IBM or the Machine Component's
manufacturer.

{3) For a Machine Component that IBM is responsible for lnstalllng, IBM has standard installation
“ procedures. IBM will successfully complete these procedures before it considers a Machine
Component (other than a Machine Component for which Customer defers installation or a
Customer-set-up Machine Component) installed. For an IBM Machine Component that IBM is
responsible to install, if the IBM Machine Component is not made available for IBM to install
within six months from shipment, installation will be subject to an installation charge.

b. Upgrades and Engineering Changes

(1) 1BM sells Upgrades for installation on.Machine Components, and, in certain instances, only for
installation on a designated, serial-numbered Machine Component. Within 30 days of the
shipment of an Upgrade, Customer agrees to install the Upgrade or, if IBM is responsible for the
installation, to allow IBM to install the Upgrade. Certain Upgrade orders may be terminated at
IBM's discretion if not made available for IBM to install within 30 days of shipment, in which case
Customer must return the Upgrade at Customer's expense. In all cases, if the Upgrade is not
made available for IBM to install within six months from the date IBM ships the Upgrade,
installation will be subject to an instailation charge.

“(2) Customer.agrees to allow 1BM to install mandatory Engineering Changes (such as those
required for safety) on a Machine Component within 30 days of IBM's notice to Customer unless
otherwise agreed to by the parties.

Many Upgrades and Engineering Changes require the removal of parts and the transfer of ownership and
possession of the removed parts to IBM. Customer is responsible for the return of all removed parts to IBM
upon installation of the Upgrade or Engineering Change. As applicabie, Customer represents that
Customer has permission from the owner and any lien holders to i} instali Upgrades and Engineering
Changes and ii) transfer ownership and possession of removed paris to IBM. Customer further represents
that all removed parts are genuine, unaltered, and in good working order. A part that replaces a removed
part will assume the warranty or maintenance service status of the replaced part.

Machine Code Component

A Machine Code Component is licensed under the terms and restrictions of the Machine Code license
agreement (e.g., IBM License Agreement for Machine Code, IBM Agreement for Licensed Internal Code,
or an equivalent) provided with the Machine Code Component. Customer acceptance of the terms of this
Agreement includes acceptance of IBM's Machine Code license agreemenis, current versions of which are
available at the following URL: .

http.//www.ibm.com/gservers/support/machine warranties/support bv_product.htm] or by contacting an
IBM representative. Machine Code license agreements may be amended by IBM from time to time. Such
amended license terms will apply only to Machine Code Component that is supplied after such amended
terms become effective.

A Machine Code Component is ficensed only for use to enable a Machine Component to function in
accordance with its Specifications and only for the capacity and capability for which Customer has
acquired IBM's written authorization. Customer agrees to use the Machine Code Component only as
specified in this Agreement and as may be further authorized or restricted in its applicable license
agreement. Without limiting additional restrictions in the applicable license, Customer may not

a. otherwise copy, display, transfer, adapt, modify, or distribute (electronically or otherwise) the
Machine Code Component, except as IBM may authorize in the Machine Component's user
documentation or in writing to Customer;

b. reverse assemble, reverse compile, otherwise translate, or reverse engineer the Machine Code
Component unless expressly permitted by applicable law without the possibility of contractual waiver;

c. sublicense or assign the license for the Machine Code Component; or

d. lease the Machine Code Component or any copy of it.

International Business Machines Corporation, one of its subsidiaries, or a third party owns the Machine
Code Component including all copyrights in the Machine Code Component and all copies of the Machine
Code Component (this includes the original Machine Code Component, copies of the original Machine
Code Component, and coples made from copies). The Machine Code Component is copyrighted and
licensed (not sold).
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Title will not be transferred when IBM supplies features, conversions, or upgrades that consist solely of
Machine Code Component.

The capacity of certain Machine Components may be limited by technological measures in the Machine
Code Component. Customer agrees to IBM's implementation of such technological measures to limit
Machine Component capacity.

4.4.5 Delivery

Delivery dates for Appliances with Machine Components are estimates unless otherwise specifically
agreed in a Transaction Docurnent. Transportation charges, if applicable, will be specified in a
Transaction Document.

5. IBM SaaS

51

52

53
5.3.1

5.3.2

Customer agrees that IBM is not providing it with access to the Intemet in order to use IBM Saa$S and that
Customer remains responsible for Internet access.

Customer acknowledges that intemational Business Machines Corporation and its subsidiaries (1) do not
control the transfer of data over telecommunications facilities, including the internet, and (2} in a public
internet environment cannot commit to particular confidentiality obligations.

The exchange of any confidential information made under a separate, signed confidentiality agreement,
pursuant to 1.14.5b of this Agreement, does not apply to Content. IBM assumes no confidentiality
obligations regarding Content, notwithstanding the terms of any separate confidentiality agreement
between Customer and IBM.

Ownership

~ ~IBM and its suppliers own 1BM SaaS. Customer agrees that title to ownershrp of and all rights in and to

patents, copyrights, trademarks, and all other intellectual property rights in IBM SaaS, and any copy or

part of IBM Saa$S will remain with IBM and its suppliers. IBM may subcontract IBM SaaS, or any patt of it,

including technical support, to subcontractors selected by IBM.

Customer's Right to Use '

Customer may use an IBM SaaS offering in accordance with its Terms of Use, up to the speclﬁed level of

use authorized in the Proof of Entitlement, on condition that:

a. Customer accepts the Terms of Use of the IBM Saa$ offering;

b. Customer ensures that anyone who uses the IBM Saa$ offering does so only on Customer s behalt
and complies with the terms of this Agreement and the applicable Terms of Use, and

c. Customer does not

(1) use, copy, modify, or make the IBM Saa$ offering availabie, in whole or on part, to third parties
except as expressly permitted in this Agreement and the applicable Terms of Use;

(2) reverse assemble, reverse compile, otherwise translate, or reverse engineer the IBM SaaS
offering, unless expressly permitted by applicable law without the possibility of contractual
waiver;

(3) use any of the IBM Saa$ offering's components, files, modules, audio-visual content, or related

' licensed materials separately from that of the IBM Saa$ offering;

(4) rent, sublicense, or lease the IBM SaaS offering;

(5) create Intemet "links" to or from the IBM Saa$S offering; or

(6) “frame” or "mirror* any content forming part of an IBM SaasS offering, other than on Customer's own
intranets in connection with Customer's authorized use of the IBM Saa$ offering.

Subscription to IBM SaaS :

Terms for a Specific 1BM Saa$ Offering

The terms of a spacific IBM Saa$S offering are provided in its Terms of Use and may include without
limitation definitions, description of subscription and services. charge metrics, and restrictions.

IBM SaaS Subscription Period

An IBM SaaS Subscription Period begins on the date that IBM notifies Customer that Customer has
access to the subscribed offering. The end date of a Subscription Period as specified in a Transaction
Document is the last day of a month.

During an IBM SaaS Subscription Period, Customer may increase Customer's subscribed level of an IBM
Saas$ offering.

Customer may not decrease Customer's subscribed levei of an IBM SaaS offering during a Subscription
Period but may decrease in a subsequent Subscription Period.
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5.3.3  |BM SaaS Subscription Period Renewal .
Customer may renew an IBM Saa$ offering at the end of a Subscription Period, unless otherwise specified
in the offering's Terms of Use. Some IBM Saa$ offerings, as specified in the IBM Saa$S offering's Terms of
Use or Transaction Document, automatically renew at the end of the Subscription Period unless, prior to-the
end of the Subscription Period, IBM receives, either directly or through Customer’s reseller, as applicable,
Customer's written notification not to renew.

5.4  IBM Saa$S Technical Support
During an IBM Saa$S Subscription Period:

a. IBM provides assistance, as specified in the Tol, for Customer's offering-specific, task-oriented
questions regarding the use of IBM Saa8; and

b. IBM Saa$ technical support is available only for the currently supported versions of IBM Saas$, client
operating systems, Intemet browsers, and software. IBM technical support is available during the
. normal business hours (published prime shift hours) of the IBM SaaS support center. Consult the Terms
of Use for details applicable to a specific IBM SaaS offering.

5.5 Content
IBM provides only services for Content. IBM is not the publisher of Content transmitted within IBM SaaS.
Customer has sole responsibility for the following:

a._ ensuring the adequacy of any IBM Saa$S elements to satisty any Customer requirements:
b. all Content including, without limitation, its selection, creatron des:gn lrcenstng, 1nsta||at|on aocuracy,
- maintenance, testing, backup.and support; :

¢. having ali necessary authorizations to allow 1BM and its suboontractors to host cache record copy,and
display Content, and Customer represents that it has and will keep in effect during its use of IBM SaaS
all such authorizations and approvals necessary to grant {BM and its subcontractors these rights, and
that such rights are provided at no charge to IBM. Customer retains all right, titie, and interest in and o
its Content; and

d. the selection and implementation of procedures and controls regarding access, security, encryption,
’ use, transmission, and backup and recovery of Content.

Customer grants to IBM and its subcontractors a nonexclusive, irrevocable, worldwide, royalty-free, fully-

paid, transferable license to host, cache, record, copy, and display Content, solely for the purpose of

making IBM Saa$S available.

5.6 Termination of IBM SaaS
IBM may withdraw the iBM SaaS in its entirety on 12 months' written notice to all then current Customers
by letter or e-mail.

Notwithstanding anything to the contrary in this Agreement, if IBM terminates Customer's access to the
IBM Saa$S due to Customer's breach of any of the applicable terms of this Agreement, IBM is not obligated
to issue a refund or credit for any unused portion of IBM Saa8S.

6. Country-unique Terms
For transactions performed in the countries specified below, the foliowing terms replace or modify the
referenced terms in Parts 1 through 5. All terms in Parts 1 through 5 that are not changed by these
amendments remain unchanged and in effect. This part 6 is organized as follows:

= Section 6.1 contains muitiple country amendments to section 1.17 (Geographic Scope and
Governing Law);

« Section 6.2 contains the Americas country amendments to other Agreement terms;

« Section 6.3 contains the Asia Pacific country amendments to other Agreement terms; and

« Section 6.4 contains the Europe, Middle East, and Africa country amendmenis to other Agreement
terms.

6 1 Multiple country amendments to section 1.17 (Geographic Scope and Govemmg Law)
6.1.1 Geographic Scope EUROPE, MIDDLE EAST, AND AFRICA

In South Africa, Namibia, L esotho, and Swaziland, the following paragraph pertains to geographlc scope
and replaces the first paragraph in section 1.17.2 Governing Law:

The rights, duties, and obligations of each party are valid only in South Africa, Namibia, Lesotho, and
Swaziland, unless otherwise stated in a Transaction Document, except that all licenses are valid as
specifically granted.

6.1.2 Governing Law
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in the second paragraph of section 1.17.2 Governing Law, the phrase, "the laws of the country in which
the transaction is performed” is replaced with the following: :

AMERICAS
a. inCanada: the laws in the Province of Ontario;

b. in Mexico: the federal laws of the Repubiic of Mexico;

c. in the United States, Anguilla, Antigua/Barbuda, Aruba, British Virgin Islands, Cayman Islands,
Dominica, Grenada, Guyana, Saint Kitts and Nevis, Saint Lucia, Saint Maarten, and Saint
Vincent and the Grenadines: the laws of the State of New York, United States;

d. in Venezuela: the laws of the Bolivarian Republic of Venezuela;

ASIA PACIFIC '

a. in Cambodia and Laos: the laws of the State of New York, United Statss;

b. in Australia: the laws of the State or Territory in which the transaction is performed;

c. in Hong Kong SAR and Macau SAR: the laws of Hong Kong Special Admimstrative Reglon ("SAR");
d. in Taiwan: the laws of Taiwan; .

EUROPE, MIDDLE EAST, AND AFRICA

a. _ in Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia, Former Yugoslav
Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan, Moldova, Montenegro, Poland,
Romania, Hussla Serbla Slovakla Tapknstan Turkmemstan Ukralne and Uzbeklstan the laws of

o Austria -

b. In Algeria, Andorra, Bemn, Burklna Faso, Cameroon. Cape Verde Central Afrlcan Ftepubllc Chad

Comoros, Congo Republic, Djibouti, Democratic Republic of Congo, Equatorial Guinea, French Guiana,

' French Polynesia, Gabon, Gambia, Guinea, Guinea-Bissau, lvory Coast, Lebanon, Madagascar, Mali,
Mauritania, Mauritius, Mayotte, Moracco, New Caledonia, Niger, Reunion, Senegal, Seychelles, Togo,
Tunisia, Vanuatu, and Wallis and Futuna: the laws of France;

c. in Estonia, Latvia, and Lithuanla: the laws of Finland;

d. in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,Kuwait, Liberia,
Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda, Sao Tome and Principe, Saudi
Arabia, Sierra Leone, Somalia, Tanzania, Uganda, United Arab Emirates, the United Kingdom, West
Bank/Gaza, Yemen, Zambia, and Zimbabwe: the laws of England; and

6. In South Africa, Namibia, Lesotho and Swaziland: the laws of the Republic of South Africa.

6.1.3 Jurisdiction

The following paragraph pertains to jurisdiction and is added to section 1.17 as it applies for the countries

identifled in bold print below:

All rights, duties, and obligations under this Agreement are subject to the courts of the country in which

the transaction is performed except that in the countries identified below, all disputes arising out of or

refated to this Agreement, including summary proceedings, will be brought before and subject to the

exclusive jurisdiction of the following courts of competent jurisdiction:

AMERICAS

in Argentina: the Ordinary Commercial Court of the city of Buenos Aires,

in Brazll: the court of Rio de Janeiro, RJ;

in Chile: the Civil Courts of Justice of Santiago;

in Colombua the judges and courts of general jurisdiction of Bogota, Colombia;

in Ecuador: the civil judges of Quito for executory or summary proceedings (as applicable);
in Mexico: the courts located in Mexico City, Federal District;

in Peru: the judges and tribunals of the judicial district of Lima, Cercado;

in Uruguay: the courts of the city of Montevideo;

in Venezuela: the courts of the metropolitan area of the city of Caracas;

Te o a0 pgep

EUROPE, MIDDLE EAST, AND AFRICA
i in Austrla: the court of law in Vienna, Austria (Inner-City);
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k. in Algeria, Andorra, Benin, Burkina Faso, Cameroon, Cape Verde, Gentral African Republic, Chad,
Comoros, Congo Republic, Djibouti, Democratic Republic of Congo, Equatorial Guinea, France,
French Guiana, French Polynesia, Gabon, Gambia, Guinea, Guinea-Bissau, Ivory Coast, Lebanon,
Madagascar, Mali, Mauritania, Mauritius, Mayotte, Monaco, Morocco, New Caledonia, Niger,
Reunion, Senegal, Seychelles, Togo, Tunisia, Vanuatu, and Wallis and Futuna: the Commercial
Court of Paris;

in Angola, Bahrain, Botswana, Burundi, Egypt, Eritrea, Ethiopia, Ghana, Jordan, Kenya,

Kuwalit, Liberia, Malawi, Malta, Mozambique, Nigeria, Oman, Pakistan, Qatar, Rwanda, Sao Tome
and Principe, Saudi Arabia, ‘Sierra Leone, Somalia, Tanzania, Uganda, United Arab Emirates, the
United Kingdom, West Bank/Gaza, Yemen, Zambia, and Zimbabwe: the English courts;

in South Africa, Namibia, Lesotho and Swaziland: the High Court in Johannesburg;

in Greece: the competent court of Athens;

in Israel: the courts of Tel Aviv-Jaffa;

in Italy: the courts of Milan;

in Portugal: the courts of Lisbon;

in Spain: the courts of Madrid; and

in Turkey: the Istanbul Central Courts and Execution Directorates of Istanbul, the Hepubhc of
Turke

6.1.4 Arbitration ¥

The following terms pertain to arbitration and are added to section 1.17 as they apply for the countries identified in
bold print below. The prowsaons of these paragraphs apply to the extent pemutted by apphcable goveming Iaw and
rules-of procedure: - o . o R

ASIA PACIFIC

a. in Cambodia, India, Laos, Philippines, and Vietnam: Disputes arising out of or in connectlon with this
Agreement will be finally settled by arbitration, which will be held in Singapore in accordance with the
Arbitration Rules of Singapore International Arbitration Center ("SIAC Rules®) then in effect. The arbitration
award will be final and binding for the parties without appeal and will be in writing and set forth the findings
of fact and the conclusions of law.

The number of arbitrators will be three, with each side to the dispute being entitled to appoint one
arbitrator. The two arbitrators appointed by the parties will appoint a third arbitrator who will act as
chairman of the proceedings. Vacancies in the post of chairman will be filled by the president of the SIAC.
Other vacancies will be filled by the respective nominating party. Proceedings will continue from the stage
they were at when the vacancy occurred.

" If one of the parties refuses or otherwise fails to appoint an arbltrator within 30 days of the date the other
party appoints its, the first appointed arbitrator will be the sole arbitrator, provided that the arbitrator was
validly and properly appointed.

All proceedings will be conducted, including alt documents presented in such proceedings, in the English
language. The English language version of this Agreement prevails over any other language version.

b. in the People's Republic of China: In the event of a dispute, in case no settlement can be reached, the
disputes will be submitted to China International Economic and Trade Arbitration Commission for
arbitration according to the then effective rules of the said Arbitration Commission. The arbitration will take
place in Beijing and be conducted in Chinese. The arbitration award will be final and binding on both
parties. During the course of arbitration, this Agreement will continue to be performed except for the part
that the parties are disputing and which is undergoing arbitration.

- C. in Indonesia: Each party will allow the other reasonable opportunity to comply before it claims that the
other has not met its obligations under this Agreement. The parties will attempt in good faith to resolve all
disputes, disagreements, or claims between the parties relating to this Agreement. Unless otherwise
required by appficable law without the possibility of contractual waiver or limitation, i) neither party will bring
a legal action, regardless of form, arising out of or related to this Agreement or any transaction under it
more than two years after the cause of action arose; and ii) after such time limit, any legal action arising out
of this Agreement or any transaction under it and all respective rights related to any such action lapse.
Disputes arising out of or in connection with this Agreement shall be finally settled by arbitration that shall
be held in Jakanta, Indonesia in accordance with the rules of Board of the Indonesian National Board of
Arbitration (Badan Arbitrase Nasional Indonesia or "BANI"} then in effect. The arbitration award shall be
final and binding for the parties without appeal and shall be in writing and set forth the findings of fact and
the conclusions of law.

»"oPO33
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The number of arbitrators shall be three, with each side to the dispute being entitled to appoint one
arbitrator. The two arbitrators appointed by the parties shall appoint a third arbitrator who shall act as
chairman of the proceedings. Vacancies in the post of chairman shali be filled by the chairman of the BANI,
Other vacancies shall be filled by the respective nominating party. Proceedings shall continue from the
siage they were at when the vacancy accurred.

If one of the parties refuses or otherwise fails to appoint an arbitrator within 30 days of the date the
other party appoints its, the first appointed arbitrator shall be the sole arbitrator, provided that the
arbitrator was validly and properly appointed. '

All proceedings shall be conducted, including all documents presented in such proceedings, in the English
and/or Indonesian lan u e.
EURQPE, MIDDLE EAST, AND AFRICA
d. in Albania, Armenia, Azerbaijan, Belarus, Bosnia-Herzegovina, Bulgaria, Croatia, Former Yugoslav
Republic of Macedonia, Georgia, Hungary, Kazakhstan, Kyrgyzstan, Moldava, Montenegro, Poland,
_ Romania, Russia, Serbia, Slovakia, Tajikistan, Turkmenistan, Ukraine, and Uzbekistan: All disputes
. arising out of this Agreement or related to its violation, termination or nullity will be finally settied under the -
Rules of Arbitration and Congiliation of the International Arbitral Center of the Federal Economic Chamber
in Vienna (Vienna Rules) by three arbitrators appointed in accordance with these rules. The arbitration will
be held in Vienna, Austria, and the official language of the proceedings wiil be English. The decision of the
arbitrators will be final and binding upon beth parties. Therefore, pursuant to paragraph 598 (2) of the
Austrian Code of Civil Procedure, the parties expressly waive the application of paragraph 595 (1) figure 7
of the Code. IBM may, however :nstltute proceedlngs m a competent court |n the country of rnstallatlon, :
‘and
e. in Estonia, Latvia, and Lrthuama Al drsputes arising in connection with this Agreement will be finally
seitled in arbitration that will be held in Helsinki, Finland in accordance with the arbitration laws of Finland
then in effect. Each party will appoint one arbitrator. The arbitrators will then jointly appoint the chairman.
if arbitrators cannot agree on the chairman, then the Central Chamber of Commaerce in Helsinki will
appoint the chairman.

6.2 AMERICAS COUNTRY AMENDMENTS
BELIZE, COSTA RiCA, DOMINICAN REPUBLIC, EL SALVADOR, HAITI, HONDURAS, GUATEMALA,

NICARAGUA, AND PANAMA
3.5.4 Automatic Annual Renewal of Software Subscription and Support ano Selected Support

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH

AUTHORIZATION BY THE EXPIRATION DATE":
IBM will renew, for an additional payment, expiring software subscription and support for all of
Customer's Program licenses and Selected Support for all of Customer's Selected Program licenses
to the next Anniversary if IBM or Gustomer’s reseller receives (1) Customer's order to renew (e.g.,
order form, order letter, purchase order) prior to the expiration of the current term or (2) Customer's
payment within 30 days of Customer's receipt of the software subscription and support or Selected

, Support, as applicable, invoice for the next term.

3.3.1 Automatic Renewal of Fixed Term Licenses

The following replaces the paragraph that begins "IF IBM DOES NOT RECEIVE SUCH

AUTHORIZATION BY THE EXPIRATION DATE"™
IBM will renew, for an additional payment, expiring Fixed Term Licenses for all of Customer's
Program licenses for the same duration as the expiring term if IBM or Customer's reseller receives
{1) Customer's order to renew (e.g., order form, order letter, purchase order) prior to the expiration of
the current term or (2) Customer's payment within 30 days ot Customer's receipt of the Fixed Term
License invoice for the next term.

ALL AMERICAS (EXCEPT BRAZIL, CANADA, MEXICO, AND THE UNITED STATES)

The following terms apply to all Americas countries (except Brazil, Canada and the United States), unless a
specific country term states otherwise. .

1.6 Payment
The following replaces 1.6b:

Amounts are due upon receipt of invoice and payable as IBM specmes in a Transaction Document.
The currency for payment of amounts due is US dollars or the equivalent in local currency-as follows:

1. As long as the country operates in a free currency exchange market, Customer and IBM agree that
IBM will accept payment in the applicable country national currency calculated at the country official
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exchange rate published by the bank specified in a Transaction Document on the date payment is
made.
2.  If the government of a country establishes any restriction or limitation on its free currency exchange
markets, Customer agrees to make payments to IBM in US dollars to a bank account in New York,
NY, USA, designated by IBM in the Transaction Document, provided that such payment is not illegal
under country law. If such method of payment is forbidden by country law,
Customer agrees to pay the amount indicated in the Transaction Document in country national
currency, calculated at the official exchange rate that is in use for the remittance of dividends and
net earnings to foreign investors outside the country.
Customer agrees to pay accordingly, including any late payment fee. The late payment fee is calculated
and payable in US dollars at two percent (or the maximum rate allowed by local law if such is less than two
percent) of the delinquent amount due per each thirty day period during which any delinquent balance
remains unpaid.

LATIN AMERICA
The following term applies to all countries in Latin America, except for Argentina and Brazil.
1.4 Acceptance of Terms :
The following replaces the first sentence:
Customer accepts the terms in Attachments and Transaction Documents by signing them. ARGENTINA,
BRAZIL, CHILE, COLOMBIA, ECUADOR MEXICO PERU UHUGUAY VENEZUELA

18 RSVP Level
For Public Bodies who are subject tothe apphcable Public Sector Procurement Leglslauon specmc
RSVP indicators apply.
3.3.1 Automatic Renewal of Fixed Term Licenses and 3.5.4 Automatic Annual Renewal of IBM Software
Subscription and Support and Selected Support
Does not apply for Public Bodies who are.subject to the applicable Public Sector Pracurement

Legislation.
BRAZIL AND COLOMBIA
19 - Changes to Agreement Terms

The following is added to this section:
If Customer disagrees with the change, Customer may terminate the transaction by notifying IBM, in
writing, within fifteen days after the date of IBM's notification to Customer of the change.

All notices will be sent to the other party by registered letter.
1.15 Agreement Termination
The following is added after the fourth paragraph:

All notices will be sent to the other party by registered letter.
ARGENTINA
1.4 Acceptance of Terms

“The following replaces the second sentence:
A Product or Service becomes subject to this Agreement when IBM accepts Customer's order by

signing a Transaction Document.
1.7 Taxes

Both IBM and the Customer will pay the stamp tax in equal amounts and when applicable Impuesto
de Sellos). -

BRAZIL
1.4. Acceptance of Terms

The following replaces the second paragraph in this section:
An Eligible Product becomes subject to this Agreement when 1BM accepts Customer's order by
signing a Transaction Document.

1.6 Payment
The following replaces 1.6b:
Amounts due are expressed in local currency.
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Amounts are due upon receipt of invoice and payable in local currency as IBM specifies in a
Transaction Document. Customer agrees to pay accordingly, including any late payment fee.
Dalinquent amounts are subject to monetary correction based on the inflation index called the
"General Price Index" calculated by Getulio Vargas Foundation (IGP-M/FGV), plus interest at the rate
of one percent per month, both calculated °pro rata die.” The late payment fee is calculated against the
resultant delinquent amount at the following rates:
1. two percent of the delinquent amount due per the first thirty day period during which any
delinquent balance remains unpaid, plus
2. ten percent for each successive thirty day period during which any delinquent balance remains
unpaid.

1.14.1 Noticegaand Communications

The following replaces 1.14.1: ’
Each of us may communicate with the other by electronic means and such communication is
acceptable as a signed writing. An identification code (called a "user ID") contained in an electronic
document is sufficient to verify the sender's identity and the documents authenticity;

1.10 Eligible Products

The following replaces the first sentence in the second paragraph in this section:
IBM may add or withdraw Eligible Products at any time. IBM may increass SVP with notice. IBM's
ability to increase such charges, rates, and minimums will be subject to the requlrements of Brazilian
law.

3.3.1 Automatic Renewal of Fixed Term I.Jcensas and 3.5.4 Automatic Annual Renewal of 1BM Soﬂware

. Subscription and Support and Selected ‘Suppol . ; .

The following is added after the second paragraphs of both sectlons
The transaction document will describe the process of the written communication to Customer
containing the applicable price and other information for the renewal period.

3.5.4 Automatic Annual Renewal of IBM Software Subscription and Support and Selected Support

The following is added to this section

Automatic Annual Renewal of IBM Software Subscription and Support and Selscted Support:
COLOI;’(I)Br:Xguese version of the Support Handbook will be provxded upaon written reguest.

1.7 Taxes
Customer and IBM accepts to pay, each one, fifty percent (50%) of legalization costs of the Proposal.

MEXICO
1.6 Payment

The following replaces 1.6b:
Amounts are due upon receipt of invoice and payable as IBM specifies in a Transaction Document.
The currency for payment of amounts due is US dollars or the equivalent in local currency as follows:
The payment must be made in United States Dollars or the equivalent in local currency at the
exchange rate published by the "Banco de Mexico" in the Diario Oficial de la Federacion
correspondent to the payment date of the invoice.
Customer agrees to pay accordingly, including any late payment fee. The iate payment fee is
calculated and payable in US dollars at two percent (or the maximum rate allowed by local law if such
- is less than two percent) of the delinquent amount due per each thirty day period during which any
delinquent balance remains unpaid.
1.8 Changes to Agreement Terms
The following is added after the third sentence in the first paragraph:
For those Eligible Products priced in Mexican currency, IBM may increase SVP by giving Customer
fifteen days’ written notice.

PERU
1.13 Limitation of Liability
The following is added to the end of this section: ,
Except as expressly required by law without the possibility of contractual waiver, Customer and IBM

intend that the limitation of liability in this Limitation of Liability section applies to damages cau'sgd by
all types of claims and causes of action. If any limitation on or exclusion from liability in this section is
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held by a court of competent jurisdiction to be unenforceable with respect to a particular claim or
cause of action, the parties intend that it nonetheless apply to the maximum extent permitted by
applicable law to all other claims and causes of action. In accordance with Article 1328 of the
Peruvian Civil Code, the limitations and exclusions specified in this section will not apply to damages
caused by IBM's willful misconduct {"dolo®) or gross negligence ("culpa inexcusable”).

NORTH AMERICA

CANADA

1.13 Limitation of Liability

1.13.1 tems for which IBM May be Liable

The following replaces the last sentence in this section 1.13.1:
Damages for bodily injury (including death) and physical harm to real property and tangible personal
property caused by IBM's negligence for which IBM is legally liable are not subject to a cap on the

- amount of damages. ‘

1.4 General Principles of Our Relationship
1.14.3 Compliance with Laws '

The following replaces the one-sentence paragraph at the end of this section:
-Each party will comply with applicable export and import laws and regulations, including those that
apply to goods of US origin and those that restrict or prohibit or iimit export for certain uses or to
cenam users.

114, 5 ‘Other Principles of Our Reiatxonshlp

The following replaces item 1.14.5f:
No nght or cause of action for any third party is created by this Agreement or any transaction under it,
nor is IBM responsible for any third party claims against Customer except or as permitted by the
Limitation of Liability section above for bodily injury (including death) or physical harm to real or
tangible personal property caused by IBM's negligence for which IBM is legally liable to that third

party.
The following subsection is added:
1.146  Data Privacy
For purposes of this section, "Personal Data" refers to information relating to an identified or identifiable
individual made available by one of the parties, its personnel or any other individual to the other in
connection with this Agreement. The following provisions apply in the event that one party makes Parsonal
Data availabie to the other:
a. General
(1) Each partyis responsm!e for complying with any obligations applying to it under applicable
Canadian data privacy laws and reguleations ("Laws").
{2) Neither party will request Personal Data beyond what is necessary to fuffill the purpose(s) for
which it is requested. The purpose(s) for requesting Personal Data must be reasonable. Each party
will agree in advance as to the type of Personal Data that is required to be made available.
b. Security Safeguards
(1) Each party acknowledges that it is solely responsible for determining and communicating to the
other the appropriate technological, physmal and organizational security measures required to
protect Personal Data.
(2) Each party will ensure that Personal Data is protected in accordance with the security safeguards
communicated and agreed to by the other.
{8)Each party will ensure that any third party to whom Personal Data is transferred is bound by the
applicable terms of this section.
(4)Add|t|onal or different services required fo comply with the Laws will be deemed arequest for new
services,
c.Use .
Each party agrees that Personal Data will only be used, accessed, managed, transferred, disclosed to
third % arties, or otherwise processed to fulfill the purpose(s) for which it was made available.
d. Access Requests
{1)Each party agrees to reasonably cooperate with the other in connection with requests to access or
amend Personal Data.
{2)Each party agrees fo reimburse the other for any reasonable charges incurred in providing each cther
assistance.
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(3)Each party agrees to amend Personal Data only upon receiving instructions to do so from the
other party or its personnel.
e. Relention ;
Each party will promptly return to the other or destroy all Personal Data that is no longer necessary to
fulfill the purpose(s) for which it was made available, uniess otherwise instructed by the other or its
rsonnel or required by law.
f. Public Bodies Who Are Subject to Public Sector Privacy Legislation
For Customers who are public bodies subject to public sector privacy legislation, this section 1.14.6
applies only to Personal Data made available to Customer in connection with this Agreement, and the
obligations in this section apply only to Customer, except that: 1) section b(1) applies only to IBM; 2)
sections a(1) and d{1) apply to both parties; and 3) saction d(2) and the last sentence in a(2) do not apply.

UNITED STATES OF AMERICA 1.7
Taxes

The following is added at the end of this section
For Programs delivered electronically in the United States for which Customer claims a state sales and
use tax exemption, Customer agrees not to receive any tangible personal property (e g., media and
publications) associated with the electronic program.

1.14 General Principles of Our Relationship
1.14.4 Dispute Resolution

. The following .is added to.the end of this.section: :

Each party waives any righttoa jury trial in any proceedmg arusung out of ar related to thns
Agreement.

1.14.5 Other Principles of Our Relationship

The following is added as 1.14.5.m:
U.S. Government Users Restricted Rights - Use, duplication or disclosure is restricted by the GSA IT
Schedule 70 Contract with the IBM Corporation.

3. Programs and Subscription and Support

The following sentence is added at the end of the paragraph that begins “IF IBM DOES NOT RECEIVE

SUCH AUTHORIZATION BY THE EXPIRATION DATE" in 3.5.4 Automatic Annual Renewal of Software

Subscription and Support and Selected Support;
CUSTOMER MAY TERMINATE SOFTWARE SUBSCRIPTION AND SUPPORT FOR A PROGRAM
OR SELECTED SUPPORT FOR A SELECTED PROGRAM LICENSE AT ANY TIME AFTER THE
FIRST ANNIVERSARY ON ONE MONTH'S WRITTEN NOTICE, EITHER DIRECTLY TO IBM OR -
THROUGH CUSTOMER'S IBM RESELLER, AS APPLICABLE, IF iBM HAS NOT RECEIVED
CUSTOMER'S WRITTEN AUTHORIZATION {e.g., order form, order letter, purchase order) TO
RENEW CUSTOMER'S EXPIRING SOFTWARE SUBSCRIPTION AND SUPPORT OR SELECTED
SUPPORT. IN SUCH EVENT, CUSTOMER MAY OBTAIN A PRORATED REFUND. A

The following sentence is added at the end of the paragraph that begins “IF |1BM DOES NOT

RECEIVE SUCH AUTHORIZATION BY THE EXPIRATION DATE" in 3.3.1 Automatic Renewal of Fixed

Term Licenses:
CUSTOMER MAY TERMINATE A PROGRAM'S FIXED TERM LICENSE AT ANY TIME AFTER ITS
INITIAL TERM ON ONE MONTH'S WRITTEN NOTICE, EITHER DIRECTLY TO IBM OR THROUGH
CUSTOMER'S IBM RESELLER, AS APPLICABLE, IF IBM HAS NOT RECEIVED CUSTOMER'S
WRITTEN AUTHORIZATION (e.g., order form, order letter, purchase order) TO RENEW CUSTOMER'S
EXPIRING FIXED TERM LICENSE. IN SUCH EVENT, CUSTOMER MAY OBTAIN A PRORATED
REFUND.

23 Extent of Warranty

The following is added as the first paragraph:
If a Machine is subject to federal or state. consumer warranty laws, IBM's statement of limited
warranty included with the Machine applies in place of these Machine warranties.

4.4 Machine Components
4.4.2 Title and Risk of Loss ;
The following replaces the first paragraph:
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When IBM accepts Customer's order, IBM agrees to sell Customer the Machine Component
described in a Transaction Document. IBM transfers title to Customer or, if applicable, Customer's
lessor when the Machine Component is shipped to Customer or its designated location. However,
IBM reserves a purchase money security interest in the Machine Component until IBM receives the
amounts due. For a feature, conversion, or upgrade involving the removal of parts that become
IBM's property, IBM reserves a security interest until IBM receives payment of all the amounts due
and the removed parts. Customer authorizes IBM to file appropriate documents o permit IBM to
perfect its security interest.

6.3 ASIA PACIFIC COUNTRY AMENDMENTS
AUSTRALIA
1.3 Definitions - Definition of "Personal Data"

The definition is amended and replaced with the foliowing:
"Personal Data - any information that can be used to identify a specific individual such as name, email
address, home address or phone number that is provided to IBM to store, process or transfer and
includes Personal Information as defined by the Privacy Act 1988 (Cth)."

1.8 Payment

The following paragraph is added after 1.6¢ as 1.6d: -
All charges or other amounts payable under this Agreement are specified to include applicable goods
and services tax ("GST").

1.7 Taxes

- .. The following paragraph replaces 1.7 in its entirety: . - - :

If any government or authority imposes a duty, tax (other than income tax), Ievy, or fee on this
Agreement or on the Eligible Product itself, that is not otherwise provided for in the amount payable,
Customer agrees to pay it when IBM invoices Customer. If the rate of GST changes, IBM may adjust
the charge or other amount payable to take into account that change from the date the change
becomes effective.

1.12 Intellectual Property Protection
1.12.3 Claims for which IBM is Not Responsible

The following replaces the second from last sentence:
Subject to any rights Customer may have under the Trade Practices Act 1874, this Intellectual Property
Protection section states IBM's entire obligation to Customer and Customer's exclusive remedy regarding
any third party intellectual property claims. ,
1.13 Limitation of Liability
The following paragraph is included at the end of 1.13.1:
Where IBM is in breach of a guarantee implied by the Competition and Consumer Act 2010, IBM's liability is

limited to, at IBM's discretion:

(a) for services:

(1)  the supplying of the services again or

(2) the payment of the cost of having the services supplied again; and

{b) for goods: ' v

(1) the repair or replacement of the goods or the supply of equivalent goods; or

(2) the payment of the cost of reblacing the goods or having the goods repaired

Where a guarantee relates to the right to sell, quiet possessnon or clear title of a good under schadule 2 of the

Competition and Consumer Act, or the goods or services are of a kind ordinarily acquired for personal,
domestic, or household use or consumption, then none of the limitations in this section apply.

2.5 Extent of Warranty

The foliowing paragraph is added after the paragraph that begins "These warranties are customer's exclusive

warranties..” _
The warranties specified this Section are in addition to any rights Customer may have under the Competition
and Consumer Act 2010 or other legislation and are only limited to the extent permitted by the applicable
legislation. The reference to warranties and conditions throughout this agreement includes a reference to
guarantees for the purpose of the Competition and Consumer Act 2010.

The following paragraph replaces the paragraph that begins "Unless otherwise specified in an Attachment or
Transaction Document..” ‘
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Unless otherwise specified in an Attachment or Transaction Document, IBM provides non-IBM Eligible
Products, without warranties, conditions or guarantees of any kind. However, non-IBM manufacturers,
developers, suppliers or publishers may provide their own warranties to Customer,

5.5 Content
The following paragraph is added after the paragraph that begins "IBM prowdes only storage and delivery services

for Content.
To the extent IBM is collecting any Personal Data, Customer acknowledges that in disclosing the Personal
Data to IBM, it has undertaken all steps nacessary to comply with the disclosure and collection requirements
of the National Privacy Principles cantained in the Privacy Act 1988, Customer agrees and acknowledges that
it has taken reasonable steps to disclose to the relevant individuals such information about IBM that is
prescribed under National Privacy Principle 1.3 that Customer reasonably believes is necessary for Customer
to comply with the National Privacy Principle.

NEW ZEALAND
1.3 Deﬁnitions - Definition of *Personal Data"

The definition is amended and replaced with the following:
*Personal Data - any information that can be used to identify a specific individual such as name, email
address, home address or phone number that is provided to IBM to stors, process or transfer and includes
Personal information as defined by the Privacy and Personal information Protection Act.”

1.6 Payment
The following paragraph is added after 1.6¢ as 1.6d:

: --All charges or-other amounts payable under this Agreement are specified to inelude applicable goods and
services tax ("GST"). .

1.7 Taxes

The following paragraph replaces 1.7 in its entirety:
if any government or authority imposes a duty, tax (other than income tax), !evy, or fee, on this Agreement or
on the Eligible Product itself, that is not otherwise provided for in the amount payable, Customer agrees to
pay it when IBM invoices Customer. If the rate of GST changes, IBM may adjust the charge or other amount
payable to take into account that change from the date the change becomes effective.

2.5 Extent of Warranty
The followmg paragraph is added after the paragraph that begins “These warranties are customel‘s exclusive
warranties.. _
The warrarities specified in this section are in addition to any rights Customer may have under the
Consumer Guarantee Act 1993 or other legisiation that cannot be excluded or limited by law.

The following paragraph replaces the paragraph that begins "Unless otherwise specified in an Attachment or
Transaction Document..”
Unless otherwise specified in an Attachment or Transaction Document, IBM provides non-IBM Eligibie
Products, without warranties, conditions, or guarantees of any kind. However, non-IBM manufacturers,
- developers, suppliers, or publishers may provide their own warranties to Customer.
BANGLADESH, BHUTAN, AND NEPAL
3.5 Programs and Subscription and Support
The following replaces the paragraph that begins “IF IBM DOES NOT RECEIVE SUCH AUTHORIZATION BY
THE EXPIRATION DATE" in 3.5.4 Automatic Annual Renewal of Software Subsctiption and Support and
Selected Support;
IBM will renew, for an additional payment, expiring software subscrlptxon and support for ail of Cusiomer's
Program licenses or Selected Support for all of Customer's Selected Program licenses to the next
Anniversary if IBM or Customer's reseller receives (1) Customer's order to renew (e.g., order form, order
tetter, purchase order) prior to the expiration of the current term or (2) Customer's payment within 30 days of
Customer‘s receipt of the software subscription and support or Selected Support , as applicable, invoice for
the next term.
The following replaces the paragraph that begins °IF IBM DOES NOT RECEIVE SUCH AUTHORIZATION BY
THE EXPIRATION DATE" in 3.3.1 Automatic Renewa! of Fixed Term Licenses:

1BM will renew, for an additionat payment, expiring Fixed Term Licenses for all of Customer's Program
licenses for the same duration as the expiring term if IBM or Customer's reseller receives (1) Customer’s
order to renew (e.g., order form,-order letter, purchase order) prior to the expiration of the current term or (2)
Customer's payment within 30 days of Customer's receipt of the Fixed Term License invoice for the next
term. ‘
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HONG KONG SAR, MACAU SAR, AND TAIWAN
As applies 1o transactions initiated and performed in Taiwan and the Special Administration Regions *SARs®

specified, phrases throughout this Agreement containing the word "country” (for example, coumry of
acquisition” and “country of installation®) are replaced with the following:

1) in Hong Kong SAR: "Hong Kong SAR"
'2) in Macau SAR: "Macau SAR," except under section 1.17.2 (Goveming Law) above; and

3) In Taiwan: "Taiwan." INDIA

1.14.4 Dispute Resolution

The fotlowing replaces the final sentence in 1.14.4:

If no suit or other legal action is brought, within three years after the cause of action arose, in respect of any
claim that either party may have against the other, the rights of the concerned party in respect of such claim
will be forfeited and the other party will stand released from its obligations in respect of such claim.

INDONESIA ’

1.15 Agreement Termination

The following paragraph is added:
Both parties waive the provisions of article 1266 of the Indonesian Civil Code to the extent the article requires
such court decree for the termination of an agreement creating mutual obligations.

JAPAN
1.6 Payment
' Add the following sentence:
Customer agrees to pay within 30 days from our invoice date.
1144 Dispute Resolution
The following is inserted at the end of 1.14.4:

Any doubts concemning this Agreement will be initially resolved between us in good faith and in accordance

with the principle of mutual trust.
1.15 Agreement Termination

The following paragraph is added to this section:
When all or a substantial portion of either party's assets, credits or business are so changed as to make
continued performance of that party's obligations lmpractlcable or mpossnble the other party may terminate
this Agreemant with prior written notice.

PEOPLE'S REPUBLIC OF CHINA

1.3 Definitions - Definition of "Date of installation”
The following replaces the definition of Date of Installation:
Date of Installation —

a.  for an IBM Machine Component IBM is responsible for installlng, the business day after the day 1BM

installs it.

b. for a Customer-set-up (CSU) Machine Component, the earlier of i) the second business day after arrival
at Customer's installation location or ii) two months after the date of delivery. When a CSU Machine
Component is delivered for cannection to a non-CSU Machine or Machine Component delivered by 1BM,

~ the Date of Installation of the CSU Machine Component will be the later of these two installation dates.

SINGAPORE

1.14.5 Other Principles of Our Relationship

The following replaces the terms of 1.14.5e;
Subject to the rights provided to IBM's Eligible Product developers and suppliers as provided in 1.13 above
(Limitation of Liability), a person who is not a party to this Agreement will have no right under the Contracts

g ight of Third Parties) Act to enforce any of its terms.
4 EUROPE, MIDDLE EAST, AFRICA COUNTRY AMENDMENTS

EUROPE, MIDDLE EAST, AND AFRICA
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The following term applies to all countries in Europe, the Middle East, and Africa, unless a specific country
term states otherwise.

1.13.1 Items for which IBM May be Liable

In the first paragraph, the following replaces "U.S. $1 00,000": EUR 500,000 (five hundred thousand euro)
EU MEMBER STATES AND ADDITIONAL COUNTRIES SPECIFIED
The following term applies to all EU Member States, Iceland, Liechtenstein, Norway, Switzerland, Turkey,
and any other European country that has enacted local data privacy or protection legislation similar to the
EU model. ‘ S ‘

1.14.5 Other Principles of Our Relationship
The following replaces 1.14.5d:

a. Definitions - For the purposes of 1.14.5d, the following additional definitions shall apply:

(1) Business Contact Information - business-related contact information disclosed by Customer to IBM,
including names, job titles, business addresses, telephone numbers and email addresses of
Customer's employees and contractors.

(2) Business Contact Personnel - Customer employees and contractors to whom the Business Contact
Information relates. For Austria, ltaly; and Switzerland, Business Contact Information also includes
information about Customer and its contractors as legal entities (for example, Customer's revenue data
and other transactional information). ,

(3) Data Protection Authority - the authority established by the Data Protection and Electronic
Communications Legislation in the applicable country or, for non-EU countries, the authority

responsible. for supervising. the protection of personal.data in.that country,. o (for any of-the
foregoing) any duly appointed successor entity thereto.

(4) Data Protection & Electronic Communications Legislation - i) the applicable local legislation and
regulations in force implementing the requirements of EU Directive 95/46/EC {on the protection of
individuals with regard fo the processing of personal data and on the free movement of such data) and
of EU Directive 2002/58/EC (conceming the processing of personal data and the protection of privacy in
the electronic communications sector); or ii) for non-EU countries, the legislation and/or regulations
passed in the applicable country relating to the protection of personal data and the regulation of
electronic communications involving personal data, including (for any of the foregoing) any statutory
replacement or modification thereof.

(5) 1BM Group - International Business Machines Corporation of Armonk, New York, USA, its subsidiaries,
and their respective Business Partners and subcontractors.

b. Customer authorises IBM:

(1) to process and use Business Contact Information within IBM Group in support of Customer, including
the provision of support services, and for the purpose of furthering the business relationship between
Customer and IBM Group, inciuding, without limitation, contacting Business Contact Personnel (by
email or otherwise) and marketing IBM Group products and services (the "Specified Purpose”); and

(2) to disclose Business Contact Information to other members of IBM Group in pursuit of the Specified
Purpose only. ;

c. IBM agreggsthat aYt Business Contact Information will be processed in accordance with the Data
Protection & Electronic Communications Legislation and will be used only for the Specified Purpose. -

d. To the extent required by the Data Protection & Electronic Communications Legislation, Customer
represents that it has obtained (or will obtain) any consents from (and has issued (or will issue) any
notices to the Business Contact Personnel as are necessary in order to enable IBM Group to
process and use the Business Contact Information for the Specified Purpose.

6. Customer authorizes IBM to transfer Business Contact Information outside the European Economic
Area, provided that the transfer is made on contractual terms approved by the Data Protection
Authority or the transfer is otherwise permitted under the Data Protection & Electronic

- Communications Legislation. - A
The following terms are added as a new section 4.4.6 for Iceland, Norway, and all Member States of the European
Union ("EU"), exca)t Germany: A
" 4.4.6 Disposal of Machines - o

As from the effective date in Customer's country of local laws and regulations implementing Directive 2002/36/EC

of the European Parliament and of the Council of 27 January 2003 on waste electrical and electronic equipment

(WEEE), the following applies: )

4.4.6.1 When any Machine supplied under this Agreement replaces a machine put on the market before August

13, 2005, then I1BM will collect and dispose of such replaced machine, provided that IBM is required to do so by

applicable law. IBM may charge for such collection and disposal, to the extent permitted by applicable law.
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DELEGATION OF AUTHORITY

L. Jon J. Bancone. Associate General Counsel. IBM North America Sales & Distribution, do hereby certify that said
Associate General Counsel. in accordance with and pursuant to resolutions of the Board of Directors of International
Busimess Machines Corporation (*1BM”) duly adopted at a meeting duly held and called on April 25, 1994, and those
certain Letters of Authority dated November 15, 1995, and May 6, 2011, has been duly authorized to execute and
deliver in the name of and on behalf of IBM any contract or other document or instrument necessary or appropriate in
the ordinary course of IBM’s business, including, but not limited, to bid documents for the sale of IBM products and
services to [ederal, state and local governments and agencies, purchase orders and sales agreements, and the like, and
to delegate this authorization within the IBM organization i the United States, including Puerto Rico; and that said
authorization has not been modified, amended or rescinded and continues m full foroe and effect. So-authorized, |
hereby delegate said authorty to execute and deliver in the name of and on behalf of IBM any such contract or other
document or nstrument reasonably related 1o, or performed in accordance with, the job duties, and/or responsibilities
of the persons holding the below listed positions m the IBM orgamzation in the United States, including Puerto Rico:

President
Treasurer

Vice President
General Manager
Partner
Associate Parter

Posiuon titles that include the words:
Counsel

Attorney

Director

Executive

Sales Manager

Program Manager

Sales Representative

Sales Specialist

Contracts & Negotiations

Client Manager '

Project Manager

Business Operations Manager
Client Relationship Representative
Chient Unit Executive

Customer Fulfiliment Manager
Customer Fulfillment Professional
Service Delivery Manager

Service Delivery Executive
Software Engineer

System Service Representative

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the corporate seal of said International Business
Machines Corporation on this [g Aday of May 2011.

M C ;’f}

A\ [

oV Paveae
Jon/J. Bancone

LAssociaté General Counsel
IBM North America Sales & Distribution

Jon J. Bancone Delegation of Authority



CONTRACT NO. 1485-13522
ECONOMIC DISCLOSURE STATEMENT

COOK COUNTY SIGNATURE PAGE
(SECTION 10)

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

Do TN

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS Z DAY OF J U L‘_/ 20/ 4 .

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

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

1485-13522

OR

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

TOTAL AMOUNT OF CONTRACT:  § 19,996.54
(DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO FORM: .

N/A
ASSISTANT STATE'S ATTORNEY
(Required on contracts over $1,000,000.00)







