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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as “County” and PNC Bank, National Association, a national banking association
formed under the laws of the United States., hereinafter referred to as “PNC Bank”, pursuant to
authorization by the.Cook County Board of Commissioners on July 23, 2014, as evidenced by
Board Authorization letter attached hereto as EXHIBIT “C”.

BACKGROUND

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

WHEREAS, the Board of Education for the City of Chicago solicited a formal Request for
Proposals for Commercial Banking Services and PNC was identified as the qualified provider
for these services; and

WHEREAS, the Board of Education for the City of Chicago on behalf of the Chicago Public
Schools (“CPS”) entered into a Bank Services Agreement (Board Report Number 14-0625-
PR27-5) on July 15, 2014 for the provision of Commercial Banking Services, including the

~ ActivePay® Payables Card program; and

WHEREAS, the County, on behalf of its Bureau of Finance, desires certain specific and similar
services from PNC Bank, and PNC Bank agrees to provide these services as further described in
the Scope of Services attached hereto as Exhibit A; and

WHEREAS, the services shall be provided in accordance terms and conditions stated herein, -
including PNC Bank’s Terms and Conditions attached hereto as Exhibit B and its Attachments 1,
2, and 3; and .
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NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained,
the sufficiency of which is acknowledged by each of the Parties, the County and PNC Bank

agree as follows:

TERMS AND CONDITIONS
ARTICLE 1) INCORPORATION OF BACKGROUND

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

ARTICLE 2) DEFINITIONS
a) Definitions

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

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

this Agreement, but beyond the description of services required under Article 3, and all services

~ reasonably necessary to complete the Additional Services to the standards of performance

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

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

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

"Department” means the Cook County Using Department.
"Services" means, collectively, the services, duties and responsibilities described in the Scope of
Services, set forth in Exhibit A of this Agreement and any and all work necessary to complete
them or carry them out fully and to the standard of performance required in this Agreement.
"Subcontractor" means any person or entity with whom PNC Bank contracts to provide any

art of the Services, including subcontractors and subconsultants of any tier, suppliers and
p g P

materials providers, whether or not in privity with PNC Bank.

b) Interpretation

Cook County Professional Service Apreement 2
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i) The term "include” (in all its forms) means "include, without limitation™" unless the
context clearly states otherwise.

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

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

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

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

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

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

Exhibit A Scope of Services

Exhibit B = E-Payables Terms and Conditions - with Credit Limit, Fee and Rebate Schedules
Exhibit C  Board Authorization

ARTICLE 3} DUTIES AND RESPONSIBILITIES OF PNC BANK

a) Scope of Services

The Scope of Services is intended to be general in nature and is neither a complete dcscription
of PNC Bank's Services nor a limitation on the Services that PNC Bank is to provide under this
Agreement. PNC Bank must provide the Services in accordance with the standards of
performance set forth in this Agreement. The Services that PNC Bank must provide include, but
are not limited to, those described in Exhibit A, Scope of Services.

b) Deliverables

[Intentionally Omitted]

c) Standard of Performance

Cook County Professional Service Agreemant 3 '
Revised 12-1-2012 ’




PNC Bank must perform all Services required of it under this Agreement with that degree of
skill, care and diligence normally shown by a financial services provider performing services of
a scope and purpose and magnitude comparable with the nature of the Services to be provided
under this Agreement.

PNC Bank must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable discipline

“and appropriately licensed, if required by law. PNC Bank must provide copies of any such

licenses. PNC Bank remains responsible for the professional and technical accuracy of all
Services provided by it.

~d) Personnel

) Adequate Staffing

PNC Bank must, upon receiving a fully executed copy of this Agreement, assign and maintain
during the term of this Agreement and any extension of it an adequate staff of competent
personnel that is fully equipped, licensed as appropriate, available as needed, qualified and
assigned to perform the Services.

it) Key Personnel

[Intentionally Omitted]

iii)  Salaries and Wages

[Intentionally Omitted]

e Minorify and Women's Business Enterprises Commitment

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

1] Insurance

PNC Bank must provide and maintain at PNC Bank's own expense, during the term of this
Agreement and any time period following expiration if PNC Bank is required to return and

Cook County Professional Service Agreement |
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perform any of the Services or Additional Services under this Agreement, the insurance coverages and
requirements specified below, insuring all operations related to this Agreement.

i) Insurance To Be Provided

(D Workers Compensation and Emplovyers Liability

Workers Compensation Insurance, as prescribed by applicable‘ law, covering all employees who
are to provide a service under this Agreement and Employers Liability coverage with limits of
not less than $500,000 each accident or illness.

2) Commercial General Liability (Primary and Umbrelia)

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

Subcontractors performing Services for PNC Bank must maintain limits of not less than
$1,000,000 with the same terms in this Section 3.i(2).

(3)  Automobile Liability (Primary and Umbrelia)

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

) Professional Liability

When any professional performs Services in connection with this Agreement, Professional
Liability Insurance covering acts, errors or omissions must be maintained with limits of not less
than $2.000,000. When policies are renewed or replaced, the policy retroactive date must
coincide with, or precede, start of Services on this Agreement. A claims-made policy which is
not renewed or replaced must have an extended reporting period of 2 years.

Subcontractors performing Services for PNC Bank must maintain limits of not less than
$1.000,000 with the same terms in this Section 3.i(3).

(5) Valuable Papers

When any designs, drawings, specifications and documents are produced or used under this
Agreement, Valuable Papers Insurance must be maintained in an amount to insure against any

Cook County Professional Service Agreement 5
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loss whatsoever, and must have limits sufficient to pay for the re-creation and reconstruction of
such records.

ii) Additional Requirements

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

(1)  PNC Bank shall use its best efforts to provide 60 days prior written notice to the County
in the event coverage is substantially changed, canceled or non-renewed. All deductibles or self-
insured retentions on referenced insurance coverages must be borne by PNC Bank. PNC Bank
agrees that insurers waive their rights of subrogation against the County of Cook.

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

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

(4)  PNC Bank must require ail Subcontractors, if any, to provide the insurance required in
this Agreement, or PNC Bank may provide the coverages for Subcontractors. All Subcontractors
are subject to the same insurance requirements as PNC Bank unless otherwise specified in this
Agreement. If PNC Bank or Subcontractor desires additional coverages, the party desiring the
additional coverages is responsible for its acquisition and cost.

(5)  The County’s Risk Management Office maintains the right to modify, delete, alter or
change these requirements. "Risk Management Office" means the Risk Management Office,

Cook County Professional Service Agreement . 2]
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which is under the direction of the Director of Risk Management and is charged with reviewing
and analyzing insurance and related liability matters for the County.

z) Indemnification

PNC Bank covenants and agrees to indemnify and save harmless the County and its.
commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns (the “Indemnified Parties™), from and against any and all costs, expenses,
attorney's fees, losses, damages and liabilities (“Losses™) incurred or suffered directly from or
attributable to any claims arising out of or incident to the breach of this Agreement by PNC
Bank, or its gross negligence or intentional misconduct, provided that (a) PNC Bank shall have
no obligation to indemnify the Indemnified Parties to the extent such Losses result from the
Indemnified Parties’ breach of their obligations under this Agreement, or their gross negligence
or intentional misconduct, and (b) PNC Bank’s total liability to the Indemnified Parties under
this section shall be subject to the limitation of liability in Exhibit B. Section 21 of the Terms and
Conditions. :

h) Confidentiality and Ownership of Documents

[See Exhibit B: 11. CONFIDENTIAL AND PROPRIETARY INFORMATION.]
i) Patents, Copyrights and Licenses

[intentionally Omitted].

)] Examination of Records and Audits

The PNC Bank agrees to make its records, facilities and premises that directly relate to the
Services available to the Cook County Auditor or any of its duly authorized representatives until
expiration of three (3) years after the termination of the Services to independently confirm PNC
Bank’s compliance with any term, condition or provision of the Agreement. The PNC Bank shall
be responsible for establishing and maintaining records sufficient to document the costs associated
with performance under the terms of this Contract.

k) | Subcontracting or Assignment of Contract or Contract Funds

Once awarded, this Contract shall not be subcontracted or assigned, in whole or in part,
without the advance written approval of the Chief Procurement Officer, which approval shall be
granted or withheld at the sole discretion of the Chief Procurement Officer. In no case, however,
shall such approval relieve the PNC Bank from its obligations or change the terms of the Contract.
The PNC Bank 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 PNC Bank shall have no effect on the County and are

Cook County Professional Service Agreement 7
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null and void.

, Prior to the commencement of the Contract, the PNC Bank shall identify in writing to the
Chief Procurement Officer the names of any and all subcontractors it intends to use in the
performance of the Contract.

The PNC Bank must disclose the name and business address of each subcontractor,
attorney, lobbyist, accountant, consultant and any other pérson or entity whom the PNC Bank 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 PNC Bank is not required to

disclose employees who are paid or estimated to be paid. The PNC Bank is not required to
disclose employces who are paid solely through the PNC Bank’s regular payroll. “Lobbyist”
means any person or entity who undertakes to influence any legislation or administrative action on
behalf of any person or entity other than:1) a not-for-profit entity, on an unpaid basis, or (2),
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If the PNC
Barnk is uncertain whether a disclosure is required under this Section, the PNC Bank 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.

)] Professional Social Services

[Intentionally Omitted] |

ARTICLE 4) TERM OF PERFORMANCE

a) Term of Performance

This Agreement takes effect when approved by the Cook County Board and its term shall begin
on August 1, 2014 ("Effective Date") and continue until July 31, 2017 or until this Agreement is

terminated in accordance with its terms, whichever occurs first.

b) Timeliness of Performance

- [Intentionally Omitted]

c) Agreement Extension Option

The Chief Procurement Officer may at any time before this Agreement expires elect to extend

this Agreement for up to two additional one-year periods under the same terms and conditions as
this original Agreement, except as provided otherwise in this Agreement, or as may be agreed by
the County and PNC Bank. After notification by the Chief Procurement Officer, this Agreement
must be modified to reflect the time extension in accordance with the provisions of Section 10.c.

Cook County Professional Service Agreement 8
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ARTICLE 5) COMPENSATION

The County will pay PNC Bank for the Services in accordance with Exhibit B of this Agreement.
a) Basis of Payment.

[Intentionally Omitted]

b)  Method of Payment

[Intentionally Omitted]

c) Funding
[Intentionally Omitted]

d) Non-Appropriation

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

€) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers' Occupation Tax, Use Tax and
Municipal Retailers’ Occupation Tax do not apply to deliverables, materials or services purchased
by the County by virtue of statute. The price or prices quoted herein shall include any and all other

federal and/or state, direct and/or indirect taxes which apply to this Contract. The County's State of
ITlinois Sales Tax Exemption Identification No. is E-9998-2013-05.

) Price Reduction
[Intentionally Omitted)

g) Contractor Credits

[Intentionaily Omitted]

Cack County Professional Service Agreement a
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ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and PNC Bank shall be decided by the
Chief Procurement Officer. The complaining party shall submit a written statement detailing the
dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement Officer.
Upon request of the Chief Procurement Officer, the party complained against shall respond to the
complaint in writing within five days of such request. The Chief Procurement Officer will reduce
her decision to writing and mail or otherwise furnish a copy thereof to the PNC Bank. 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, unless a Default under Exhibit B, Terms and Conditions has
occurred, Contractor shall continue to discharge all its obligations, duties and responsibilities set
forth in the Contract during any dispute resolution proceeding unless otherwise agreed to by the
County in writing.

ARTICLE 7) COMPLIANCE WITH ALL LAWS
PNC Bank shall observe and comply with the laws, ordinances, regulations and codes of the
Federal, State, County and other local government agencies which may in any manner be

applicable to the performance of the Contract.

The PNC Bank shall secure and pay for all federal, state and local licenses, permits and fecs
required hereunder.

ARTICLE 8) SPECIAL CONDITIONS

a) Warranties and Representations

In connection with éigning and carrying out this Agreement, PNC Bank:

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

i) warrants it is financially solvent; and PNC Bank is legally authorized to execute and
perform or cause to be performed this Agreement under the terms and conditions stated in this
Agreement;

1ii) [Intentionally Omitted];
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iv)  warrants that PNC Bank is not in default at the time this Agreement is signed, and have
not been considered by the Chief Procurement Officer to have, within 5 years immediately
preceding the date of this Agreement, been found to be in default on any contract awarded by the

County ;

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

vi)  represents that PNC Bank is not in violation of the provisions of the Illinois Criminal
Code, 720 ILCS 5/33E as amended; and

vii) [Intentionally Omitted]
b) Ethics
i)  In addition to the foregoing warranties and representations, PNC Bank warrants:

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

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

¢)  Jointand Several Liability

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

Bank is the joint and several obligation or undertaking of each such individual or other legal
entity.

d) Business Documents

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

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

ii) [Intentionally_Omitted]
iii)  [Intentionally Omitted]
iv) [Intentionaily Omitted])
v) [Intentionally Omitted]

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

f)  Non-Liability of Public Officials

PNC Bank and any assignee or subcontractor of PNC Bark must not charge any official,
employee or agent of the County personally with any Hlability or expenses of defense or hold any
official, employee or agent of the County personally liable to them under any term or provision
of this Agreement or because of the County's execution, attempted execution or any breach of
this Agreement. -

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

a) Events of Default Defined

The followi.ng constitute events of default:

i) Any material misreprésentation, whether negligent or willful and whether in the
inducement or in the performance, made by PNC Bank to the County.,

ii) PNC Bank's material failure to perform any of its obligations under this Agreement
including the following: -
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(a Failure due to a reason or circumstances within PNC Bank's reasonable control to
perform the Services with sufficient personnel and equipment or with sufficient material
to ensure the performance of the Services;

(b)  Failure or inability to perform the Services satisfactorily as a result of insoivency,
filing for bankruptcy or assignment for the benefit of creditors;

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

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

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

b) Remedies

The occurrence of any event of default permits the County, at the County’s sole option, to
declare PNC Bank in default. The Chief Procurement Officer may in his sole discretion give
PNC Bank an opportunity to cure the default within a certain period of time, which period of
time must not exceed 30 days, unless extended by the Chief Procurement Officer. Whether to
declare Consultant in default is within the sole discretion of the Chief Procurement Officer and
that decision is not subject to review or challenge under the Disputes provision of this
Agreement.

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

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

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

c) Early Termination

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

After the notice is received, PNC Bank must restrict its activities, and those of its Subcontractors,
to winding down any activities previously begun. No costs incurred after the effective date of
the termination are allowed. Payment for any Services actually and satisfactorily performed
before the effective date of the termination is on the same basis as set forth in Article 5, but if
any compensation is described or provided for on the basis of a period longer than 10 days, then
the compensation must be prorated accordingly. No amount of compensation, however, is
permitted for anticipated profits on unperformed Services. The County and PNC Bank must
attempt to agree on the amount of compensation to be paid to PNC Bank, but if not agreed on,
the dispute must be settled in accordance with Article 6 of this Agreement. . The payment so
made to PNC Bank is in full settlement for all Services satisfactorily performed under this
Agreement.
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PNC Bank must include in its contracts with Subcontractors an early termination provision in
form and substance equivalent to this early termination provision to prevent claims against the
‘County arising from termination of subcontracts after the early termination. PNC Bank will not
be entitled to make any early termination claims against the County resulting from any
Subcontractor’s claims against PNC Bank or the County to the extent inconsistent with this
provision.

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

d) Suspension

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

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

ARTICLE 10) GENERAL CONDITIONS
a) Entire Agreement
i) General

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

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

iii) No Omissions

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

b) Counterparts

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

€) Modifications and Amendments

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

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

No County department or employee thereof has authority to make any modifications or
amendments to this Contract. Any modifications or amendments to this Contract made without the
express written approval of the Chief Procurement Officer is void and unenforceable.
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PNC Bank is hereby notified that, except for modifications and amendments which are made in
accordance with this Sectionl0.c., Modifications and Amendments, no County department or
employee thereof has authority to make any modification or amendment to this Contract,

d) Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Tllinois. The PNC
Bank irrevocably agrees that, subject to the County's sole and absolute election to the contrary, any
action or proceeding in any way, manner or respect arising out of the Contract, or arising from any
dispute or controversy arising in connection with or related to the Contract, shall be litigated only

- in courts within the Circuit Court of Cook County, State of Illinois in courts within the Federal
District Court for the Northern District of Illinois in Chicago, and the PNC Bank consents and
submits to the jurisdiction thereof. In accordance with these provisions, PNC Bank waives any
right it may have to transfer or change the venue of any litigation brought against it by the County
pursuant to this Contract.

e)  Severability

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

f) Assigns

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

2 Cooperation

If this Agreement is terminated for any reason, or if it is to expire on its own terms, PNC Bank

“must make every effort to assure an orderly transition to another provider of the Services, if any,
orderly demobilization of its own operations in connection with the Services, uninterrupted
provision of Services during any transition period and must otherwise comply with the
reasonable requests and requirements of the Department in connection with the termination or
expiration.
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h) Waiver.

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

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

i) Independent Contractor

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

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

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

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

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

i) - Governmental Joint Purchasing Agreement
Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS 525) and the

Joint Purchase Agreement approved by the Cook County Board of Commissioners (April 9,
1965), other units of government may purchase goods or services under this contract, provided,
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however, that the participation in this Agreement of any unit of government shall be subject to
PNC Bank’s approval, in its complete discretion.

ARTICLE 11)  NOTICES

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

If to the County:
Cook County Bureau of Finance
118 N, Clark Street -
‘Chicago, 1llinois 60602
Attention: Chief Financial Officer
Telephone: (312) 603-6846

and

Cook County Chief Procurement Officer

118 North Clark Street. Room 1018

Chicago, Illinois 60602

(Include County Contract Number on all notices)

If to PNC Bank: PNC Bank, National Association
Treasury Mahagement
Firstside Center
500 First Avenue
Pittsburgh, PA 15219
Attn: Commercial Card Operations
Mailstop: P7-PFSC-03-D
Facsimile: (412) 705-0759

and PNC Bank, National Association
1600 Market Street, 28" Floor
Philadelphia, PA 10103
Aftn: Chief Counsel, Commercial Banking Group
. Facsimile: (215) 585-8713
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Changes in these addresses must be in writing and delivered in accordance with the provisions of
this Article 11. Notices delivered by mail are considered received three days after mailing in
accordance with this Article 11. Notices delivered personally are considered effective upon
receipt. Refusal to accept delivery has the same effect as receipt.

ARTICLE 12) AUTHORITY

Execution of this Agreement by PNC Bank is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing document, and the signature(s) of each person
signing on behalf of PNC Bank have been made with complete and fuil authority to commit PNC
Bank to all terms and conditions of this Agreement, including each and every representation,
certification and warranty contained in it, including the representations, certifications and
warranties collectively incorporated by reference in it.
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INSTRUCTIONS FdR 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 Quallfications
“(Proposer”), and others as required by the Chief Procurement Officer. If the Undersigned is awarded a contract

. pursuant to the procurement process for which this EDS was submitted (the "Contract”), this Economic Disclosure
Statement and Execution Document shall stand as the Undersigned’s execution of the Contract.

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

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

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

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

“Code” means the Code of Ordinances, Cook County, lllinois avaitable through the Cook County
Clerk's Office website (http://www cookctyclerk.com/sub/ordinances.asp). This page can alse be
accessed by going to www.cookctyclerk.com, clicking ort the tab labeled “County Board
Proceedings,” and then clicking on the link to "Cock County Ordinances.”

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

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

“Lobby” or "lobbying” means to, for compensation, attempt 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 farth.

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

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

Section 5: Economic and Other Disclosures Statement. Section 5 is the County's requirsd 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 complete as of the date of execution, and binds the Undersigned to the warranties,
representations, agresments and acknowledgements contained thersin.
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

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

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

Additional Information. The County's Governmental Ethics and Campaign Financing Ordinances, impose certain
duties and obligations on persons or entities seeking County contracts, work, business, or transactions. For further
Information please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
80602) or visit our web-site at www.cookcountygov.com and go to the Ethics Department link, The Bidder must
comply fully with the applicable ordinances,
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MBEWBE UTILIZATION PLAN (SECTION 1)

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

l. BIDDER/PROPOSER MBEMBE STATUS: (check the appropriate line)

Bidder/Proposer s a certified MBE or WBE firm. (If so, attach capy of appropriate Letter of Certification)

Bidder/Proposer is a Joint Venture and one or more Joint Venture partners are certified MBEs or WBEs. (If so,

attach copies of Letter(s) of Cerfification, a copy of Joint Venture Agreement clearly describing the role of the MBEMWBE

firm(s) and its ownership inferest in the Joint Venture and a completed Joint Venture Affidavit — available from the Office
of Contract Compliance)

X
Bidder/Proposer is not a cerfified MBE or WBE firm, nor a Joint Venture with MBE'WBE pariners, but will utilize MBE
and WBE firms either directly or indirectly in the performance of the Contract. (If so, complete Sections I and 1lI).

I, [ ] Direct Participation of MBEMBE Firms Indirect Participation of MBEWBE Firms

Where goals have not been achieved through direct participation, Bidder/Proposer shall include documentation outlining efforts to
achieve Direct Participation at the 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 Falth Efforts is received will Indirect
Participation be considered. Please see Attachment - MBE/WBE Direct Participation Waiver Request

MBEs/WBEs that will perform as subcontractors/suppliersiconsultants include the following:

MBEMWBE 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

MBE/WBE Firm:

Address:

E-mail;

Contact Person: Phone;

Dollar Amount Parficipation: §

Percent Amount of Participation: %
*Letter of intent attached? Yes No
*Letter of Certification aftached? Yes No

Attach additional sheets as needed.

*Additionally, all Letters of Intent, Letters of Certification and documentation of Gooed Faith Efforts omitted from this
bid/proposal must be submitted to the Office of Contract Compliance so 2s to assure receipt by the Contract
Compliance Administrator not later than three (3) business days after the Bid Opening date.
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COOK COUNTY GOVERNMENT LETTER OF INTENT (SECTION 2)

M/WBE Firm: Certifying Agency:

Address: Cerlification Expiration Date:
City/State: Zip FEIN #:

Phone: Fax: Contact Person:

Email: Contract #:

Participation: [ ]Direct [ lindirect

Will the MAWBE firm be subcontracting any of the performance of this contract to another firm?

[ INo [ ]Yes- Please attach explanation. Proposed Subcontractor:

The undersigned MAWBE is prepared to provide the following Commodities/Services for the above 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 fo fully describe M/WBE Firm's proposed scope of work andfor payment schedufe, attach additional sheets)

THE UNDERSIGNED PARTIES AGREE that this Letter of Infent will become a binding Subcontract Agreement condifioned upon the
Bidder/Proposer's receipt of a signed contract from the County of Cook, The Undersigned Parties do also cerlify that they did not affix their
signatures to this document until all areas under Description of Service/ Supply and Fee/Cost were completed.

Signature (MMBE) Signature {Prime Bidder/Proposer)
Print Name Print Name

Firm Name Firm Name

Date Date

Subscribed and swom bafore me Subscribed and sworn bafore me

this ____day of , 20 . this __ dayof , 20
Notary Public Notary Public
SEAL SEAL

EDS-2
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A

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

BIDDER/PROPOSER HEREBY REQUESTS:
[ x] FuLL MBE WANVER FULL WBE WAVER

|:| REDUCTION (PARTIAL MBE and/or WBE PARTICIPATION)

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

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. If such supporting dogumentation cannot be submitted with bid/proposaliquotation, such

documentation shali be submitted directly to the Office of Contract Compliance no later than three (3) days from the date of

submigsion date.

HOOO O 0O 0O O

{1) Lack of sufficient qualified MBEs and/or 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 economicaily
infeasible fo divide the contract to enable the contractor to utilize MBEs and/or WBEs in accordance with the
‘applicable participation. {Please explain) Piease see Attachment - Request for MBE/WBE Direct Participation Waiver

Request ‘
(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 andfor
WBE firms. (Please explain)

GOOD FAITH EFFORTS TO OBTAIN MBEWBE PARTICIPATION

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

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

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

(4) Used the services and assistance of the Office of Contract Compliancs staff. (Please explain)

{5) Engaged MBEs & WBEs for indirect participation. (Please explain) ease see Attachment - Request for MBE/WBE Direct
Participation Waiver Request

OTHER RELEVANT INFORMATION

Attach any other documentation refative to Good Faith Efforts in complying with MBE/WBE participation.
Please see Attachment - Request for MBE/WBE Direct Participation Waiver Request

EDS-3
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CERTIFICATIONS (SECTION 4)

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE UNDERSIGNED IS
CAUTIONED TC 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 A8 OF THE DATE THE SIGNATURE PAGE IS SIGNED. THE UNDERSIGNED IS NOTIFIED THAT IF THE
COUNTY LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT
ENTERED INTO WITH THE UNDERSIGNED SHALL BE SUBJECT TO TERMINATION.

A,

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
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 Illinois, of bribery or attempting to bribe an officer
or employee of a unit of state, federal or local government or school district in the State of lllincis in that
officar's or employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as
defined in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.8.C. Section 1 ef seq.;

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

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

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

6) Has been convicted of defrauding or attempting to defraud any 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 to; or

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

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

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned has read the provisions of Section A, Persons
and Entifies 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 §/33 E-11, neither the Undersigned
nor any Affifiated Enfify is barred from award of this Contract as a result of a conviction for the violation of State laws
prohibiting bid-rigging or bid rofating.

DRUG FREE WORKPLACE ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned will provide a drug free workplace, as required by
Public Act 86-1459 (30 ILCS 580/2-11).
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REQUIRED DISCLOSURES (SECTION §)

1, DISCLOSURE OF LOBBYIST CONTACTS

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

Name Address

None

A LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER 34, SECTION 34-151(p);

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

a) Is Bidder a "Local Business" as defined above?
Yes: No: X
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; X
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (PREFERENCE (CODE, CHAPTER 34, SECTION 34-366)

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

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

Please see Section 3, Iltem 5 - "Exceptions to Certifications or Disclosures”

EDS-6
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4, REAL ESTATE OWNERSHIF DISCLOSURES.
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

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

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

"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 Counfy Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to confracts, [eases, or sale or
purchase of real estate.

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

This Disclosure of Ownership Interest Statement must be submitted by :
1. An Applicant for County 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 additional pages if needed, being careful to identify each portion of the form to
which each additional page refers.

This Statement is being made by the [ X ]Applicant or [ ] Stock/Beneficial Interest Holder
This Statement is an: [ X ] Original Statement or [ ] Amended Statement

Identifying Information:

Name  PNCBank, National Association D/e/a:  PNC Bank, Natlonal Association oy o . 221146430
Street Address: 229 Fifth Avenue
City;_ Pittsburgh State: Pennsylvania Zip Coge:_ 15222

Phone No.: 312-338-2285

Form of Legal Entity:

[ ] Sole Proprietor [ ] Partnership [ ] Corporation [1] Trustee of Land Trust
1] Business Trust [ | Estate [ Association (] Joint Venture
[X] Other (describe) National Banking Association

EDS-9
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Ownership Interest Declaration:

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

Name Address Percentage Interest in
Applicant/Holder
PNC Bancorp' Ine. 300 Delaware Avenue, Suite 304 100%

Wilmington, DE 19801

All outstanding stock of the disclosing party/Applicant s owned by PNC Bancorp, Inc., a Delaware corporation.

2. If the interest of any individual or any Entity listed in (1) above is héld as an agent or agents, or a nominee or
nomineés, list 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 conirolled by another person or Legal Entity? i X ]Yes | ] No

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

Name ‘ Address Percentage of Relationship
Beneficial Interest
The PNC Financial 249 Fifth Avenue : 100% owner of PNC Bancorp, inc.
Services Group, Inc. Pittsburgh, PA 15222

Declaration (check the applicable box}):

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

[X] | state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information

required to be disclosed. —

Jonathan N. Casiano Vice President
Name of Auth pplican or Representatlve (please print or type) Title
July 1,2014
Slgn Date
\C//C%Cﬂ (G50 @ /ﬁ(; G , 312-338-2295
E-mail,address Phone Number
Subscribed to and swprn before me My commission expires: }O -3 l . 200 u
this ___ | day Of..EAJ_\,(_ 20|

L msaldi M

Notary Public Signature

1 OFFICIAL SEAL
EDS-10 ) . ESMERALDA:SOTO

. Notary Public - State of lilinois 10 1R
My Commission Expirea Oct 31, 2016 '




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

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION:

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

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

If you have questions concerning this disclosure requirement, please call the Cook County Board of Ethics at (312) 603-4304.
Note: A current list of contractors doing business with Cook County is available via the Cook County Board of Ethics’ website at:
http://www.eookcountygov.com/taxonomy/ethies/Listings/cc_ethics_VendorList_.pdf

DEFINITIONS:

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

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

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

" Parent " Grandparent " Stepfather

= Child = Grandchild = Stepmother
* Brother ® Father-in-law = Stepson

" Sister = Mother-in-law ® Stepdaughter
® Aunt = Son-in-law = Stepbrother
* Uncle ® Daughter-in-law ® Stepsister

® Niece = Brother-in-law = Half-brother
= Nephew ® Sister-in-law ® Half-sister

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

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

Name of Owner/Employee: Jonathan N. Casiano Title:  Vice President

i iati 312-338-2295
Business Entity Name: PNC Bank, National Association Phone:

Business Entity Address: 249 Fifth Avenue, Pittsburgh, Pennsylvania 15222

The following familial refationship 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 THlinois, Cook County, or in any
municipality within Cook County.

Owner/Employee Name: Related to: Relationship:

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

X There is ne familial relationship that exists between the-ownerorany-employes-of the-business-entity any member of the deal

contracted to do business with Cook County and any person holding elective office in the State of Illinois, Cook
County, or in any municipality within Cook County.  See Disclaimer under signature line.

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

s sl

%r/Employee’s Signature Date

Subscribe and sworn before me this / i Day of \J‘s L‘;/ ,20 } L/

a N Public in and for t’ ) /(/ County
yanalda St

(Signature)
NOTARY — — y Commission expires / 0-3 |- A0l
SEAL QFFICIAL SEAL .
ESMERALDASOTO
r - §f Il . . .
Complete orms lﬂgﬁmﬁ 4 m%ﬂﬁxﬂ_{r%s cl} W;O%the xecution of any contract or lea.se with Coolvc County and should be mglled
to: Our directors and officers are polled on an 2nnual basis as to whether they

Cook County Board of Ethicsh°|d public office or are employed by any governmental entity in the past
. years. Further, we ask whether any "Immediate Family Member" of such
69 West Wa?shmgton Street, director or executive officer owns or is employed by any entity that has a
Suite 3040 relationship with PNC that could affect the independent judgment of such
R . Chicago, Iflinois 60602  director or executive officer. Based on these inquiries, we are unaware of
people across the country. PNC from time to time any facts that would prevent us from making a certification that

may employ individuals who are relatives or family Immediate Family Members (spouse, children, parents, siblings, aunts/
members of Cook County employees, or a person holding EDS-12 uncles, nieces/nephews, grandchildren} would have any relationship
elective office in the State of lllinois, Cook County or which would‘affen:t the independent judgment of o1u(l%irt1=%tors and

a municipality within Cook County. ewecutive officers T

Disclaimer: The PNC Financial Services Group, Inc.,
is a public company that employs more than 50,000

team e ——



) Office of the Comptroller of the Currency

Washingtan, DG 20219

CERTIFICATE OF CORPORATE EXISTENCE -
I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and comntrol
of all records pertaining to the chartering, regulation, and supervision of all
national banking associations.

2. “PNC Bank, National Association,” Wilmington, Delaware (Charter No. 1316),
is a national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of ﬂus
certificate.

IN TESTIMONY WHEREOF, today, May
1, 2014, I have hereunto subscribed my
name and caused my seal of office to be
affixed to these presents at the U.S.
Department of the Tre;asury, in the City of

Washington, District of Columbia.

/%//

omptroller of the Currency




Directors/Officers Report

As of July 01, 2014

Directors

Richard O. Berndt
Charles E. Bunch
Paul W. Chellgren
William S. Demchak
Andrew T. Feidstein
Joseph C. Guyaux
Kay Coles James
Richard B. Kelson
Anthony A. Massaro
E. William Parsley, I11
Jane G. Pepper
Donald 1. Shepard
Lorene K, Steffes
Dennis F. Strigl
Thomas J. Usher
George H. Walls, Ir.
Helge H. Wehmeier

Officers

William S. Demchak
Joseph C. Guyaux

E. Todd Chamberlain
Orlando C. Esposito
Neil F, Hall

Michael J. Hannon
Vicki C, Henn
Gregory B. Jordan
Stacy M. Juchno
Gregory H. Kozich
Karen L. Larrimer
Michael P. Lyons

E. William Parsley, III
Robert Q. Reilly

Steven C. Van Wyk
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Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director
Director

Chairman
Chief Executive Officer
President

Derivatives Chief Compliance Officer

Senlor Vice Chairman
Chief Risk Officer
Executive Vice President
Executive Vice President
Executive Vice President
Chief Credit Officer
Executive Vice President

Chief Human Resources Officer

Executive Vice President
General Counsel

Head of Regulatory and Government Affairs

Executive Vice President
Executive Vice President
Executive Vice President
Controller

Executive Vice President
Executive Vice President
Executive Vice President
Treasurer

Chief Financial Officer
Executive Vice President
Executive Vice President

Head of Technology and Operations



Directors/Officers Report

Directors

Nicholas M. Marsini, Ir. Director

Robert Q. Reilly Director

Executive Officers

Nicholas M. Marsini, Jr. President
Chairman
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Directors/ Officers Report As of July 01, 2014

Directors
Richard O. Berndt Director
Charles E. Bunch Director
Paui W. Chellgren Director
William S. Demchak Director
Andrew T, Feldstein Director
Kay Coles James ' Director
Richard B. Kelson Director
Anthony A. Massaro Director
Jane G. Pepper Director
Donald J. Shepard Director
Lorene K. Steffes Director
Dennis F. Strigl Director
Thomas J. Usher Director
George H. Walls, Ir. Director
Helge H. Wehmeier Director
Officers
William S. Demchak Chairman
Chief Executive Officer
President
Joseph C. Guyaux Chief Risk OfficerSenior Vice Chairman B o -
E. Todd Chamberlain Executive Vice President - I I S
Orlando C. Esposito Executive Vice President
Neil F. Hall Executive Vice President
Michael 1. Hannon Chief Credit Officer
Executive Vice President
Vicki C. Henn Chief Human Resources Officer
Executive Vice President
Gregory B. Jordan Executive Vice President
General Counsel
Head of Regulatory and Government Affairs
Stacy M. Juchno Executive Vice President :
General Auditor
Karen L. Larrimer Executive Vice President
: Chief Customer Officer
Michael P. Lyons Executive Vice President
E. William Parsley, III Chief Investment Officer
Executive Vice President
Treasurer
Robert Q. Reilly Executive Vice President

Chief Financial Officer
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Directors/Officers Report ‘ As of July 01, 2014

Steven C. Van Wyk Executive Vice President

Head of Technology and Operations
Gregory H. Kozich Senior Vice President

Controller
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PNCBANK

CERTIFICATE

The undersigned, Janet!. Deringer, a duly appointed Assistant Secretary of PNC Bank,
Nationat Association (the "Bank”}, does hereby certify that:

(1) the fellowing is a true and correct copy of an excerpt from the By-Laws of the Bank
and a true and correct copy of Resolutlons adopted by the Board of Directors of the Bank on April 22,
2014;

(2) the excerpt from the By-Laws of the Bank and Resolutions described above are in full
force and effect as of the date of this Certificate; and

(3) Jonathan iang Is a duly appointed Vice President of the Bank.
Excerpt from By-Laws of PNC Bank, Naticnal Association
"Article VI. General Powers ¢ ers

Section 1. The corporate seal of the Bank may be imprinted or affixed
by any process. The Secretary and any other officers authorized by resclution
of the Board of Directors shall have authority to affix and attest the corporate
seal of the Bank.

Section 2. The authority of officers and empioyees of this Bank to
execute documents and instruments on its behalf in cases not specifically
provided for in these By-Laws shall be as determined from time to time by the
Board of Directers, or, in the case of employees, by officers in accordance with
authority given thermn by the Board of Directors.”

Board Resolutions Adopted Aprif 22, 2014

NOW, THEREFORE, BE IT RESOLVED, that the Chairman of the Board, the Chief Executive
Officer, the President, each Senlor Vice Chairman, each Vice Chairman, each Executive Vice President,
each Senior Vice President, each Vice President, each Assistant Vice President, the Treasurer and each
Assistant Treasurer, the Cashier and each Assistant Cashier, the Secretary and each Assistant
Secretary, each Trust Officer and Assistant Trust Officer, each Chief Investment Officer, each Regional
President or chief executive of a business region, the General Counsel, the Senior Deputy General
Counsel, each Deputy General Counsel and each Chief Counsel (the “"Authorizing Officers”) of PNC
Bank, National Association (the “Bank”) shall have the authority to affix and attest the seal of the
Bank;

RESOLVED FURTHER, that the Authorizing Officers of the Bank, and any other officers acting
at the discretion of any officer authorized to affix and attest the seal of the Bank, are and each of
them is hereby authorized and empowered in the name and on behalf of the Bank to execute,
acknowledge and deliver any and all agreements, instruments, or other documents reiating to the
property or rights of all kinds held or owned by the Bank or to the operation of the Bank, either for its
own account or in any agency or fiduciary capacity. Notwithstanding the foregoing, any and ali
agreements of sale, contracts, deeds and other documentation pertaining to the purchase, sale or
transfer of real estate or buildings occupied by the Bank in the transaction of its business shall be
executed in accordance with the terms of resolutions adopted from time to time In connection
therewith and specifically designating the officer or cofficers authorized to execute the same;

Member of The PNC Financial Services Group

One PNC Plaza 249 Fifth Avenue Pittsburgh Pennsylvania 15222 2707
M:\Pittsburgh\CF\CERT\04-22-14 Sighature Authority Templates and Certificates\CASTANO, JONATHAN N.doox



RESOLVED FURTHER, that the Bank's Chairman of the Board, Chief Executive Officer,
President, Secretary, or any Senior Vice Chairman, Vice Chairman, or Executive Vica President or any
of them, is authorized to name, constitute and appoint such person or persons as they ar any of them
deem necessary as attorney-in-fact for the Bank, to execute documents for and in its name and stead,
and to perform all other acts, deeds and things as may be required to effect the particular transactuons
for which the appointment is made;

RESOLVED FURTHER, that the Bank’s Chairman of the Board, Chief Executive Officer,
President, Secretary, or any Senior Vice Chairman, Vice Chairman, or Executive Vice President or any
of them, is authorized to name, constitute and appoint such person or persons employed by the
Corporation or any of Its wholly owned direct or indirect subsidiaries as they or any of them deem
necessary as attorney-in-fact for the Bank, to execute documents for and in its name and stead, and
to perform all other acts, deeds and things as may be required to effect the particular transactions for
which the appointment is made;

RESOLVED FURTHER, that any officer of the Bank and any non-officer employee of the
Corporation or the Bank (or any affiliate of the Corporation or Bank) designated in writing by the Chief
Executive Officer, the President, any Senior Vice Chairman, Vice Chairman, Executive Vice President or
. Senior Vice President of the Corporation or Bank, are each hereby authorized and empowered:

(a) To sign or countersign checks, drafts, acceptances, guarantees of signatures on
assignments of securities, certificates of securities of entities for whom the Bank is
acting as registrar or transfer agent or in a fiduciary or representative capacity,
correspondence or other papers or documents not ordinarily requiring execution under
seal;

(b) To receive any sums of money or property due or owing to the Bank in its own right,
as an agent for another party, or in any fiduciary or representative capacity and,
either as attorney-in-fact for the Bank or otherwise, to slgn or countersign
agreements, instruments, or other documents retated to the foreclosure of residential
real estate loans owned or serviced by the Corporation or the Bank or the enforcement
of any other rights and remedies with respect to such loans (including, without
limitation, in a bankruptcy or insolvency proceeding), including, without limitation,
correspondence, affidavits, certifications, declarations, deeds, substitutions of trustee,
verifications, assignments, powers of attorney, sales contracts or any other papers or
documents, to execute any instrument of satisfaction for any mortgage, deed of trust,
judgment or lien in the Office of the Recorder of Deeds, Prothonotary, or other office
or court of record in any jurisdiction, provided, however, that in respect to any
mortgage or deed of trust made to this Barnk as trustee for bondholders, the foregoing
authority shall be exercised only pursuant to an authorization of the Board of Directors
or committee of the Board of Directors with oversight of fiduciary risk;

Gepera]

RESOLVED FURTHER, that the Authorfzed Officers of the Bank, and each of them, are
authorized to do any and all things and to take any and all actions in connection with thase
resolutions, including, but not limited to, the execution, delivery, acknowledgement, submitting, filing,
recording and sealing of all documents, certificates, statements or other instruments, and the making
of any expenditures, which such officers may deem necessary or advisable in order to carry out the
intent and purposes of these resolutions;

RESOLVED FURTHER, that all actions heretofore taken by any of the officers, representatives

or agents of the Bank, by or on behalf of the Bank or any of its affiliates in connection with the
foregoing resolutions be, and each of the same is, ratified and approved; and
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RESOLVED FURTHER, that for purposes of the foregoing resolutions, the term “Authorized
Officer” shall mean and include, as applicable, the Chairman, Chief Executive Officer, President, Senior
Vice Chalrman, Chief Financial Officer, Secretary or Treasurer of the Bank, or any Vice Chairman,
Executive Vice President, Senlor Vice President, Vice President, Assistant Secretary or Assistant

Treasurer of the Bank or any other duly appointed officer of the Bank.

IN WITNESS WHEREQF, the undersigned has hereunto set her hand and affixed the seal of the
Association this 1%t day of July, 2014.

mmm% ' -
géﬂ m,ﬂﬂrg@ ( ‘ Janet L. ‘Deringer

: $
§
Uit
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& PNCBANK

CERTIFICATE

The undersigned, Janet L. Deringer, & duly appointed Assistant Secretar.z of PNC Bank,
National Association (the “Bank”), does hereby certify that:

(1) the following is a true and correct copy of an excerpt from the By-Laws of the Bank
and a true and correct copy of Resolutions adopted by the Board of Directors of the Bank on April 22, i
2014;

() the excerpt from the By-Laws of the Bank and Resclutions described above are in full
force and effect as of the date of this Certificate; and

(3) Lisa Haley Huff is a duly appointed Seniar Vice President of the Bank.

Excerpt from By—Laws of PNC Bank, National Association

“Article VI, General Powers of Qfficers

Section 1. The corporate seal of the Bank may be imprinted or affixed
by any process. The Secretary and any other officers authorized by resclution
of the Board of Birectors shall have authority to affix and attest the corporate
seal of the Bank.

Section 2. The authority of officers and ermnployees of this Bank to
execute documents and instruments on its behalf in cases not specificaily
provided for in these By-Laws shall be as determined from time to time by the
Board of Rirectors, or, in the case of employees, by officers in accordance with
authority given them by the Board of Directors.”

Board Resolutions Adopted April 22, 2014

_ NOW, THEREFCRE, BE IT RESOLVED, that the Chairman of the Board, the Chief Executive
Officer, the President, each Senior Vice Chairman, each Vice Chairman, each Executive Vice President,
each Senior Vice President, each Vice President, each Assistant Vice President, the Treasurer and each
Assistant Treasurer, the Cashier and each Assistant Cashier, the Secretary and each Assistant
Secretary, each Trust Officer and Assistant Trust Officer, each Chief Investment Officer, each Reglonal
President or chief executive of a business reglon, the General Counsel, the Senior Deputy General
Counsel, each Deputy General Counsel and each Chief Counsel (the “Authorizing Officers”) of PNC
Bank, National Association (the “Bank”} shall have the authority to affix and attest the seal of the
Bank;

RESOLVED FURTHER, that the Authorizing Officers of the Bank, and any other officers acting
at the discretion of any officer authorized to affix and attest the seal of the Bank, are and each of
them is hereby authorized and empowered in the name and on behalf of the Bank to execute,
acknowledge and deliver any and all agreements, instruments, or other documents relating to the
property or rights of all kinds held or owned by the Bank or to the operation of the Bank, either for its
own account or in any agency or fiduciary capacity. Notwithstanding the foregoing, any and all
agreements of sale, contracts, deeds and other documentation pertaining to the purchase, sale or
transfer of real estate or buildings occupied by the Bank in the transaction of its business shall be
executed in accordance with the terms of resolutions adopted from time to time in connection
therewith and specifically designating the officer or officers authorized to execute the same;

Member of The PNC Financial Services Group

One PNC Plaza 249 Fifth Avenue Fittsburgh Pennsylvania 15222 2707 |
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RESOLVED FURTHER, that the Bank's Chairman of the Board, Chief Executive Officer,
President, Secretary, or any Senior Vice Chairman, Vice Chairman, or Executive Vice President or any
of them, is authorized to name, constitute and appoint such person or persons as they or any of them
deem necessary as attorney-in-fact for the Bank, to execute documents for and in its name and stead,
and to perform all other acts, deeds and things as may be required to effect the particular transactions
for which the appointment is made; '

RESOLVED FURTHER, that the Bank's Chalrman of the Board, Chief Executive Officer,
President, Secretary, or any Senior Vice Chairman, Vice Chairman, or Executive Vice President or any
of them, Is authorized to name, constitute and appoint such person or persons empioyed by the
Corporation or any of its wholly owned direct or indirect subsidiaries as they or any of them deem
necessary as attorney-in-fact for the Bank, to execute documents for and in its name and stead, and
to perform all other acts, deeds and things as may be required to effect the particular transactions for
which the appointment is made;

RESOLVED FURTHER, that any officer of the Bank and any non-officer employee of the
Corporation or the Bank (or any affillate of the Corporation or Bank) designated in writing by the Chief
Executive Officer, the President, any Senior Vice Chairman, Vice Chairman, Executive Vice President or
Senlor Vice President of the Corporation or Bank, are each hereby authorized and empowered: -

(a) To sign or countersign checks, drafts, acceptances, guarantees of signatures on
assignments of securities, certificates of securities of entities for whom the Bank is
acting as registrar or transfer agent or In a fiduciary or representative capacity,
correspondence or other papers or documents not ordinarily requiring execution under
seal;

(b) To receive any sums of money or property due or owing to the Bank in its own right,
as an agent for ancther party, or in any fiduciary or representative capacity and,
either as attorney-in-fact for the Bank or otherwise, to sign or countersign
agreements, instruments, or other documents related to the foreclosure of residential
real estate loans owned or serviced by the Corporation or the Bank or the enforcement
of any other rights and remedies with respect to such loans (including, without
limitation, in a bankruptcy or insolvency proceeding), including, without limitation,
correspondence, affidavits, certifications, declarations, deeds, substitutions of trustee,
verifications, assignments, powers of attorney, sales contracts or any other papers or
documents, to execute any instrument of satisfaction for any mortgage, deed of trust,
judgment or lien in the Office of the Recorder of Deeds, Prothonotary, or ather office
or court of record in any jurisdiction, provided, however, that in respect to any
mortgage or deed of trust made to this Bank as trustee for bondholders, the foregoing
authority shall be exercised only pursuant to an authorization of the Board of Directors
-or committee of the Board of Directors with oversight of fiduciary risk;

General

RESOLVED FURTHER, that the Authorized Officers of the Bank, and each of them, are
autheorized to do any and all things and to take any and all actions in connection with these
resolutions, including, but not limited to, the execution, delivery, acknowledgement, submitting, filing,
recording and sealing of all documents, certificates, statements or other instruments, and the making
of any expenditures, which such officers may deem necessary or advisable in order to carry out the
intent and purposes of these resolutions;

RESOLVED FURTHER, that all actions heretofore taken by any of the officers, representatives
or agents of the Bank, by or on behalf of the Bank or any of its affiliates in connection with the
foregoing resolutions be, and each of the same Is, ratified and approved; and
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RESOLVED FURTHER, that for purposes of the foregoing resolutions, the term “Authorized
Officer” shall mean and include, as applicable, the Chairman, Chief Executive Officer, President, Senior
Vice Chairman, Chief Financial Officer, Secretary or Treasurer of the Bank, or any Vice Chairman,
Executive Vice President, Senior Vice President, Vice President, Assistant Secretary or Assistant
Treasurer of the Bank or any other duly appointed officer of the Bank,

IN WITNESS WHEREOF, the undersigned has hereunto set her hand and affixed the seal of the

Association this 15t day of July, 2014,
%,{/MA‘ Ygprmmar iy,

¥

(// Janet L. Deringer ()
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. Attachment to Cook County EDS — MBE/WBE Direct Participation Waiver Request

For Contract# ___ , PNC Bank, National Association seeks a waiver from the direct
MBE/WBE participation goals established by Cook County. The waiver is requested due to the nature of
the contracted service, which does not allow for third party participation. PNC Bank’s Active Pay
product is a card-based accounts payable solution that leverages proprietary PNC technology and is
staffed exclusively by PNC employees who have been specifically trained to provide the service and
support this product requires.

However, PNC has surveyed its database of firms registered with PNC through our Supplier Diversity
Initiative and identified 14 firms which have done business with PNC over the past three years and are
also registered as MBE or WBE with Cook County or the City of Chicago. Listed below are the specific
firms and the total dollars spent in each of the past three years with this group of diverse companies.

Program Maiches i
Agency - City 73
Agency - Cook County y

Total Spending with 14 firms - prior 3 years |$6,217,566.00 |
2011 $1.683,400.00
2012 $2 609,203.00
2013 $1.624,894.00

Suppligr - AP Supplier::

AM BUS COMPANYINC:

B & B MAINTENANGE ING
BRANDENBURGER PLUMBING INC

CITY ESCAPE GARDEN & DESIGN LI_C .
CONFERENCE CENTER. CONCEPTS I_LC

FIELDSTONE BUILDING. SERWCES INC
GLASS MANAGEMENT SERVICES INC
GG PROMOTIONS.INC
JEETINC

KAIROS CONSULTING WORLDWIDE LLC:
OEC BUS!NESS WTER@R

STRUCTURAL DESIGN EDRPORA‘I‘IGN
LJAMAA CONSTRUCTION ING

In addition to providing the above data, PNC Supplier Diversity will commit to initiate an email
distribution to the firms certified by either Cook County or the City of Chicago. The email will introduce
our program, call to light that the introduction is made possible as a result of our partnership with Cook
County and will educate the certified firms on PNC's program and provide them with information about
how to register within our program.



Parcel_Type Situs_Address
11051:Webt175th 8t, Orland Park; 160467
.550:Meacham Road, Elk Grave Villa: Il
§620 Wast Ogden Ave, Berwyn, || 60402
6620 West Ogden Ave, Berwyn 11 50402

State Jurisdiction County Id
- Ontand Park WEst Offt 757 :27:32-302-005-0000
17 Elk Greve Villdgs Ofic ¥ Cook Coilinty 757.07:25:300:056:0000
Berwyn South Office IL Cook County 757 16-31-403-001-0000

_ Barwyn South Office Caok County 757 16-31-403-002-0000

Building Ownershi Aulding Code Properly Name

: E ] 18620 Weat) ‘Ogden: Ave, Barwyn 1! 80402

Cook County 757 16-31-403-005-00C0 Parking Lot 8808 West Ogden Ave, Berwyn, Il 60402

Cook Caunty 757 16-31-402-006-0000 Parking Let 6608 West Ogdan Ave, Berwyn, 11 86402
tv : :

Berwyn South Parklng Lot -
Berwyn Suulh Parklng Lot

IL

455 West Balment Ay, Ghlcago 80841,
5455 West Belmont Av, Chicago, 11 60641
y 5419-25 Belmont, Ch]qagn. 11 50841

ity : :
L Gook Cuunty 757 13-28-102-042-0000
IL Cock County 757 13-21-326-030-0000
L Cank oty =
of i [0 Conk Cauntyi 5 : j A
Ma Central Parklng Lot2 L Cook County 757 13 28-102-006-0000 Parking Lol 54w Balmont, Chicago, Il 60841
Ma Central Parking Lot 2 IL Gook Counb/ 757 13-26-102-044-0000 Parking Lot 5430 W Belmont, Chlcago, 11 60641
fa Central Parking Lo | 757,43-21-326:024:6000
Park Ridge Office IL Cook County 757 12-02-203-004-D000
Park Ridge Office IL Cook County 757 12-02-203-007-0000
¢ R L, .. Cook'Gaunty :
Park-Ridgs: Offica L b GHOR Golmbyindi
Park Ridps Dffica it Gook County 757 12 02—203 045-0000
Park Rldge Par!dng L Cook Cuunty 757 12-02-202-023-0000
e L : 757 1548«109—030-“000

' Ma Centrel Office
Ma Contral P_ark]ng Lot 3

807 Devon Avenue, Park Ridgs, il 80068
607 Davun Avenue. Pﬂﬂ(RIde 11 80068
s

Avanue Park Rldga 11 80068
607 Davon Avanue, Park Ridga, i 60058
1212 Snull]‘ Prospect, Park Ridge, Il 50068

“CaokCaunty 757 15-36-108- ossocoo ‘ 40 Easl 8urlington, Rlvemide, 1 60546
Cook Couity 757 28-19-100-009.0000 7151 West 1301 Sirs, Tirley Park, 160477
Goik Countyll St

" Riverside - Burlinglon Office
Ma Tinley Park Oﬂ'oe

L
"

:Elglh;
1733 South Clark St. Ghicago I EDEHS
Willow Rnad. Glenvl 1160026

TST 17-21-402-006-0000
757 04-21-201-006-0000

18th - Clark Office
GlenviewMNorthbrook

Cook Calinty
l‘.‘nok Cuunty

Fagranga Paik Office
Westchester Office
Wastchestar Office

i
2121 South Mannheirn. Weslcheslar 180154
2121 South Mannheim, Westchester, || 60154

757 15-21-301-057-0000
757 15-21-301-058-0000
TET: 15—21 301-146-0000

" conk Cou nty
Cnuk County

L
L

Wesichester Office
__Cicero Drlve-Up

IL “Cook County
k

) el L) L . :IL | Gdak County!
Owmed Ya41_0LD Cicera Office L Cook County 757 16-20-426-028-0000

5900 West Cermak Roa, Clcero, |1 60804
_ 5800 West Cemak Roa, Cicera, I 80804
B 5000 Wadt Gimak Roa, Clesra, | 05T
i Parking Lot 5 5601 West Canak RodzCiders; il 80804

Bank 2300 North Westurn A, Chicago, 1| 60847
2332 North Westem A, Chica

Y841 OLD Clcera Cffice IL ook County 757 16-20426 0290000

Conk County
Cook County
“CookCoiliity 7
~ ook County:* 111767.-16-21-434-007:0000
ook County 757 18-21-424-008-0000
7 16-21-424-009-0000
7 13-23-327@245-000{]
i : - 13:93:328°004-0000
‘Belment Parklng Lot IL Cook County 757 13-23-328-018-0000
Be!mont Ps iL Cock County 757 13-23-328-019-000
"Bélont P : ;
;" Montrosa O Ly
Montrose Qffice Caok Cuunty 7 12 13—402-034-0000
M Cook Gounty 757 12-13-402-035-0000
a i 757 :12-13-402-03820000.

13:402.627.0000
12-13-402-045-0000
757 12-13-402-0 B-DUGD

NSpnngﬁeId Chlcagn 160618
_ 3225 N Springfield, Chicage, 11 60812

757 25-18-300-003-0000
18-300-004-0000

" 40701 South Westem, Chicago, I 60
Chicago, || 60643
3 1160643

2L Conk Counly
IL Cook County
IL  Gook County,

- 40.Wast-471h Slreet, “Weisteri, Sprlngs 11 60!

Cook Cuuniy. ?57 18-05-322- DZO-OI]D[I 40 Wast 47th Street, Western Springs, 1l 60558
Wastern Springs Olfice IL Cook County 757 18-05-322-021-0000 40 West 47th Streat, Weslern Springs, Il B0558
“iflsten Siings OMERNT " = ILEIL Cobk Cotintyli :
A i ity
Westem Springs IL 75? 18-05-322-024-0000 40 West 47th Streat, Wastern Spnngs 11 60558

iL 40 West 47th Street, Weslem Springs, | 6055¢
40 West 47th Stréel, Westsm Springs; 1 60
48 Westd7th Slieet, Westam Springs; I 60558

6360 West Higglns Rd, Ghlcaga leps3n

Westem Springs Cff
$tem:Springs OF
tarn; Springs Off % 78718 05—322-{]43—0000
Higgins Office IL Cook County 767 13-08-123-016-0000
Higgins Office _IL__ Cook County 757 1308-123-020-0000
“*Higglnis;| Offica”™ S Cook County '
" Higgiria Office: L FL':: i otk Coltnty i
Higgins Office iL Coak County 757 13 BB 123-023-0000
Higgins Offica Gogk County 757 13-08-123-024-0000
Hi -

767 18-05-322-023-0000

g
6360 West nggtns Rd, Chicago, 1l 60630
5360 Wasl Higgins Rd, Chicago, || 608306
o7 ~ iAv-ohits

cage, 1) 80822;
2100 West Chleago Av, Chicage, It 80622
2100 West ChlcagaAv Chleago, 1l 80622

757 17-08-330-031-0000
757 17-05:330-032-0000
A

IL Cook County
_ Cook Coumnty

Hayne Oﬂica
Hoyne Offica
Hoyne ‘Difice:
Stony Island i = - 22
Archer Office IL Cook County 757 19-10-233-013-0000
Archer Office L Cook Ceunty 757 19-10-233-012-0000

2 g - Cook County . .~ E75] i
Cock Colnty ~* "+ 757 18219-426-021-0000
Cack County 757 15-19-426-022-0000
Coaok Gounty 75_7_’ 16-19-428-024-0000

o laficl, Chicago, 1 B0B49:310
" 5075 South Archer Aw, Chicago, 1160632
5075 South Archer Av, Chlcege, I! 80632
8850 ¥vést Cemiak Rd, Beiviaing |1 80402
Vas | i1 50402
6850 West Cermak Rd, Barwyn, |1 60402
6550 West Carmak Rd, Berwyn, \f 60402

Ll
Benwyn North Oﬁlce
Berwyn Notth Office

Cook County 757 14-31-103-001-0000 Parkdng Lot 2313-2315 Morth West, Chicago, Il 80847
I Cook Counly 757 14-21-103-002-0000 Parking Lnt 23132315 North Weal, Chicago, || 50A47
CookiCounty/lii | 767114-31:103:003:0000 . " - i :

ConkiGounty. || 757 14:31:103°004:6000 )i ! ] :
Archer Farkqng Lot L, Cook County " 757 19-10:228-015-0000 Parking Lot . 5074 South ArcherAv Chicago, Il 60632
Archer Parking l.ot IL Cook County 757 19- 10-228-015-0000 o Parking Lot 5074 South Archer Av, Chlcago, 1180632

Westsm Parking Let
Weslem Pandng Lot

EPETA9610:228-018-000 ; 5 ¢ A

Cook County 757 19-10-228-019-0000 ParkingLot 5074 South Archer Av, GhYcagu 1160832
Cock County 757 18-10-228-020-0000 _Parking Lot 5074 South Archar Av, Chicagu, ) 50632
Cofk County, 1y 3

Archer Parking Lot
Archer. Parklng Lot

_ YFT6_PL

| 7211 Wost Montrose; Numdge 60708 "

7 42:13402-018:0000 :
7211 West Montrose, Noridge. Il 60706

. L :
Montrase House IL Cook Cuung 757 12-13-402-017-0000
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Scope of Services



EXHIBIT A
Scope of Services

PNC Bank offers the following Program Summary to the County of Cook of the State of
linois (the “County”) in support of its implementation of on-going project management
services for effective governance of its ActivePay® Program as defined below.

I.  Program Overview:

a. PNC Bank will provide and implement an ActivePay® platform for the County
with no less than the following tools and features:

i. cPayables Solution: A dynamically adjustable non-plastic card account(s)
used to pay for goods and services after an invoice has been received for
those goods or services (whether set up as a rotating pool or card accounts,
ghost card accounts funded only to pay invoices from specific suppliers, or
another arrangemernt similar in purpose).

ii. ActivePay Solution: PNC Bank will assist the County with the
implementation of the following ActivePay features, at a minimum

1. Provide data formats for integration with the County’s information
management systems to an extent necessary for the automatic
transmittal of clients transactional and payment authorization data
with support the mutually agreeable file transfer protocols.

2. Comprehensive management and reporting with capability to
effectively manage the ActivePay platform,

a. Provide data formats for integration with the County’s
information management systems to the extent necessary
for the automatic transmittal of the County’s transactional
and payment authorization data.

b. Systems that support general program management
activities and the County’s monitoring of compliance
against organization policy.

_ ¢, Administrative access to information on every type of
account activity. -

d. Reporting capability which includes client predefined

~ and/or customized reports with performance indicators that
highlight important trends.

II. PNC Bank Team:

a. PNC Bank’s Senior Vice President for Payables Services will have ultimate
accountability for the fulfillment of all PNC Bank commitments to the County.



PNC Bank’s Senior Vice President for Payables Services may designate other
PNC Bank representatives to act on his/her behalf from time to time.

b. PNC Bank will provide the following team support dedicated to the County’s
Program: 7
i. PNC Bank Account Manager

1. Designated project leader for implementation
2. Manages the team dedicated to the program
3. Performs periodic program performance review

ii. PNC Bank Account Services Representative
1. Provides day to day assistance for company Administrator(s)
2. Acts as the County’s point of contact regarding the Program

iii. PNC Bank Account Development Consultant
1. Works directly with clients to “find” spend and enhance/optimize
the program
2. Coordinates vendor enrollment
3. Manages proprietary database of enrolled AP card vendors

iv. Technology Representative
1. Works with the County on all technology and integration issues,
training and development
2. Design and optimization of reporting via the ActivePay tool

III.  Vendor Enrollment: PNC Bank will provide the following minimum support for
Program implementation and follow-on Program support:
a. Dedicated PNC Bank Account Development Consultant and Dedicated Team
Support as listed in Section II.
b. Focused effort to maximize enrollment by gaining widespread vendor acceptance
for the PNC Bank’s ePayables payment methods in accordance the plan agreed to

be the parties.
i. PNC Bank will work in close, effectively-governed cooperation with the
County:

1. PNC Bank will work to expedite on-boarding and maximize first-
year and subsequent Program spend volume.

2. PNC Bank will conduct joint planning, work programs and training
‘to ensure effective program administration and user experience to
include: :

a. Conducting effective targeting and use of resources
towards agreed upon priorities.

b. Conducting weekly meetings with the County to review
and make recommendations to adjust enrollment process.

¢. Conducing timely communications and sharing of
intelligence, data and information between the parties.

d. Providing both on-site and phone/internet training (at a
mutually-agreed frequency) to support the successful



Program implementation and continuous management of
Program growth.
e. Working across boundaries as necessary to coordinate -
' enforcement activity -

ii. PNC Bank will capture all vendor contacts and feedback in detailed
tracking database.

iii. PNC Bank will not alter any vendor terms on behalf of the County as PNC
Bank works with vendors to enroll in the Program.

iv. PNC Bank will address and solve all non-conforming program related
issues at the lJowest PNC Bank management level possible and will
escalate all vendor questions back to appropriate County contact(s).

v. PNC Bank will provide a Life-of Program On-Countying process
1. Maintaining a Vendor Enrollment Database to continuously
monitor vendors dynamically in and ongoing and rapid enrollment
process. :
2. Working with the County to maintain a continuous process to
increase percent of vendor enrollment for the life of the Program.
Meetings. In addition to Program kick-off meetings, PNC Bank and the County
will conduct and/or produce:
i. Weekly Project Status Meetings
1. To discuss and communicate Program status, to raise and resolve
issues and risks and to obtain approval for sign-off at various
phases of the Program. “
~ 2. To assign corrective action and tasks to PNC Bank and the County.

ii. Program Status Reports to identify issues and status. PNC Bank will
produce reports on a weekly basis to document status of the Program, note
accomplishments and update milestones. Program issues will be
documented, tracked, assigned for resolve, and retained as historical
information

iii. PNC Bank will work with the County to establish regular meetings to
discuss the Program and resolve any issues.

. Reporting and Data Transmission-
1. Determining strategies for data mapping into expense reporting systems
and other custom file feeds and reconciliation

ii. Determining data requirements and integration for reconciliation

ili. Determining merchant restriction and spending controls Single Use
Account AP transactions

Program Schedule: PNC Bank in conjunction with the County will develop an
initial Program implementation schedule with completion dates to include
implementation Phases as part of this contract and then adjust the timeline and
establish finite dates for project schedule after initial kick-off meeting upon full
execution of the Agreement. '
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EXHIBIT B

VISA COMMERCIAL CARD TERMS AND CONDITIONS
(PAYABLES)

THIS VISA COMMERCIAL CARD TERMS
AND CONDITIONS SHALL APPLY TO
COUNTY CONTRACT 1488-13855. The terms
of this Contract including all Exhibits attached
thereto are meant to be read consistent with one
another. Notwithstanding such incorporation,
none of the terms set forth in this Exhibit which
conflict with the express terms of the Professional
Services Apreement (“PSA™) shall be deemed or
construed to supersede the terms of PSA.

The PSA and this Exhibit B sets forth the terms
and conditions upon which PNC Bank will extend
credit to the County of Cook by establishing an
ActivePay® Payables Card program (the
"ActivePay® Program") for the County of Cook,
issue to the County of Cook, as set forth below,
10 or more Visa Card numbers, which may or
may not include physical plastic cards (each, a
"Card" and collectively, the "Cards") and
perform various Card services in connection with

the ActivePay® Program.

. The County of Cook and PNC Barnk, intending to

be legally bound upon approval of Cook County
Contract 1488-13855 by the Cook County Board
of Commissioners and execution by the County
thereafter, hereby agree as follows:

1. CARD MINIMUM; VENDOR
ACCOUNTS.

To establish and maintain the ActivePay®
Program, the County of Cook must maintain a
PNC Bank demand deposit account in the County
of Cook’s name and a minimum of 10 Cards must
be issued and outstanding at all times. One Card,
bearing a distinct number and selected activity
limits (a2 "Vendor Account"), will be established
by PNC Bank for each Card requested by the
County of Cook and issued. Cards may be used

by a vendor, or by one or more employees of the -

County of Cook or its Designated Affiliates, as
defined below (the vendor and each such

employee is sometimes referred to herein as an
"Authorized User").

2. BUSINESS PURPOSES,

Cards are to be used solely for business purposes
and the County of Cook agrees to so advise each
Authorized User. The County of Cook's
obligations hereunder, however, shall not be
affected or limited if any balances are incurred
for nonbusiness purposes.

3 CARD SERVICES.

Cards can be used to purchase goods or services
("Purchases") wherever Visa credit cards are
accepted, subject to applicable activity limits on
the related Vendor Accounts and the County of
Cook Credit Limit (as defined in Paragraph 5).

4, ESTABLISHMENT OF CARDS.

PNC Bank will establish a Card in the name of
each vendor designated in writing to PNC Bank
by the County of Cook Card Program
Administrator. The initial County of Cook Card
Program Administrator (including any alternate
County of Cook Card Program Administrator(s))
(each, a "Program Administrator") will be set
forth on the PNC Bank Corporate Contact Form
delivered to PNC Bank. If there is more than one
Program Administrator, the action or signature of
any one Program Administrator shall constitute
sufficient authorization. Any Program
Administrator may be changed by written notice
to PNC Bank from any Program Administrator.

Except as the County of Cook shall otherwise
direct PNC Bank in writing, the County of Cook
hereby authorizes and directs PNC Bank to issue
a renewal or replacement for each Vendor
Account before the expiration of each Card.

The County of Cook acknowledges and agrees
that Cards are not assignable or transferable, by
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operation of law or otherwise, and will so notify
all- Authorized Users. .

The County of Cook shall be liable for all charges

made in respect of the ActivePay® Program,
except as provided in Paragraph 17 with respect
to continued unauthorized use after receipt of
notice by PNC Bank. The County of Cook shall
be liable for all charges resulting from use of a
Card by a vendor or an Authorized User
following termination of such Authorized User's
employment with the County of Cook until the
County of Cook has notified PNC Bank to cancel
the Card or a Vendor Account in accordance with
Paragraph 15.

5. COUNTY OF COOK CREDIT
LIMIT; VENDOR ACCOUNTS;
ACTIVITY LIMITS.

PNC Bank hereby establishes a maximum credit
[imit to be available for Purchases that may be
outstanding from time to time under the

ActivePay® Program and under any other
commercial card program the County of Cook
may have with PNC Bank, in the amount set forth
in the County of Cook -Credit Limit Schedule
attached to this Exhibit B from time to time and
incorporated herein by reference (the "County of
Cook Credit Limit"). PNC Bank may, in
consultation with the County of Cook, establish
sublimits under the County of Cook Credit Limit

to be applicable to the ActivePay® Program and
such other commercial card programs, which
sublimits may be changed from time to time by
PNC Bank. PNC Bank may, at its discretion,
(i) reduce the County of Cook Credit Limit at
any time, upon 60 days’ written notice to the
Program Administrator, except in the case of a
Default hereunder, in which case no such
notice is required, or (ii) decline charges
against or close any one or more Vendor
Accounts at any time and for any reason
relating to known or suspected fraud, illegal
activity, unauthorized use or other misuse of a
Vendor Account, without prior notice to the
County of Cook.

The County of Cook agrees to advise their
vendors and Authorized Users of activity limits
with respect to Vendor Accounts, including but
not limited to any such limit as it may relate to
the maximum number of transactions or
maximum aggregate dollar amount of transactions
permitted for such Vendor Account during any
pericd. The County of Cook understands that,
because of Visa rules and procedures, PNC Bank
may be unable to decline charges for Purchases
below certain amounts or at certain
establishments or in certain locations, and in such
cases the County of Cook shall be liable
notwithstanding applicable activity limits, The
County of Cook further understands that once an
activity limit is reached with respect to any
Vendor Account, further uses of the Card
associated with such Vendor Account will not be
permitted until such applicable activity limit
period has expired or the County of Cook advises
PNC Bank of a change to the activity limit in
accordance with Paragraph 15. The County of
Cook further understands that once the County of
Cook Credit Limit is reached, further uses of
Cards will not be permitted until aggrepate
Vendor Account balances are reduced below the
County of Cook Credit Limit.

6. PROMISE TO PAY; FEES; TAXES.

The County of Cook agrees to pay PNC Bank on
each Payment Due Date the full amount necessary
to settle all balances on all Cards and Vendor
Accounts. The County of Cook also agrees to
pay PNC Bank the fees and other charges set
forth in the Fee Schedule which is attached hereto
as Aftachment 2 (the *Card Services Fee
Schedule”). The County of Cook agrees to pay
such fees and other charges on or before the
applicable Payment Due Date, and to pay any
additional charges set forth in the Fee Schedule
for any payment which is not made on or before
the applicable Payment Due Date.

Unless otherwise agreed in writing, PNC Bank
reserves the right to amend the Fee Schedule at
any time and from time to time upon thirty (30)
days prior written notice to the County of Cook.
PNC Bank, however, may at any time amend such
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Fee Schedule, to the extent, and in the amount,
necessary to reflect any reduced interchange or
any increased costs to PNC Bank by any
additions to or any increases in the fees, charges,
or other amounts PNC Bank is required to pay to
any third party and, in such case, upon written
request, PNC Bank will provide to the Program
Administrator information in reasonable detail to
verify such increase.

"‘PNC Bank shall pay a rebate in accordance with
Attachment 3. Rebate Schedule. (the "Rebate")
based upon the aggregate total dollar volume of

the ActivePay® Program activity and any other
commercial card program activity the County of
Cook ‘has with PNC Bank, -based on monthly
statement cycle activity during each calendar
quarter, or during each partial calendar quarter in
the case of (a) the period commencing the
Effective Date through the last day of the quarter
in which the Effective Date occurs, or (b) the
period commencing on the first day of a calendar
quarter through the date County Contract 1488-
13855 is terminated (each, a “partial calendar

quarter”). Total dollar volume of the ActivePay®
Program and other commercial card program
activity is calculated as set forth in Attachment 3
attached hereto, and shall not include (i) any
"unauthorized use" as defined in Paragraph 17
and (ii) any outstanding balances on Vendor
Accounts which are not paid on or before each
Payment Due Date. Such Rebate shall be paid on
or within thirty (30} days following the applicable
quarter and shall be paid by check payable to the
County of Cook or by a credit to a single account
of the County of Cook (such account to be
designated in writing to PNC Bank), as
-determined by PNC Bank. The Rebate shall be
calculated for each calendar quarter or partial
calendar quarter in accordance with Attachment
3. PNC Bank may at any time amend the Rebate
in the event, to the extent, and in the amount,
necessaty to reflect any reduced interchange
payments resulting from any updates to the
Commercial Interchange Reimbursement Fees
paid by Visa to PNC Bank from time to time in
accordance with Visa’s published schedules in
effect from time to time and, in such case, upon
written request, PNC Bank will provide to the

Program Administrator information in reasonable
detail to verity any such amendment,

In no event shall a Rebate be payable by PNC
Bank to the County of Cook if a Default by the
County of Cook has occurred hereunder, After
aDefault, PNC Bank may setoff any amounts
owed by the County of Cook under this Exhibit B
against any Rebate earned.

7. PAYMENT.

Payments must be submitted by a PNC Bank
initiated direct debit to a designated County of
Coock account or by a County of Cook initiated
wire transfer or ACH transfer in accordance with
the procedures determined by PNC Bank. Any
failure to comply with PNC Bank's procedures
may tesult in payments being processed or
deposited or credited after the Payment Due Date,
in which case additional fees and charges, as
described in the Fee Schedule, will be applicable,
and the County of Cook agrees to pay PNC Bank
such additional fees and charges upon demand.
The payment methods set forth here are the only
payment methods accepted by PNC Bank, unless
PNC Bank, in its sole discretion, determines to
add additional payment options, The County of
Cook understands that the County of Cook's use
of certain payment options may require the
County of Cook to execute additional documents
in order for PNC Bank to implement such
payment options.

In addition to the other payment obligations of the
County of Cook pursuant to this Exhibit B, the
County of Cook agrees to pay immediately the
full amount of any outstanding balance exceeding
the County of Cook Credit Limit, ‘
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3. MONTHLY STATEMENTS;
DISPUTED BILLINGS.

PNC Bank shall furnish to the Program
Administrator monthly statements reflecting all
transactions posted to all Vendor Accounts, and
all activity relating to the charging of fees and
charges, and any credits with respect to the same
("Monthly County of Cook Statements"), PNC
Bank's statements to the County of Cook shall be
in accordance with PNC Bank's standard
reporting statement formats as of the time of such
statements.

If the County of Cook disputes, or suspects an

error has been made with respect to, any charges

or billings, the County of Cook must notify PNC
Bank within sixty (60) days of the date of the
Monthly County of Cook Statement on which the
disputed charge or error first appeared. If the
County of Cook does not so notify PNC Bank, the
County of Cook waives any rights with respect to
such disputed amount.  Disputes regarding
charges or billings under this Exhibit B shall be
communicated in writing to PNC Bank at the
address set forth in  Paragraph  25.
Communications should include the County of
Cook's name and the Vendor Account number,
the dollar amount of any dispute or suspected
error, the reference number and a brief
description of the dispute or suspected error.
Disputed billings are categorized as, but not
necessarily limited to, failure to receive goods or
services charged, fraud, forgery, altered charges
and charges incurred by telephone order where
the authenticity of the charge is in question.

9. ALLOCATION OF PAYMENTS.

PNC Bank may apply each payment made by the
County of Cook in any order PNC Bank
determines to be appropriate at the time payment
is made (whether it be applied first to fees and
other charges as may then be outstanding or first

to the outstanding balance under the ActivePay®™
Program or otherwise).

10. COUNTY OF COOK
REPRESENTATIONS; FINANCIAL
INFORMATION; REQUIRED
NOTICES; CREDIT REPORTS.

The County of Cook agrees to furnish PNC Bank,
upon PNC Bank's request, such authorizations,
verifications, certificates and information as PNC
Bank may require from time to time with respect
to this Exhibit B ‘and the County of Cook,
including the authority and true signature of any
Program Administrator.

The County of Cook shall deliver to PNC Bank as
soon as available, and in any event not later than
one hundred twenty (120) days after the end of
each fiscal year of the County of Cook, financial
statements of the County of Cook in a form
acceptable to PNC Bank; provided, however, that
the County of Cook shall not be required to
deliver such financial statements to PNC Bank
hereunder if such financial statements are
delivered by the County of Cook to PNC Bank or
any of PNC Bank’s affiliates under any lending or
other relationship. The County of Cook agrees
that PNC Bank and its affiliates may share
information that PNC Bank and any affiliate
receive from the County of Cook under this
Exhibit B and under other lending and business
relationships. In the event that any financial
information submitted to PNC Bank has been
prepared by an outside accountant in New Jersey,
the same shall be accompanied by a statement in
writing signed by the accountant disclosing that
the accountant is aware that the information
prepared by the accountant would be subinitted to
and relied upon by PNC Bark in connection with
PNC Bank’s determination to grant or continue
credit.

The County of Cook shall notify PNC Bank
within five (5) Banking Days after the occurrence
of each Default under Paragraph 12 by providing
a statement setting forth the details of such
Default and the action which the County of Cook
proposes to take with respect thereto.

11. CONFIDENTIAL AND
PROPRIETARY INFORMATION.
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In connection with the ActivePay® Program and
this Exhibit B, PNC Bank. and the County of
Cook will be providing to each other, whether
orally, in writing or in electronic format,
nonpublic, confidential or proprietary information
(collectively, "Confidential Information"). The
County of Cook and PNC Bank agrees (a) to hold
the Confidential Information of the other in strict
confidence, (b) not to disclose or permit any other
person or entity access to the Confidential
Information of the other party, except for
disclosure or access to a party’s affiliates and its

or their employees, officers, directors, agents, -

representatives or other third parties that provide
or may provide ancillary support relating to the

ActivePay® Program services and require
disclosure or access in the course of employment
or services, or to its external or internal auditors
or regulatory authorities, and (c) not to use such
Confidential Information except in connection
with the ActivePay® Program and for the
purposes of this Exhibit B. It is understood and
agreed that the obligation to protect such
Confidential Information shall be satisfied if the
party receiving such Confidential Information
_utilizes the same control (but no less than
reasonable) as it does to avoid disclosure of its
own contidential and valuable information. It is
also understood and agreed that no information
shall be within the protection of this Section
where such information: (i) is or becomes
publicly available through no fauit of the party to
whom such Confidential Information has been
disclosed; (ii) is released by the originating party
to anyone without restriction; (iii) is rightly
obtained from third parties not, to such receiving
party's knowledge, under obligation of
confidentiality; or (iv) is required to be disclosed
by subpoena or similar process of applicable law
or regulations.

For the purposes of this Exhibit B, Confidential
Information of a party shall include, without
limitation, any scientific or technical information,
design, process, procedure or improvement and
all concepts, documentation, reports, data, data
formats, specifications, computer software,
source code, object code, user manuals, financial

models, screen displays and formats, software,
databases, inventions, knowhow, showhow and
trade secrets, whether or not patentable or
copyrightable, whether owned by a party or any
third party, together with all memoranda,
analyses, compilations, studies, notes, records,
drawings, manuals or other . documents or
materials which contain or otherwise reflect any
of the foregoing information.

Each of the County of Cook and PNC Bank
agrees to return to the other or destroy all
Confidential Information of the other upon the
termination of this Exhibit B; provided, however,
each party may retain such limited information
for customary archival and audit purposes only
for reference with respect to prior dealings
between the parties subject at all times to the
continuing terms of this Paragraph 11.

Each of the County of Cook and PNC Bank
agrees not to use the other's name or logo in any
marketing, advertising or related materials,
without the prior written consent of the other

party.
12. EVENTS OF DEFAULT.

Any of the following constitute an event of
default (each, a "Default") of the County of
Cook:

(a) any payment is not made on the applicable
Payment Due Date, or any other obligation under
this Exhibit B is not paid within ten (10) business
days from the date when it is due;

(b) the terms of this Agreement are breached by
the County of Cook or any Authorized User in
any manner, and such breach continues for a
period longer than thirty (30) days following the
earlier to occur of (i) the date on which the
County of Cook becomes aware of such breach or
(ii) the date on which PNC Bank notifies the
County of Cook of such breach, or any
representation or warranty made by the County of
Cook hereunder is not true and correct in any
material respect when made:
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(c) less than ten (10) Cards are issued and
outstanding;

{d) the County of Cook defaults under the terms
of aContinuing Covenant Agreement with PNC
Bank or ‘under the terms of any financial
obligation made to PNC Bank by the Cook
County Bureau of Finance that is beyond any
grace period with respect thereto;

(e) one or more final, unappealable judgments
against the County not covered by insurance, or
attachments against the property of the County,
the operation or result of which, individually or in
the aggregate, equal or exceed $50,000,000 shall
remain  unpaid, unstayed, undischarged,
unappealed, unbonded or undismissed for a
period of sixty (60) days;

() a bankruptcy, receivership, insolvency,
reorganization, liquidation, conservatorship or
similar proceeding is commenced by or against
the County of Cook;

(g)[Intentionally Omitted);

(hy the County of Cook ceases to conduct
business as a going concern, becomes insolvent or
is dissolved, or PNC Bank otherwise believes in
good faith that the prospect of payment and/or
performance herein is impaired; and

(i) {Intentionally Omitted];
(j) [Intentionally Omitted].

(k) the occurrence of any event, condition, act, or
fact which would constitute a material adverse
change in, or would otherwise involve a
substantial risk of any material adverse effect on,
the business, operations, conditions (financial or
other) or prospects of the County of Cook.

13, REMEDIES.
Upon the occurrence of a Default as defined in

Paragraph 12: (i) if a Default under clause (f)
above shall occur, the full outstanding balance of

all Vendor Accounts and any other amounts
payable under this Agreement shall be
immediately due and payable, and the Company
Credit Limit, all Vendor Accounts, and this
Agreement will be immediately terminated, all
without demand or notice of any kind; (ii) if any
other Default shall occur, PNC Bank may, at its
option, and without additional notification: (a)

terminate the County of Cook Credit Limit, close

any or all Vendor Accounts to all use and
terminate this Exhibit B, and (b) demand payment

. of the full outstanding balance on all Vendor

Accounts and any other amounts payable under
this Exhibit B, and require immediate repayment
in full of such amounts; and (iii) PNC Bank may
exercise from time to time any of the rights and
remedies available hereunder or under applicable
law.

14, BANKER'S LIENS AND RIGHT OF
SETOFF.

[Intentionally Omitted]

15, COUNTY OF COOK
CANCELLATION OF CARDS OR
VENDOR ACCOUNTS OR
REDUCTION OF ACTIVITY
LIMITS,

If' the County of Cook at any time desires to
cancel or reduce or otherwise change any activity
limit or other requirement on any outstanding
Card or Vendor Account (including as a result of
the termination of an Authorized User's
employment), the Program Administrator shail so
notify PNC Bank in writing specifying the
requested date of such action. A Program
Administrator may authorize a change to any
activity limit or other requirement on a Card or a
Vendor Account with respect to a particular
transaction or transactions orally or online, on
which PNC Bank may rely; provided, however,
that for any such change to become permanent,
any oral change must be set forth in writing by
the County of Cook Program Administrator to
PNC Bank.
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Upon cancellation of any Card or termination of
any Vendor Account, the County of Cook will
promptly notify the Authorized Users and the
Vendor. Upon cancellation of a Card (other than
a lost or stolen Card as to which PNC Bank has
received notice) or termination of any Vendor
Account (including as a result of termination of
employment of an Authorized User as to which
PNC Bank has received notice), the County of
Cook shall remain liable for all outstanding
balances incurred by the use of such Card or
Vendor Account prior to such cancellation or
termination, including all outstanding balances
for transactions that may be posted to the Card or
Vendor Account by a merchant after cancellation
or termination, and all fees and other charges of
any type as shall have accrued or as shalf occur or
accrue to PNC Bank with respect to such Card or
Vendor Account, Upon reduction of or change in
any activity limit or other requirement on any
outstanding Card or Vendor Account, the County
of Cook will promptly notify the vendor and the
Authorized User. Notwithstanding any such
notice, the County of Cook shall remain liable for
all amounts incurred by the use of such Card or
Vendor Account.

16. TERMINATION; EFFECT OF
TERMINATION.

The Rebate Table shall remain in effect until the
earlier of (i) five (5) years from the Effective
Date (and will be subject to renegotiation at the
end of such period) or (ii) termination of this
Exhibit B.

These Terms and Conditions shall remain in
effect until County Contract XXX is terminated.
The County of Cook and PNC Bank may each
terminate County Contract 1488-13855 at any
time without cause upon at least sixty (60) days
prior written notice to the other party (which
notice shall specify the date of termination).

Upon termination, the full balance of all Vendor
Accounts and any other amounts payable shall be
immediately due and payable in fuil,

The County of Cook hereby  forever waives
presentment, protest, notice of dishonor and
notice of non-payment. The County of Cook also
waives all defenses based on suretyship or
impairment of collateral.

Notwithstanding any termination of this Exhibit
B, this Exhibit B shall remain in full force and
effect with respect to (i) all {ransactions
hereunder that occur prior to the date of such
termination, (ii) all fees and other charges as shall
have accrued or as shall occur or accrue to PNC
Bank with respect to such transactions, (iti} the
confidentiality provisions set forth in Paragraph
11 of this Exhibit B, (iv) [intentionally omitted]
(v) [intentionally omitted]; and (vi) the waiver of
fury trial, venue and enforcement provisions of
Paragraph 24. Further, in the event of a
termination due to a Default by the County of
Cook or a termination for convenience by the
County of Cook under Section 16, the County of
Cook shall reimburse PNC Bank for any
reasonable out-of-pocket expenses incurred by
PNC Bank for unused customized cards and
forms requested by the County of Cook.

17. LOST OR STOLEN CARD;
LIABILITY FOR UNAUTHORIZED
USE.

The County of Cook agrees to notify PNC Bank
immediately if the County of Cook suspects or
knows that a Card is lost or stolen by calling the
following telephone number: (800) 685-4039.
The County of Cook must immediately follow up
the telephone call with written notice of the
suspected or actual loss or theft of a Card to PNC
Bank at the address set forth in Paragraph 25.

The County of Cook shall be liable for ail
unauthorized use of any Card. For the purposes
of this Exhibit B, "unauthorized use" means the
usc of a Card by a person, other than an
Authorized User, who does not have actual,
implied or apparent authority for such use, and
from which neither the Authorized User or the
County of Cook receives any benefit, including
without limitation, any fraudulent use. The
County of Cook will not, however, be liable for
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any unauthorized use that continues afier PNC
Bank is notified orally or in writing of
unauthorized use and has had a reasonable time to
act on such notice. Use of a Card by an
Authorized User at any time, even if an

Authorized User is no longer employed or -

associated with the County of Cook, shall not
constitute unauthorized use, subject to applicable
law and Paragraph 15 of this Exhibit B.

18. FORCE MAJEURE.

Notwithstanding any other provisions herein,
PNC Bank shall not be liable for any failure,
-inability to perform, or delay in performance
hereunder, if such failure, inability, or delay is
due to acts of God, acts or omissions of Visa, the
County of Cook or any third party (including
Totai Systems Inc. or AOC Solutions, Inc.),
severe  weather, war, civil commotion,
governmental action, ' fire, explosion, strikes,
other  industrial  disturbances, equipment
~ malfunction, or any other cause beyond PNC
Bank's reasonable control.

19. NOTICE RE: COMMUNICATIONS
BY TELEPHONE.

To review and monitor appropriate handling of
inquiries and PNC Bank's performance, some
telephone calls between employees or agents of
PNC Bank and the County of Cook may be
monitored by PNC Bank's supervisory or
management personnel, without notice to. the
County of Cook or such employees or agents of
PNC Bank., PNC Bank will not, however, make a
sound recording of any telephone call without
disclosure to the County of Cook.

20. INDEMNIFICATION.

[Intentionally Omitted]

21. DISCLAIMERS OF WARRANTIES,
SPECIAL DAMAGES AND
LIABILITIES.

PNC BANK SPECIFICALLY DISCLAIMS ALL
WARRANTIES OF ANY KIND, EXPRESS OR

IMPLIED, ARISING OUT OF OR RELATED
TO THIS EXHIBIT B, INCLUDING BUT NOT
LIMITED TO ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR
NONINFRINGEMENT, EACH OF WHICH IS
EXPRESSLY EXCLUDED BY EXHIBIT B OF
THE PARTIES.

IN NO EVENT SHALL PNC BANK BE
LIABLE UNDER ANY THEORY OF TORT,
CONTRACT, STRICT LIABILITY OR OTHER
LEGAL OR EQUITABLE THEORY FOR ANY
LOST PROFITS OR EXEMPLARY, PUNITIVE,
SPECIAL, INCIDENTAL, INDIRECT OR
CONSEQUENTIAL DAMAGES, EACH OF
WHICH IS HEREBY EXCLUDED BY THE
AGREEMENT QF THE PARTIES
REGARDLESS OF WHETHER OR NOT PNC
BANK HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. IN NO
EVENT SHALL PNC BANK BE LIABLE FOR
AN AMOUNT GREATER THAN TWO
MILLION DOLLARS ($2,000,000) IN THE
AGGREGATE UNDER THIS COUNTY
CONTRACT 1488-13855

In addition, the County of Cook acknowledges
and agrees that Visa U.S.A. Inc. and Visa
International shall not be responsible for any
claims, losses, damages or liabilities incurred by
any Visa member (including PNC Bank) or by the
agents, brokers, cardholders (including the
County of Cook or any Authorized User), or
merchants of any such Visa member arising out
of the Visa Card product, including without

limitation the ActivePay® Program and services
provided herein. VISA U.S.A. INC. AND VISA
INTERNATIONAL DISCLAIM | ALL
WARRANTIES WITH RESPECT TO THE
VISA CARD PRODUCT OR ANY CORE
SERVICE OR SUPPLEMENTAL SERVICES
PROVIDED IN CONNECTION THEREWITH
BY VISA OR ITS CONTRACTORS
(INCLUDING PNC BANK), BOTH EXPRESS
AND IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE.
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22, AMENDMENTS; WAIVER;
CUMULATIVE REMEDIES.

Except as expressly provided herein, this Exhibit
B may be amended or modified only by a written
agreement signed by both PNC Bank and the
County of Cook, No waiver by either party of
any of its respective rights herein shall be
effective unless in writing signed by an
authorized representative of such party. If for any
reason a party waives a right, such waiver shall
not be construed to be continuing, nor shall such
waiver limit or otherwise affect such party's right
to exercise such right at a later time with or
without notice. Each party's rights and remedies
hereunder are cumulative and not exclusive of
any other rights or remedies which such party
may have under agreements, at law or in equity.

23,  ASSIGNMENT; BINDING EFFECT.
[Intentionally Omitted]

24. WAIVER OF JURY TRIAL; VENUE;
ENFORCEMENT.

EACH OF THE COUNTY OF COOK AND
PNC BANK HEREBY KNOWINGLY,
VOLUNTARILY AND IRREVOCABLY
WAIVES ANY AND ALL RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY
ACTION, SUIT OR PROCEEDING OF ANY
NATURE RESULTING FROM, ARISING
OUT OF OR RELATED TO COUNTY
CONTRACT 1488-13855

In the event of any breach of Paragraph 11, for
which it is recognized that there may be no
adequate remedy at law, and for which adequate

consideration has been received, PNC Bank and-

the County of Cook shall be entitled to equitable
relief, including injunctive relief and specific
performance, in addition to all other remedies
available at law.

25. NOTICES.

[Intentionally omitted]

Notwithstanding anything herein to the contrary,
if the County of Cook has not identified any
Program Administrator or Authorized Contracting
Officer, or if PNC Bank is unable to determine
the identity of such person from its records, then
all notices to the County of Cook permitted or
required by this Exhibit B shall be addressed to
the County of Cook at the address shown on the
records of PNC Bank.

26. TECHNOLOGY.

At the County of Cook’s request, PNC Bank may,
in its discretion, make available to the County of
Cook certain additional technology, including but
not limited to its payables card processing

application (“ActivePay®™) and/or certain
Internet-based services provided by Visa, known
as Visa Information Management (“VIM”). PNC
Bank may discontinue providing ActivePay®,
VIM or any other service to the County of Cook
at any time upon sixty (60) days prior written
notice to the County of Cook. The County of
Cook may discontinue using ActivePay®, VIM or
any other service at any time upon sixty (60) days
prior written notice to PNC Bank.

In order tfo utilize VIM, the County of Cook
acknowledges and agrees that: (a) it and/or its
Authorized Users will be required to register with
Visa and will be bound by such terms and
conditions govemning the County of Cook’s
access to and use of VIM as established from
time to time by Visa, and by any third parties that
Visa may use in providing VIM services; and (b)
it will be responsibie for granting access to and
authority to use VIM to one or more persons in
accordance with procedures established by Visa.
Further, the County of Cook acknowledges and
agrees that when it utilizes VIM to change an
activity limit, order a new card or give other
instructions, Visa will communicate those
instructions to PNC Bank and, provided that the
person giving those instructions entered the
proper security or other codes or identifying
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numbers, PNC Bank will comply with the
instructions received from Visa without further
verifying those instructions with the County of
Cook.

In addition to the requirements set forth in this

Paragraph 26, in order to utilize ActivePay® or
any other technology that PNC Bank may make
available to the County of Cook from time to
time, the County of Cook and/or its Authorized
Users may be required to register with such
vendor and agree to its terms and conditions
governing the County of Cook’s access to and use
of such technology. The County of Cook also
may be required to execute such other
documentation, in form and substance acceptable
to PNC Bank, and to agree to certain other terms
and conditions governing use of such technology
as may be established by PNC Bank or any third
party vendor used by PNC Bank in conjunction
with the provision of such services (including,
without limitation, AOC Solutions, Inc.).

PNC Bank is authorized to exchange with Visa,
AOC Solutions, Inc.,, any other vendor or
technology provider (and, as necessary, with third
parties used by any such provider), information
about the County of Cook and the transactions
under this Exhibit B and any other commercial
card Exhibit B with PNC Bank.

PNC Bank shall have no liability to the County of
Cook in connection with the performance, or
failure to perform, of VIM, ActivePay® or any
other additional technology used by the County of
Cook in comnection with the ActivePay®
Program.

27, CERTAIN DEFINITIONS,

In addition to the capitalized words and terms
defined elsewhere in the Exhibit B, the following
words and terms shall have the following
meanings:

"Exhibit B" means this PNC ActivePay®™
Payables Card Exhibit B, including all Schedules,
Exhibits, Addenda and attachments, as it and they
may be amended from time to time.

10

"Banking Day" is a day other than Saturday,
Sunday or public holiday under the laws of the
Commonwealth of Pennsylvania, or other day on
which banking institutions are authorized or
obligated to close in Pittsburgh, Pennsylvania.

"Payment Due Date" refers to each date upon
which payment of any type is due from the
County of Cook to PNC Bank. The Payment Due
Date for the amount shown on any Monthly
County of Cook Statement as "Total Payment
Due", including any disputed amounts (as
described in Paragraph 8), shall be the date which
is seven (7) calendar days after the date identified

on the Monthly County of Cook Statement as -

"Statement Date".
28.  GOVERNING LAW.

[Tntentionally omitted]

29. CONSTRUCTION.

To the extent possible, each provision of this
Exhibit B shall be interpreted in such manner as
to be effective and valid under applicable law, but
if any provision shall be held to be invalid, illegal
or unenforceable, such provision shall be
ineffective only to the extent of such invalidity,
illegality or unenforceability, without affecting
the other provisions of this Exhibit B. Titles and
headings to paragraphs of this Exhibit B are
inserted for convenience of reference only and are
not intended to be a part of or to affect the
meaning or interpretation of this Exhibit B. All
Schedules, Exhibits and Addenda {o this Exhibit
B are hereby made a part of this Exhibit B in all
respects,

Form — CCard (Payables) - Rev. 2/11



THIS ISNOT A COMMITMENT TO EXTEND CREDIT.

VISA COMMERCIAL CARD EXHIBIT B
(PAYABLES)

@PNC ' Attachment 1

Prepared for
County of Cook Name

COUNTY OF COOK CREDIT LIMIT SCHEDULE

Date:

County of Cook: $10,000,000

County of Cook Credit Limit under
Commercial Card Program and
other commercial card programs p

In the event of a change in the County of Cook Credit Limit, as provided in the VISA Commercial
Card Exhibit B or other commercial card Exhibit B, PNC Bank will provide a revised County of
Cook Credit Limit Schedule to the County of Cook. The révised County of Cook Credit Limit will be
effective as of the date set forth on the new County of Cook Credit Limit Schedule.

PNC is a registered trademark of The PNC Financial Services Group, Inc.
11
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Attachment 2

1. Monthly Program Maintenance Fee -
Standard Account Includes:

$200 per month

Waived

> Incoming & outgoing faxes (including receipts submitted

»  Program administration’

»  Cardholder statements

> Invoices

»  Standard paper reports

»  Cards (no limit on # of accounts)

»  Transmissions (EDI or Fiat File)
o, Transaction Fee
' 0 - 500 $.50 per transaction Waived

500 - 1,000 $.25 per transaction .
> 1,000 No charge
II1. Corporate Account Late Fee 1% of outstanding balance at 15 1% of outstanding balance at 15
days past the next statement cycle days past the next statement eycle
. close date* close date*
Iv. Cash Advance Transaction Fee $3 or 3% per advance $3 or 3% per advance
(whichever is greafer) (whichever is greater)
V. Foreign Exchange Fee Exchange Rate +.1%** Exchange Rate + 1%**
VL ActivePay®
>  One-time implementation fee » §10,000
> Web Services (Optional) » Pass-thru at cost (based on
' development hours) .
> Waived

» 50.18 per page

e Cost per card

(B) Custom Card Design or Multi-Color Logo — Neo
Chip Card .
¢  Client-specific card designs
» Bulk upload of card design / image file
» Integrate 600 dpi color images

(C) Custom Card Design or Multi-Color Logo — Chip
Card (minfmum order quantity of 1,000

via fax) ’ » Pass-thru at cest (based on
development hours)
5 $0.18 per page
VII. Custom Card Graphics (optional)
{A) Single-Color Logo on standard PNC card design X
o Image and Template Design (swo logos max) ¢ 3250 per logo * Waived
e $1 per card o Wiaived

* 5350 per image upload

s TBD by design

e %350 per image upload

» TBD by design

PNC is a registered trademark of The PNC Financial Services Group, [nc.
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* If payment in full of amounts due under a monthly statément has not been made by the date that is 15 days afier the next statement closing date,
then 1% of the outstanding balance will be charged as a late fee and will appear on the next statement.

** Visa will convert the amount from the transaction currency into U.S. dollars, using a conversion exchange rate that is either a rate selected by Visa
from a range of rates available in wholesale currency markets for the applicable central processing date (which rate may vary from the rate Visa
receives), or the government-mandated rate in effect for the applicable central processing date, plus in each instance, 1%,

PNC is a registered trademark of The PNC Financial Services Group, Inc.
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Attachment 3

Rebate Schedule

PNC Bank is offering the folIowmg rebate incentives to the County based on the payment terms defined

below:

*

$250,000,000 and above 197 -

$175,000,000 to $249,999,999 196
$100,000,000 to 174,999,999 195
$75,000,000 1o $99,999,999 194
$60,000,000 to $74,999,99%. : 193
$45,000,000 to $59,999,999 190
$40,000,000 to $44,999,999 180
$30,000,000 to $39,999,999 175
$20,000,000 to $29,999,999 170
$10,000,000 to $19,999,999 165
$0 to $9,999,999 160

“Annual Dollar Volume” means January through December total Dollar Volume, based on
monthly statement cycle activity; and “Dollar Volume” means the total of purchases minus
returns minus cash advances under the commercial card Program and all other card programs
County has with PNC Bank. For the purposes of tier calculation only, Annual Dollar Volume
shall include the Annual Dollar Volume of the Board of Education of the City of Chlcago ]
commercial card program with PNC Bank.

Rebate Incentives are listed in basis points. One basis point equals .0001. Transactions that
qualify for the Visa Large Ticket Merchant program (“Large Ticket Transactions™) will be
included in calculating the Annual Dollar Volume tier achieved, but the Large Ticket
Transactions will earn a rebate calculated at the lesser of (a) one-half (1) of the applicable Rebate
Incentive tiers set forth above, or (b) seventy-two and one-half (72.5) basis points; provided,
however, PNC Bank may reduce the rebate earned on Large Ticket Transactions to reflect any
reduced interchange payments resulting from any updates to the fees paid to PNC Bank by Visa in
accordance with Visa's published schedules in effect from time to time.

The above schedule reflects a.cofporate bill, payment, and liability program for the Commercial Card
Program.

Rebates are paid on a quarterly basis. The quarterly payment due each quarter shall be determined by (i)
determining the actual aggregate Dollar Volume for the period from the first day of the billing cycle for

the ap

plicable calendar year until the last day of the billing cycle for the applicable quarter, (ii)

multiplying that Dollar Volume by (A) four (4) for the first quarter of the year, (B) two (2) after the
second quarter of the year, or (C) four-thirds (4/3) after the third quarter of the year, to determine the

PNC is a registered trademark of The PNC Financial Services Group, Inc,
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expected Annual Dollar Volume for purposes of determining the applicable Rebate Tier shown on the
table above, and (iii) multiplying the applicable rebate incentive by the actual Dollar Volume for the
applicable quarter. At the end of the year (ending on the date of the monthly cycle that ends in
December), the full year Annual Dollar Volume will be used to calculate the actual annual rebate value,
and PNC Bank will pay the County the annual rebate earned MINUS the partial rebates paid to the
County during the year. In the event that the actual annual rebate earned is less than the rebates paid to
the County during the year, the County will be responsible to reimburse PNC Bank the amount of the
overpayment by January 31 of the following calendar year.

SIGNING BONUS

PNC Bank is offering the County an incentive in the form of 2 one-time signing bonus of $250,000 (the
“Signing Bonus”) based upon achieving $35,000,000 of Dollar Volume (the “Spend Threshold”) by
end of the twenty-fourth (24™) month following the date on which the first transaction is processed (the
“Spend Period”). This Signing Bonus is payable within thirty(30) days after the commencement of the
Spend Period. If the County does not achieve the Spend Threshold by the end of the Spend Period,
whether because of termination of the program or otherwise, the Company shall be required to repay to
PNC Bank a portion of the Signing Bonus, calculated based on the percentage of the Shortfall. For
example, if the Company achieves $17,500,000 of Dollar Volume during the Spend Period then
$125,000 of the Signing Bonus (a 50% shortfall, referred to as the “Shortfall”) shall be repaid to PNC
Bank. The Shortfall, if any, shall be due and payable on demand, and at PNC Bank’s sole election and
discretion, PNC Bank may accept repayment of all or any portion of the Shortfall from subsequent
Rebate payments that may be owed to the Company.

PNC is a registered trademark of The PNC Finauncial Services Group, Inc.
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EXHIBIT C

Board Authorization



TR

118 North Clark Street

Board of Commissioners of Cook Chicago, IL
County |

Legislation Details

File #: 14-4237 Version: 1 Name: Epayables System
Type: Contract : Status: Approved

File created: 7/8/2014 In control: Board of Commissioners
On agenda: 712312014 Final action:  7/23/2014

Title: ' PROPOSED CONTRACT

Department(s): Bureau of Finance, Office of the County Comptrolier

Vendor: PNC Bank, National Association, Pittsburgh, Pennsylvania

Request: Authorization for the thef Procurement Officer to enter into and execute
Good(s} or Service(s): Electronic payment card services

Contract Value: $0.00 cost

Contract period: 8/1/2014 - 7/31/2017 with two (2) one (1) year renewal options

Potential Fiscal Year Budget Impact: Revenue Generating: FY 2014, $250,000.00; FY 2015,
$450,000.00; FY2016, $450,000.00

Accounts: 490-260
Contract Number(s): 1488-13855

Concurrences:

The vendor has met the Mincrity and Women Owned Business Enterprise Ordinance.
The Chief Procurement Officer concurs,

Summary: The Bank will provide the County with electronic payment card services, utilizing a virtual
credit card for vendor payments, that is-cost effective, flexible and user friendly with strong security,
antifraud and reconciliation features that includes: 1) robust online reporting; 2) a rebate incentive
program; 3} on-going marketing and enablement process {o expand the use of the virtual card as a
form of payment across the County’s vendors/suppliers; and 4) 24 x 7 customer service which will
include technical and functional user and vendor training.

This is a Comparable Government Procurement pursuant to Section 34-140 of the Procurement
Code: PNC Bank, was previously awarded a contract by the Chicago Board of Education through a
Request for Proposal (RFP) process. Cook County wishes to leverage this procurement effort.

Sponsors:

Indexes: LAWRENCE WILSON, County Comptroller

Code sections: '

Attachments:
Date Ver. Action By Action Reasult
7/23/2014 1 Board of Commissioners approved Pass

Board of Commissioners of Cook County Page 1 of 1 Printed on 7/24/2014

powered by Legistar™ °



SIGNATURE BY A CORPORATION
(SECTION 9)

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

BUSINESS NAME: PNC Bank, National Association

BUSINESS ADDRESS: 249 Fifth Avenue
Pittsburgh, Pennsylvania 15222

BUSINESS TELEPHONE; > 2 2002293 FAX NUMBER; 3123388129

CONTACT PERSON: Jonathan N. Casiano

FEIN; _22-1146430 *IL CORPORATE FILE NUMBER:

LIST THE FOLLOWING CORPORATE OFFICERS: Please see attached PNC Bank, N.A. "Directors/Officers Report”

PRESIDENT; VICE PRESIDENT:

SECRETARY: TREASURER;

~SIGNATURE FPRESW W—

ATTEST; (CORPORATE SECRETARY)
4 o / U

Subscribed and sworn to before me this

J 6 day of )7&@(/1, .20&/ | OFFICIAL SEAL

ESMERALDASOTO

M ission ires:
¥ commission &xpl Notary Public - State of [llinois

QI)MM &d{ S/J% /0 '3 /'él(y(ﬂ My Commission Expires Oct 31, 2016

Notary Public Signature Notary Seal

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

b In the event that this Signature Page is signed by any persons than the President and Secretary, attach either a
certified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such
persons to sign the Signature Page on behalf of the corporation.

EDS-16a
1.10.13



COOK COUNTY SIGNATURE PAGE -
{SECTION 10) '

ON BEHALF OF THE COUNTY OF COOCK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINGIS, THIS

CONTRACT IS HEREBY EXECUTED BY:

COOK COUNTY CHIEF PROCUREMENT OFFICE R

DATED AT CHICAGO, ILLINOIS THIS Z;l [y DAY OF eruau ¢ 20 l? .

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

THE FOREGOING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER
1488-13855

OR

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

$0.00
(DOLLARS AND CENTS)

TOTAL AMOUNT OF CONTRACT: §

4901618.520835
FUND CHARGEABLE:

BOARD OF
AEUBK%BUNTY EUMMISSIUNERS

APPBQVED AS TO FORM | JuL 9 3 2014
Mg (4 oo _

ISTANT STATE'S ATTORNEY
(Reqwred on contracts over $1,000,000.00)

EDS-17

1.10.13



Attachment 1 _
‘Reference Contract: (Board of Education for the City of Chicago:
Board Report Number 14-0264-PR27-5; July 15, 2014)



This Agreement will be pasted on the CPS8 Internet website.

BANK SERVICES AGREEMENT .

: This BANK SERVICES AGREEMENT ("Bank Services Agreement”’) is entered info, by
and between the Board of Education of the City of Chicagoe, schioo! district and a body politic
and corporaté organized and existing tnder the laws of the State of Ilitiois ("Board”) and PNC
Bark, National Association, a national bankmg association, formed and existing under the laws
of the Unjted States of America (‘Barilc"), Agreement" means this Bahk Servicés Agreemernt,
incliiding ali exhibits attached to it and incorporated herein by this reference; lnchdtng Exhibit A
{Visa Commercial Card Scope of Servites), Exhibit B (Fee Schedule) aiid Exhibit C (Rebate
Schedule). if there is ah inconsistency ketween the terms of this Bank Services Agfeemait and
the terms of Exhibits A, B or G, the terms of this Banic Services Agreement shall control, but

only to the exterit of any mcons;stency
‘ RECITALS

A,‘ On March 7, 2014, Board issved a Reguest far Proposals For Commercial
Banking Services for the Board of Education of the City of Chicago ("RFP“) whereln Board
requssted proposals for- certain commercial barking services; and

, B.  On March 26, 2014, 2014, Bank responded to the RFP in a4 manner deemed
acceptable to Board; and

: C. On June 25, 2014, by the approval of Boaid Report 14-0825-PR27, Board
approved entering into an agresment with Bark for certain commerdial banking services,
including: {) commeraial purchasmg card services for véndor payments and (ii) other specmc
andlér related barking services at the reguest of the Chief Finangial Officer as more fully
~ described herein; and

D. Bank has demongfrated expeitise in prowdlng such banking seivicés, has
represented that it has the requisite knowledge, skill, experience and other resourges necessary
to perform such banking services and is desirous of providing susch banking services for Board.

AGREEMENT

NOW, THEREFORE, in consideration of the foregomg and the mutual coveénarits
containied herein, and for other good and valuable consideration, the receipt and sufficiency of
which is acknowiedged by the partles the parties hereby agree as follows:

1. Incorporation of Recitals. The matters recited above are hereby incorporated into and
mate a part of this Agreement.

2. Term of Agreement. The term of the Agreement shall cammence upen execution of the
Agreement by the Board (the “Effective Date™), and shall teffainate on June 30, 2017,
uhless extended or earlier tefminated as provided herein. Beard may elect to extend the
initial Term for two (2) successive periods of one (1) year each (each a "Renewal Term")
under such teims and condmons as the Bank and the Board may agres. ,

3. Scope of Services,

3:14. Scope of Services; Changes. Bank agrees to provide the banking servipes set.

1 .

PNC.beh.rev.§7.15,14.fimal clean.execution.copy



This Agreemerit will be posted on the CPS Infernet website.

fortti on ExhzbitA attached hstéto and by thls refemhca made a part heréof (*Serviges™),

ae[lactlvely he servnces dellverables du €3 and résfa nsnbmtnes déseribed oR Exhibit A
wark | them out - ull_y and fo th,a

i, fromi time. to tirmg, request ehanges in the Services. Any hen-proce‘ugal
changes; mclud' Ht1y mcrease in total maximum comgehsation, will be documented by
a written amendfnent te this Agreemem a8 nittually agieed dpon and sighed by both

. fhe Servi ding without fimitation progedures {manner in which
set out A may be. rev'”"

sedires of Board _andior its departin nt(s) of (i) Meet any newor
updated te alqu rec rements or pmaedures of E!oard and!or itﬁ department(s)
apd/or due fo impro E{d :

j ) days of semce of Board’s not{ce that such revnsnon of brcce&ur‘es fe niet

ly agreeable to Bank and further desgribing in what respects such reviston of

procadurss is not reasonahly agreeable te Bank. If no mutual agreemiant 1& r ahed

bétween Board and Bark within fourteér (14) days of the service of Bank's nefmeﬁupon

Board, Board may at Board's sole discretion terminate this Agreement upon fourteen :

(14) days' notice to Bankwnhm the next &ix (8) mapth peifdd. e

misnt to the poritrary,

p Period. Notwrthstahdmg aniytting in this Agree
65 coveréd by this

s that theré shall be a starkup period for the Ssr
p Périad™), provided, however, that the Start-Up Periad shall gnd en
orithencsment of the Spand Period {as such ferih is defimed in SxHibit
he day on whlch the first ransaction is progegsed using the sysiem, as
by thg Board. Bar oW s that, &t the fime of exegution of this
Agreement and for some time dunng the Btart-up Period, the Services are surménfly
being ang will eontinue to be, in whole or in part, provided fo Board by anather provider.
ln the Startuup F’Sl‘lOd Bank and the Board shall prepare to transltu‘m those Ser\uces

cnmpuvar and goftware programs- such that they approp ‘ :
programs to pro he Befvices, [ { b Perion Tepresentatives of Bairik
will .iniedt as reasgnably necebsary With gantatives of Board o reviaw Baitk's
program’ transifion, rmplementatmn and gelivery of porfions of fhie Services: No fees will
S dargee!‘ to the Board duting the Start-Up Period except & may be agresd by the
DErd.

PNC.boh;rev.07.15, T4:final. dlean.exesulion.copy



This Agreement will be posted on the GPS Internet website.

i ' . “art Thereof. Upon
explratlon or early tem’nmatton of thls Agreement or any part thereof Bank shall
reasonably cooperate with the Board to fake all actions reasorably necessary to
accomphsh a complete and timely transition from Bank to Board, or to any replacement
service providers designated by Board (collecﬂvely "New Prowder"l without material
impact on the Services of any other services provided by -thifd parties, Bank shall
provide Board and New Provider with all infofmation regarding the Services (or part
thereof being transitioned to New Provider, as the case may be) that is reasonably
needad for the transition. Bank shail prowcle for the prompt and orderiy gonclusion of all
Services that are being so transilioned, as Board may direct, including completion or
partial completion of projects, documentation of work in protess, ant ather measures to
assure an orderly transition. Bank shall prowde any reasonable transifion services as
Board reguests in writihg for a petiod that is reasonably necessary to effectuste such

transition.

34. Cooperation Durlng Transitiohs. Bank shall reasoriably coopaerate with any New
Provider and with other Board contracfors, subcontractors and assigns during the
transition periods referenced i these Sections 3.2, 3.3 and 3.4. Bank shall carefuliy plan
and perform its -own work to accommodate the work of any New Provider and other
Board contrattors. Bank shall not mtentlonaily commit of permlt any act which will
interfere with the performance of work by any New Provider or dthef Board contractors, _

Com ensation' Billing and Paynmeit Procedures; Rebate Payments.

4.1 Gomgensatlon and Payment. Gompensatlon for Setvices during the Term will be
based on the Fee Schedule set out in Exhibit B and will not exceed the maximum total

amotnt of compeneatmn suthiorized by Board Report 14-06254#R27, as amendéd from
titne to time, for all vendors in the. aggregate with no reimbursement for expenses {other
than certain expensss, if any, listed in Exhibit B attached hereto and Insorporated hetein
by teference). Any incréase in the maxifium amatinit of compensation hereunder must
be approved by Board and documented by an amendment to this Agreement as
mutually agreed upon and signed by both parties. Gompensatlon will be based on
actual Services performed during the Term of this Agreement. Board will not be
ebligaled to pay for any Services nof in compliance with this Agreement. In the event of
early termination of this Agreement, Board will only be obligated to pay for Services
rentlered up to the date of termination. In no evert will Board be liable for any costs
incurred or Services performed_after the effective date-df termination as prowded herein,
unless provision of such Services has been specifically agreed to in writing by Board.

' A ufes. Bank will provide Morithly Board Stateménts
(as defined in Sect:on 9 of Exhlblt A) 1o the Board reflecting all transastions related to the
Services, including all activity related to the charging of fees and charges, and any
credits with respect to thé gatme, in actordance w:th the provisions of Exhibit A The
Monthly Board Statement shali be paid by the Board in accordance with the provisions of
Exhibit A.. Monthly Board Statements will be made available to the Board électronically
3

PNC._bch.rev.07,15.14.final.clean.exedution.copy -



This Agreement will be posted ofr the GPS Internet website.

by downioad from the: ActlvePay portal, An electronic mail nptlficatlon that g Monthily
Board Statemeitt is. available for:download shall be sent to.thie Program Administrator
{as Sudh term i8 défined in Seetioh 4 of Exhibit A) &t clo@cps.adu -, at

Rebate Payments, Bank will pay a rebate to the Board fof Lisifg the Bervices in
aceordance with the ierms of this Bank Servicgs A nent, Exhlblt A and Exhibit C.

Exeept ag otherwise provided in Exhibit A, Exbibit ¢ ahall remain in effect for the term of
- thé Agregment. and any Rengwal Terms.

5.  Standards of Performance. Bank shall devsts, and shall cause all of its staff aiid
subgontréctors to devote, such of fheir time, attéition, best skill Ald judgment,
knaw]edge -and professmnal zbility ESE necessary to perform all Services In-accordarios

I <l & e prdiranly provided by kianking 4ind other finanelal

iistituitions i & locality and under the same gircumstances (“Standard of Care’

and effectively, efﬁr;lently, and consfstent with the best int s of Board and 1o the
féasciiable satisfactioh’ of Board’s Chief Finandlal Offiter ("CFO7) and Chief -

Procurement Offager {("CPQ"). Bank will perform its responsibilifies in such a way gs to

ttinimize the oost to Board gnd Board's empldygss and othar venders. Bahk shall retaii

and utilize sufficient staff to Pprovids the most effective and efficient perfarmance pf

Bervices and shall ulilize, as required by law or by tils. Agresriient, profagsiondls

lieshsed to pradtice in the State of lilindis in any applicable. proféssions. Bank and Its

team shall Lse efftclent business admirlstration metheds and. perform the Serviegs in the

miost xpeditions and economical nidnnar corsistent with the bast interests of Board, 86

as to assurg; among ofher things, that the Bervices are performed at a reasonable cost

to Board, -and that ‘Services performad by feam members, other enfities ar persons A

éphnaction with this Agreement are efficléntly and east— 5 ectlvely teliverad. Bark

agrees to cooperafe with Board; and all gther persons or & which-may be refainad
by Board, in performing Senvices to further the hest imerests &f Bpard. Bank
understands that it doss not have the au’thonty to represen“t or -c.ommit Board to any

obhgatlon hequnder WItl'mul; ﬂrst nbtainlrl ] [ 616

with respeot to that infari; _an Bank agfees to be held to the gtaridard af care of
federally regulated finandial institution,:

Any review, approval; acceptance of Seivides &r deliverables, or payment far any of the
Services by Board does 1ot relisve Bank of its responsibility for the professionsl sKil,
care, and technicel acourdcy of its Services end defiverables, Bahk shall: ferait
respans:bte for the professional and teshinical acturacy of all Serviges, insluding any
deliverables fumnished, whether by Barik or its subcontractors or others on its behalf,

B. Personnegl.

Add uate Staffing. Bank must assign &nd mam’tain during the tefitr :of this
Agreement and any renewal theraof, an adequate staff of competent personniel that is
d, licensed as apprapriate, available a§ needa&, gualified and dssigned to
Serviges: If Board determines, in its sole discrefion, that any employee;
subgatifractor of offier petsat providing Sorviges heraunderfor Bank i$ riot perferming in
4
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This Agreement will be posted on the CPS Internet website.

accordance with the performance standards or other requirements of this Agresment, or
is endarigering the safsty or welfare of any Chicage Public Schools {"CPS") student,
Board shall have the right {6 direct Bank to remove that person from performirig Services
under this Agreement. Bank further agrees to bear any costs associated with the
removal of such person,

7. Non-appropriation. Expénditures not appropriasted by Boaid in its currerit fiscal year
budget are deemed to be contingerit liabiliies only and are subject to appropriation in
suibsequerit fi fiscal year budgets. If no funds or insufficient furids are appropriated and
budgeted in any subsequerit fiscal periad by Board for perfofmance under this
Agreement, Board shall notify Bank and this Agreement shall terminate on the earlier of
the last day of the fiscal pefiod for which sufficient appropriation was madé or whehever
the funds appropriated for payment under this Agreement are exhausted. : Payments
for -Services completed t6 the date of notification shall be mads to Bank except that no
payment shall be made or due to Bank under this Agreenient beyohd those amotints
appropriated and budgeted by Board to fund payments under this Agreement. No
pehalty or additional fees will be due by Board to Bank as a result of siich termination.
This Section shall not affect any of the Board's payment obligations under this
Agreerment and Exhlbit A tegarding previolisly-appropriated funds,

8. Tefminatioﬁ. Stispénsion of Setvices, Events of Default, Remedies, and Turhover
of Documents.

8.1 Termlna’hon for Convenience. |f; at any time during the Term ar any Renewal
Term, Board determiries, in its sole discrefion, that the Services provided by Bank are no
!onger in Board’s best irterest, Board shall have the option to terminate this Agreement,
inwhole or in part, witheut cause, at any time, upon thirty (30} calendar days written
notice to Bank. The effective date of termination shall be thirly (30) calendar days from
the date of service of the notice or the date stated in the notice, whichever is later.

Afier notice is received, Bank must restrict its activities and those of ite subcontractors,
to winding down any reports, analyses, or other attivities previously begun. No costs
ifcuired after the effective -date of the termination are allowed. Payment for any
Services actually and satisfactorily performed before the effective date of the termination
is on the same basis as set forth herein in the provisions regarding compensatmn and

payment.

Bank must include in its contracts with subgontractors an early- termination pravision in
form and substance equivalent to this early termination provision to prevent claims
against Board arising from terminaﬂon of subcontracts after the early termination of this

Agreement.

Bank shall not bie entitied to make any early tefmination claims against Boand resulting
from any subcontractor’s claims against Bank or Board to the extent incensistent with

this provision.

8.2  Bank Tormination for Convenience. At any time during the Term or any Renewal

Terrn, Bank shall have the optien to termmate this Agreemsnt, in whole or in pan,
5
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without cause, at any time; ypon nmety (90} cai idar days’ written nafice to the Board
miniatii 0} -calendar days fraim the date of the

ﬁdﬁce br'i'hé date statad }h thé. hnt!ce Whichevei‘ {s fatet,

B3  Suspersioh .of Serlices. Board may, upon thirty {30) calendai days® Wiltten
netice, direct Bank
i

Tic ) jees upon wiitten notics from Board and upon such equitable
aitonsion 6f time as may be mutlially agraed upon in wiiting by Board and Barik.
Rgspansmlllty for any additional costs ar EXPENSES actually incurred by Bank as a resuit
of remabsilization shall be determined by mutual agreement of the partias,

Eivents of default ¢ Events of Uef"a;jlt 3 include, but are

84  Baris Evsnts of Default:
not lirnited ta, thé folidwing:

a. Afly. atérial mlsrepresentatton hy B#hK in the mducefnent or the
' performance of this including  withoyt limitation, any
misrepresantation.by Bank in its respanss to the REP.

[ | Breach of any term, cnndsﬁon reprgsentation or warranty mizdlé by Bank
in thls Agreemerit,

G Fallure of Barik to perfurm in accotdance with, or comply with, any of its
obligations uhder this Agréerfient, inelliding, But het I|m|ted ta, the
provisions concerning insuranee.arid nondiscrimiration and the foJlov@ing

i Failure fo timely per‘foml any portion of fhe Serviees at the Hme
fixed for patformange and in the manner speolfled hehain

ii. Biscontinuance of fhe Bervicss for reasohis -within Bark's
réasanable control,

d, Defaylt by Bank under ary other agreemsnt Bank gy presgntly have of
ray afiter iiito with Board. _

e. . Ary action or faillure 10 @t by Bank which affedis the safety and!or
welfals.of studénts or Board staff, -

i Whethigr Vo!untary or fiiveluntay, dssigntient by Bank foi the benefit of
creditors or consent by Bank to the appeintment of a trustee or receiver or
the. filiig by or agalnst Bank of any petition ar proceedmg under any
bankruptoy, Insolveficy -or sifillar iaw.
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8.5  Board Remadigs. If Bank fajls to cure any Event of Default within fifteén (18)
calendar days {or such other pericd as the CFO or CPO may authotize in writing) after
setvice of notice in accordance with the terms of this Agreement speciiying the Event of
Default (or, if such Event of Default cannot be réasonably cured within said cure period
after service of such notice, Bank fails to commence and continue diligent efforts to cure
in the solé opinion of Board), Board may declare Bank in default. Whether to declare
Barik in default is within the sole discrefioh of thie CFQ or CPD, Writteh notification of an
intention of the CFO of CPO to terminate this Agreemént; In whole or in part, shall be
provided and shall be final and effective Upon setvice of such notice or an the date set
forth in the notice, whichever is later. When a notice of an intention to terminate is
setved as provided in this Section, Bank must discontinue all Services, uniess otherwise
directéd in the notice, and must deliver to Board all materials prepared or created in the
performance of this Agreement, whether completed or in-process. Upan the gervics of
such notice as provided in this Agreement; Board may invoke from firte fo time any or all
of the rights and remedies avaflable hereundar or ofherwise available at [aw or in equity,
including, without limitation, the following:

a. . Terminate this Agreement, in whole or in part, as to any or all of the
Sarvices yet to be performed, effective at a tirie specified by Board,

b: ~ Suspend Services during the fifteen (15) day cure period if the default
resiits from an action or failure to act by Bahk which affects the safety
and/or welfare of studénts or Board staff; : _ U

¢. . Deem Bank non-respensible in future contracts to be awarded by Board,
and/or seek debarment of Bank pursuant to Board's Dsbharment Policy on
Non-Responsible Perspns in  Procurement Transactions sdopted
December 17, 2008 (08-1217-P01), as may be afnénded froin time to
time, and any stibsequent policies on or relafing to Debarment.

If Bank is negligent or guilty of willfut misconduct or fraud in the performance of its duties
hereunder, this Agreement may be terminated immediately without eny prior netice or
right to qure.

Board may elect not to declare Bank in default or to términate this Agresment. The
parties acknowledge that this provision is solely for thé bénefit of Board and that if
‘Board permits Bank to continue fo provide the Services desgpite orie.or more Events of
Default, Barik shall in no way be relieved of any responsibiliies, duties or obligations
under this Agreement nor shall Board waive or rélinquish any of its fights under this
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Agrgament, &t law, equity of statits, fior shall Bosird He déemied t6 Have waived or
. rel;nquzshed any of the rights it has to-declare an Event of Default in the future,

The remeéles LindeF 1he termis of this Agreement are hot interded to be exc.!uswe of any
other remediss provided, but each and every such remedy shall ke cumulativa and shall
shier remedies, ‘existing ‘now or hereaftar, at Taw, it ¢ guity or by

be iri addition 1o any ot
statute. ‘No- dejay or omisgion to exerc;L ight or poy accruing upen the
gt a8 & waiver of ariy Event of

gecurrence of any Event. of Defaulf shall
- Default or acquisscence. thérsts, and avery stich righit and poWar may hé exércised from
time ta time and as often as may be desmet] expedient,

If Board’s glection to terminate this Agreement for default uqder thls Secuon is
determingd by a asurt of compatent jurisdiction to have been wrongful then it that cage
the terinination is to be considéred an early termiriation pursuart to Subséction B4

above,

86  Effect of Termination. Upon the effective termu]atmn date of this Agreem t; the
full balance of all Cardholder Accounts, as such term i defired in £ ‘ _ '
and any othar Emasunts payablg uhder thig Agreement including: Exhrlmt A 8
lmmedlately due and payab!e by the Board. Further, in the eveitof a termmation tueto
a Defauit by the Boatd oria termination for convenience by the Board undsr Séétiorf 8.1,
the Boarcl shall reimburse PNC Bank for any reasonable out-of-poch
incurred by Bank for unused custordi?ed cards and forms reguested by f

, Bﬁ:a_rd.

B? Disolaimer of Warranties, Special Damages and Liability Limits.

:W]TH THE EKCEPT[ON OF ANY EXPRE’SS R‘EPRESENTATI.NS‘ AND

PROV,IED‘FOR Jiq THIS AGREEMENT o

BANK SHALL BE LIABLE TO THE BOARD FOR IT8 ACTUAL DIRE DAMAGES

NCLUBING WITHQUT LIMITATION DAMAGES IE ; & OUT OF
GLAINS AGAINST THE BDARD BY THIRD PARTIES THAT ARISE OUT OF OR ARE
BASEP UPON, IN WHOLE GR IN F'ART ON_ANY ACT OR GMFSS!@N OF BANK)

SPECIAL, INCIDENTAL INDIRECT OR CONSEQUENTIAL DAWIAGES EACH OF

WHICH |8 HEREBY EXDLUDED BY THE AGREEMENT OF THE PARTIES

REGARDLESS OF WHETHER OR NOT BANK HAS BEEN ADVISED OF THE

PRSSIBILITY OF SUCH DAMAGES, (N NO EVENT SHALL BANK BE LIABLE UNDER
8
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THIS AGREEMENT, INCLUDING ANY LIABILITY UNDER SECTION 13
(INDEMNIFICATION), FOR AN AMOUNT GREATER THAN TWaQ MILLION DOLLARS
($2,000,000) IN THE AGGREGATE,

8.8 Board Events of Default. Any of the following constifitte &n &vent of default (each
a “Default’) of the Board under this Agreement;

a.

any payment is not made on the applicable Payment Due Date of any other
obligation under this Exhibit A js not paid within ten (10) business days after
the Payment Due Date; -

the terms of thlS Agreement are breached by the Board or afiy Autharized

Cardholder in any mannet (incltiding any putported breach that miay have
occyrred if any representation or warranfy made by the Board hereunder is
not frue and corréct in any material respect when made) and such breach
cantinues fora peried longer than thirty (30) days following the date on which
Bank notifies the Board of sych breach (unless the breach can be cured and
the Board is dlllgently pursuing such cure in 2 time franieé réasonably sgreed
to by the Bank);

the Board defaults under the terms of any other obligation to PNC Bank or to
any of PNC Bank's affiliates beyond any grace péried andfor any applicable
cure periods with respect thersto;

whether voluntary or involuntary, assignment by the Board for the benefit of
creditors or censent by the Board fo the appointrent of a receiver or the fillng
by of against the Board of any petition or proceeding under any bankruptey,
insolvency or similar law;

and

one or more final, unappealable judgments against the Board not covered by
insurance, or attachments agaznst the property of the Board, the operation or
result of which, individualiy or in the aggregate, equal or exceed $5, 000,000
shall remain tnpaid, unstayed, undischarged, unappealéd, unbonded or
undismissed for a period of sixty (60) days.
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8.8,
) if a Default Uhdér clauss (dy above shall -oceur, the full balarice- of-all Caidholder

- This Agreement will be posted on the CPS Internet website.

ark Rerediss, Upoh the otcurténce of 4 Default 4% dsfinéd in Section 8.8 ¢

dlateiy

AccoUnts and any other amounts payalale under thus Agreement sha!{ be rime
Agr.e.ement wil be immediately terminated, all without demand or nofics of any kind
{unless required by applicable law); (i) if any other Default shali ocour Bank may; at its

_ npt;on and wﬂhoul prmr nctlﬁcatior] (unless notlfjcatlan is requrred under Sec.tmn 8 8 b

'baiance on Al Gardholder Accounts and any oftiér amounts pa}fable. 'under this
iAgreement and require immediaite repayment in full of such amounts; and i) Hank may
-axercise from time 1o tlme any of the rights and remedies avallable hereunder ar under

Appilicable law.

8. 10 Turhover of Docurients and Records. Upon demand of Board affer teemiriation
of this Agiéamenit fof dny féasdl o the expirat;an of this Agreement by its téfims; Bank
shall turn over to Hoard of its designee within five (5) days of demand, -all matena[s
supplies, equiﬁment owhed o purchased by Board, comipleted or partially camiplgted
work product or analysss, data, aomputer thks, dosuments and any other infarmation
relatinig in ghy way to f ¢ the: ce or furiighing of Senvices,
Except that Bank may keép &.6opy of such mformatlon for Tts o fecords.

Assignment. This Agresmenit shall he bmdmg g the parties and their respectWe

provided, ‘however, Bank may not assign this
t the prior writteri otisent of

successors and permitted ass:gns
Agresment or atiy obligations impesed hereunder withol

Boatd, This réquirernert of priof Wiitteri -¢ofiseht applies, witholt lifitation, to any
praposed assignment by Bank of thls Agreement a Bank’s ubligations rmposed

e 1,y"tt§'Which all ar snbstemtlaﬂy al of the busmess o Bank, relatmg ta the Setvices may
he sold or transferred), Further, to be efigible for consideration by Board far sush
dssighment (and without in anyway dirfinishing the reguiremiarit of Bodrd's prior writteh

c:w;)nss.eni;)l any such resulting entity must-be a hank or trust company - argamzed pnder the
| ate

United States of a nationial bariking associ dnd must bie
Authiorized iby law to erform all the duties of Bank imposed ipon it Under the terfs of
fhis Agreement.

,'G'nﬂﬂﬂen‘t‘iél iﬂfbﬁmﬂtIOr!, Dissemination 'of'lﬁfofhaiion. Owriershig,-?Survivalf

fion, ri the: petfortancs of this: Aga@ement and the Sarvices;
resgive certain informatien that is not generally known fo
., ) ation’). Bank acknowledges ifiat Gorifidential Thfcrmatich
msludes but s ot ‘lamlted to, p‘roprletary information, c@pynghted material, educational
ragords, employee data, Information relating te health resords, identity information, and
othsr Inforatian of & ﬁersona] naiure. 1t s i 4 &t dgresd that Confidential
lnfnrmat[on does notinelude information’ that“ 0 s or becomes publicly avallabie through

ig
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no fault or action of the Bank; (i} i$ refeased by the Board to anyone withéut restriction;
or (iii). is rightly obtained from third parfies not, to Bank's knowledge; under obligation of
confidentiality.  Bank shall hot use or digclose any Confidentlal Information or any
finished or unfinished documents, screens, reports, writings, procedural manuals, forms,
source codes, object codes, work flow charts, methods, processes, data, data studies,
drawings, maps, files, records, computer printouts, designs, equipment descnptlons or
other materials prepared or generated as a result of this Agresment ("Work Product”),
except as provided In this Agreement. Bank shall use at least a commercialty

reasonable standard of care in the protection of the Tonfidential Information of Board.

Upon the expiration or termindtion of this Agreement Bank ghalf prompt]y Cease using
and shall return or destroy (and ceitify in writmg destruction of) all Confidential
Information furnished by Board along with all copies thereof In its pessession including

copies stored in anhy computer mémory or storage madiut, provided, However, that -

Bank may retain such limited informatio for customary archival'and audit purposes only
for reference with respect to the prior deallngs of the parties (lncluding for cornpliance
purposes) and subject at all times to the continuing terms of this Agreement

10.2 Dissemination of Information. Bank agrees (a) to hold the Confidentisl
Information of the Board in strict confidence, (b) not to disclose or permit any otfer
person of enﬂty access to the Confidential Information, except for disclosure or access
to Bank’s affiliates and its of their employaes, officers,. directors, agents, répresentatives
or dther third partres that provide. or ray provide ancillary support relating to the
Services and require disclosure of access in the course of previding the Services, or to
its external or interna) auditors, ang {¢) not to use such Confidential Information except in
connection with the Services and for the purpoges of this Agreement. Bank shall not
lssue publicity news releases or grant press interviews durihg or after the performance
or delivery of the Services, except as may be required by law orwith the prior written
consent of Board, The Bank may disclose Confidential Information solely te the extent
necessary to comply with the reguests of govemment auditors or regulators, acting in
the ordinary course of their regulatory authority. The Bank may also disclose
Confidéntial information if legally compelled to do so pursuant fo a court or
administrative deposition, interrogatory, request for documenits, subpoena, civil
investigative demand or other similar legal process or fequirement of 1aw, or in defense
of any claims or causes of action asserfed against it; provided, however, that it shal! {a)
first promptiy notify the Board and its Geheral Counse! of such request or reqiirement,
or use in defense of a claim, with the understanding that the Board shall have the
ppportunity to contest such process by sny reans available to it prior to the submission
of any documents to a dourt or any third party (b) attermpt to obtain the Board's consent
to such disclosure, and (g) in the event consant Is not glven, shall ot contest a mation
to quash, or other similar procedural step, to seek protection against the production of
publlcetlon of information; provided that the Bank shafl not be required to act in
accordance with (4), (b) or {¢) abave if to-do so wouild be prohibited by statute, rule br
court order, Nothing herein stisll require either the Bahk fo fail to honor a subpoena,
court or administrative order, or a similar reqwrement or request on a timely basis,
unless the request for production or siibpoena is quashed or withdrawn, of the time to
ptoduce doecuments is otherwise exteided. Bank shall cause its personnel, staff and
subcontractors; if any, to undertake the same obligations regarding the confidentiality
and dissemination of information-as agreed to by the Bark inder this Agreement

11
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: p. All intaliectual. property, and Work Product prapairad or gensrated as
a redult of thrs Agreement for which the Baard has Jspaclfrcal!y compensated the Bank
pursyant to a written agresment, and all Confidential )iiformation, shall at all times be
aid rergin the. propery of Board, Batk shall exetute all dosuments and perform all acts
Board in perfent;ng or protegting its Hghts in
5 relatrng tothe Wark Product,

juing ¥ po
gny everﬂ shall bs prompiiy dqlwered to Board upion expirdtion. or termindtion of this

e)rpense, N6 Wlthstan g the abo!
inteflectual property or Werk Product or Knaw—haw funded by the Bank rlself and far
whieh thie Board did not cotfipensats the Bark.

é and agrees that Board wotld suffer lr‘refparable mjury not
cempensable by money damages and ‘would it have an adequate remedy at law,

. Aecordingly, Bank agrees that Board shall be erfitied t6 immsdiate injunctive relief te

prevent or curtail any such breach; threatened -or actual, The foregoing shall be in
Addition ang Wrthguj preJudrce o such fights that Ebard may have in gLty by lavr or
statute.

10.5 Freadorn .of Infotmation Aét, Bank acknowladges that this Agresmmiarit aiid all

documents submitted to Board related fo this -contract award are a mafter of public
_rectrd and are subject to fhe llinois Fresdom of Information-Act (5 ILCS 140/ '

A)
and any other comparable state @ihd federal laws and that this Agreement is subject 16
reporting requirements under 108 1L.C8 5/10-20.44, The Board will nofify Bank of any
réquest for disclosuts and give Bank & reastnable pppotinity to objést as may be
germitied by IFOIA, Bank further acknowiadgas that this Agresment shall be posted gn
Board's Internet website.

106 Adverising, Bapk will ngt use Bosrd’s name or refer to Board directly or
indirsetly in ahy solicitation, marketifig matetial, adverlissment, news rélease o other
release to any publication: without the prior written consent of Board, Each separate
Pt blication requires a separate approvai and no approvaj of one publication wil be
dedted approval of gily other: publication.

10y  Sifvival The provisiors of this: Section shiall survive the:terminatian or expiration
of this: Agreement

gnie and warrants that {he following shall kg true and carrect 830

- date of this-Agrasitient ahd shall continue to be true and cofrect duting ihe Term of i

Agreeriant.

PING,beh.fer.07, 5.1 Hihat ol Sxestlionopy

timé and in

) b_USTness days of s:iemand En ald tia“ Bank sharl return '

Re"' gseritatiohs, Warranties, :and Ceitain Covenants 6f Bank Barik cavenants!'
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. ition; Li : Bank is apprepnate}y organizéd under
Iliinois (and federal law if appl:cable) and In compliance with such laws pertaining fo
erganizatton Any Services required by law or by this Agreemerit to be performed by
professionals, If any, will be performed By professionals !lcensed to practice by the State
of lllinois tn the applicable professional discipline.

11.2 Compliance with Laws. Bank is and shall remain in compliance with all
applicable federal, state, county, and mummpal statutes, laws ordmances and
regutations relatmg to this Agreemient and the peiforniance. of Servicss in effect Pow of
later and as amended from time to time, including bu riof Timited to the Prevailing Wsage
Act, 820 ILCS 130/1 et seqy,, the. Drug Free Workplsce Act, the lliinols Student Records
Act, the Family Educational Rights and Privacy Act, the Pretecticn of Pupil R[ghis Act
and any others refating to non-discrimination, Further, Bank is and shall femain in
compliance with all Board policies and files that are appllcable to this Agréement and
the Services. Board policies and rules are available at hitp:/www.cos.edu/,

11.3  Good Standing. Bank, each of its joint venture members if a jaint verture, and
each of its subcontractors; used by Bank to perform the Services, if: any; () Are net in
default.and have not been deemed by Board’s CFO or CPO 16 bé it default under any
other agreement with Board during the five (5) year period immediately precedmg the
gffective date of this Agresmeiit; and (u Have not Biesh debarred under Board's
Debarment Policy during the three (3) year peried immediately preceding the effective
date of this Agreemant. There afe no circurmstarices known to Bark which, with the
giving of notice or the passage of fime would conslitute an event of defauilt under this
Agreement or any other agraemant between Board and Bank.

114 Authorization. Bank has taken all action necessary for the approval and
execution of this Agreement, and execufion by the person signing on behalf of Bank is
duly autherized by Bank and has been made with complete .and full authority to commit
Bank tc all terms and cenditions of this. Agreament which shall constitute valid, binding
obligations of Bank. .

11,6 Eipancially Solvent. Barik is financially sofvent, is able to pay all debts as they
mature and is posséssed of sufficient working capital to complete all Services and
perform all abligations under this Agresment,

11.6 Gratuities, No payment, gratuity or offer of employment was made by or to Bank,
or to any of its members If a joint venture or, to the best of Bank's knawlsdge, to any
subgcontractors, in relation to this Agreement of as an inducement for award of this -
Agresment, Bank is and will remain in compliance with all apptlcable anti-Kickback laws

and reguiations.

11.7 Contractor’s Disclosure Form, The disclosures i the Contractor Disglosurs
Form, previously submitted by Banl, afe true and corfect and will remain true and
cofrect-during the Term of this Agreement and any Rengwal Terms, Bank shall promptly
not'fy Board in writing of any material change in information set forth therein, inoluding
bt not fimited to change in ownership of control, and any such change shall be subject
to Board approval, which shall not be unreasonably withheld,

13
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11,8 Criminal HlStOI’V Records Searsh, Bank covenatits, represents, arid Warrants
: Jthat_ ai_ fts BWI'I etast- and-@xpsnsg, |t shall have a complete fangerprint bggagl cnmmal

j2 ,9 e’ August 2005' and the fhlid Murdgrer Vollent Offendec Agamst
) remted under Public Att 84-645, Such complete Retords Check
gonsists vfthe fﬁlldwmg' '

» Fmgerprmt—based chedks through the (llinvié Stata Polme (!SF’} and ihe FBI
s Ghisck of the liiriois Sex Offender Registry (IL-SOR); #nd '
& Chegicof the Vlolent Dffender Against Youth Registry (see below),

The PUfpG ‘_se of the chgr;_la Gheck‘fs 1o _confqr n thr_'.' of-these Persons | havs beeh

Y | T !

185 of any offenses enumerated under the Sex OTfender and

y Notificatisn Law, of the Bhild Murderer Violert Offefider Agamst Youth
Law; or have been convicted within the past seven (7) yes s of any other

Btate of agalnst the laws of the United States tha{ if committed & attempted in the State
of lllinois, would have baen punishable as a felcny under the laws of inois.

Bank uhderstancs and agrees that it shall not ailow any of its employees or
subcontractors to have direct re.gular ha GP$ siudent until & Records Ct

ct wi

requirements of §’|05 ILGS 34-185 and the raqu:rements of the Acts &nhd LaWS
referenced in the precedlng paragraph as amengded from time to time. : o —

It is understood and agreed that Barik's non-campllance thh th;s Seohon 11‘8 W.lll
histit te & F I

it or | by Bw.

_ Bank zckigivletiges and agrees thatin
?-fo cnriduct research abtivltles in the Ghlcago Public Scheols or
: ¢ 5 ln r,enneci;on wnht A_greement Bank-

amd '12»0328-RSQ a8 may be arshded from hme to hme, and any
subséq eht policies -oh ar related to Research Study drid Data, which palic(:as) are

i ated b into and madeg-a part of thi; t-
th 1 . - and agress that It r
activities br Sbidin datd f oF resedrch plifposes Withoit *the. rior iifitten Gonderit 6f the
Ghief Officer of the Officse of Research, Evamat[on and Accountability or his/tier
deslghee

14.
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13.

This Agreement will be posted on the CPS Interiet website.,

11.10 Prohibifed Acts. Withit the thres (3) years prior to the sffective date of this
Agreement, Bank or any of its officers, directors, managers, other officials, agents or
employees (i) have not been convicted of bribery-or atlempting ta bribe a pubttc offiger or
employas of any public entity and (i) have not been convicted of agreging or colluding
among contractors or prospective contractors in restraint of trade, including bid-rigging
or bid-rotating, as those terms are defined under thie [llinois Criminal Code .,

11.11 Technieal Accuracy. Al Serwces shall be technically accurate and correct and
shall be performed in accordance with the Standard of Gare and consistent with UGG

and Hlinois (and federal, if applicable) statutory and regulatory standards.

11.12 Review of RFP. Bank has receivad and reviewed the RFP-and acknowledges it

is fufly capable and willing to act in compliarice with the terms of the RFP as such

conditions may be amended by this Agreermant,

11.13_Validity. This Agréement, upon exacution and delwery 6f the pames danstitutes
a duly authonized, legal, valid and binding obligation of Bank, enforceab!e in accordance

with its terms.

11.14 Ethics. No officer, agent or employee of Board is or shall be employed by Bank
or has or shall have a fmancsal interest, d}f'ectly, or mdlrecﬂy, in this Agreement or the
compensation to be paid hereunder except as may be permitted in writing by Board's
Ethics Policy adopted May 25, 2011 (11-0525-P02), as may be amehded fion time to
time, and any subsequéent policies oh or relating ta indebtadness, which policiies) are
hereby incorporated by reference into and made a part of this Agreement as fully set
forth herein.

. Independent Contractor. |t is understood and agreed that the relationship of Batk to

Board is and shall contifue to be that of an mdependen‘t contractor and nejthet Bank: ner
any of Bank's employees shall-be entitled to reseive Board employee benefits. Board
will not be responsible for, nor incur any liability for, any State and/or Federal withholding
and/or other taxes or for FICA and/or State unemployment insurance for Bank; its
agents, employees or subcontractors, and the payment of any such texes incurred
and/or due by Bank will be the sole responsibility of Bank. As an independent
contractor, Bank agrees to he respons!ble for the payment of all taxes and withholdings
specified by law- which may be due in regard to compensation paid by Board. Bank
agrees that neither Bank nor its employees, staff or subcontractors shall represent
themselves as employees or agents of Board. Bank shall provide Board with & valid
taxpayer identification number as defined by the United Statés Internal Revenue Gode,
including but not limited to, a social security number or federal employer identification

number,

Indemnification. Subject to the lability cap of two million dolars ($2,000,000) in
Section 8.7 of this. Agreement, Bank agrees to defend, indemnify and hold harmiess
Board, its members, employeus agents, officers and offlclals {the “Indemnified Par["les)
from and against any liabilities, losses, panalfies, damages and expenses, including
costs and attorney fees, (“Lasses”) arising out of all claims, liens, damageés, obligations,

actions, suits, judgments or settlements, or causes of action, of every kind, nature and
character atising or alleged to arise out of the Banlk’s breach of it obligations uhder this
Agreement, gross hegligence or intentional misconduct provided, howaver, that the Bank
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shall haVe no obllgataon to itidleminify tﬁe ihderifified Ratties dgainst afly Losses to the
sxtent such Losses arise out of the. Indemnified Parly’s breach of ifs obligations under
th[s Agreement gross negilgenee or intentional miscariduit.

Barnk shall, at its own cost and expense, a%pear defend and pay gl aitorney faes and
other costs and expenees arising hereunder. In additlon if any judgimsht ehall bé
i inany such actlon Ban_k et lts own expense, eat' fy and

pal"tielpate' i the defaiise of any sult, Without relievmg Bank ef any of Tts obllgehene
hereunder Board retaing final appraval of any and all settletnents or Iegal strategies
which mve]ve the intarest of Board. _ _

unsel refained by | s h i
bodnd by, and ‘shiall § pay thié er‘nounf of, any sSHISMEAT, Gompromi:
flnel determinat{en or jt[dgment reached while Beard was represemed by eounse] retamed

fb/" _
lncludmg any claim by any ernp[eyee of Ba,hk that may be subject 1o th
Cnrnpeneahen Act, 820 ILCS 308/1 et seq. of any other ralatat] law . Ju c:ial decision

{such as Kotecki v. Cyslops Woelding Corporatian, 146 I, 2nd 155 (1991)) Board,
hewever does riot waive ghiy fimitations it may have on its ]xablllty under the Hlinois
Workers Gompensation Act, the Hiifivis Pensien C@de -any dther statute o judicial

decision.

The Indemnities setfarth herem shall survive the explra’uen or termination of this:

: Agreement

Nen—L:abihty of Board Officials. Bank agrees that no Board member; emptoyee
agérit, officer of official shiall b pereenall: 'harged by Benk, s meinibsers if 4 joint
ture; or any suhcentrecters w_;th any habtuty or expense under thle Agreement or. be

pel At
any eubcontraetors

Board Net Subjept to Taxes. The federal exclse tax does nat apply to Board by ¥irtue
EXE  Gertificate No 36—600584 -and the State of llinois sales tax does not apply
< ‘ h

¥ ’?“109 Thec'

Agreement biit exeludlng 868 lévied or lmpesed n the incorie or buemesa privileges
ef Bank Bank shell -1} responmble for any taxes lev}ed or ;mposed upon the income qr
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Ihsurance. Bank, at its own expense, shall procure and maintain insurance covering all
operations under thls Agreement, whether performed by Bank or by subcontractors. All
insurers shall be licensed by the State of Hilifiois and rated A=VIl or belter by A.M. Best or
a-comparable rating service. Bank shall submit to Board satlsfactory avidence of
insurance coverage prior to commencement of Services under this Agresment.
Minimum insurance requirements include the coverage set forth below:

16.1  Workers' Compehsation anid Employers' Liability Insurance. Warkers'
Compensation Insurance affording workers' compensatlon benefits for all employees as
required by law and Erfiployers' Liability Insurance covering all emiployses who are'to
provide Services under this Agreement with limits of not less than Five Hundred
Thousand Dollars and 00/100 ($500,000.00) per occurrence. The workers'
campensatioh policy must contain a waiver of subrogation clause where permitted by
law.

16.2 Commerclal Genéral Liability insurance. - Gommercial General Liability Insurance

or equivalent with limits of not less than Gne Million Dollars and 00/160 ($1,000,000.00)
per occurrence and Two Million Dollars aid 00/100 ($2,000,000.00) in the aggregate for
bodily injury, personal injury and property damage liability. Goverage shall include, but
not be limited to: all operations, contractual liability, independent cofitractors,
products/completed operations (for a minimum of two (2) years following completion),
and defense.

16.3 Automobife Liability Insurance, Automobils Llablllty insurance when any motor
vehicle (whether owned, non-owned or hired) is used in connection with Services to be
performed, with fimits of not less than One Miliion Dotlars ahd 00/100 ($‘1 000,000.00)

per occurrence for bodily injury and property damégs.

16.4 Umbrella/Excess Liability !nsuranc Umbrella or Excess. Liability Insurance with
imits not less than Twa Million and 00/100 Dollars ($2 000,000.00) per occurréncs,

which will provide additional limits for employers' general and automobile Iiabrirty
insurance and shali cover Board and its employees, subjeot to that of the primary
coverage

16,6 Gyber Liability and Privacy & Security Coverage. Cyber Liability and Privacy &

Security Coverage for damages arising froin a failure of computer security; or wrongful
relsase of private information;, including expenses for notification as required hy local,
state or federal guidslines, with limits of liabiiity not less than Onhe Million and 00/100
Doliars ($1,000,000.00) per claim and One-Miltion and 00/100 Dollars ($1,000,000.00) in
the aggregate. The Policy will be a claifs-mmade program with-any prior acts exclusion
predating both the date of this Agreement and any eaflier commencement of Services.
Such coverage shall either be maintained cantinuously for-a period of two (2} yesrs after
explratlon or termina’don of this Agreément or secure a 2:«yedr extendsd reparting

provision.

16.6 Bankers Professional Liability / Errors .and Omissions. Professional Liability
[nsurante covering acts, errors, or omissions must be maintained with limits of not less
than One Million and 0011 00 Do[lars ($1,000,000.00) each ¢laim and Two Million and

17
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This Agreement will be posted on the CPS Internet wehsite,

00/100 Dollars ($2 000,000.00) in the ag“"regate The Palicy Wil bs & claifis-fiade
program with any: prior-acts exclusion predating both the date of this. Agrasment.and any
varlier commencemant of Services, ‘Stch ‘coverage shali either be maintained
cotitihudusly for g period of twé (2) years after expiration .o termination .of this
Agreement ofgecure a 2-year extended reporting provigion,

d;é’iﬁéheét acfs oh {he pal‘tmof any Empte ."e' mcludmg, _hut ‘nol lamlted to Computer
Sy stems Fraud Eiectronic [

168 Addltaonai insured. Bank shall hawe 1ts Generdl and Automobile Liakility
ifsUrance policied endorsed to pravlde “that "ft 6 B ard of Educatwn of the City of
Chicago, a body bolifi _ .
on & plimary basis

] ; The insutance company, o its representaﬁve shall
subriit & memoranttim of indlirdncé evidencing all coverage as e iirad héréuhder and
indicating the Additianal Insured status-as required #bave. Hoard will not pay Bank for
any Services if satisfastory proof of insurence is kot provided -by Bank ptiof ta the
performance of any Services, The: Bank shall provide ity (30) days prior written
notice of matefial chatige, carcellatisn, or non-renowal to:

16,9  Insurance. Cenficzites

Risk Management

Baard of Education of the. Gity of Ghictgo
125 S. Clark 8ireet, 7th Floor

Chivags, linsis 50603

Ariy fsifure: of Board to demand of receive proof of insurande ooverage shall tiot
f;mnstltute a waiver of Baril’s obligation fo obtain the required insurance: The receipt of
g does hot constitute agresment by Board that the insurance requilremistits
Agreement haie been fully mat ar that thé insurancé palietes Indicated on the
1 ta-ara in- camphanca with all Agresimenit requirstments. Bahk's failure to samy o
document requived insurance shall sonstitute & bieach of Bankls Agreetment with Board, -
if Bank fails to fulfill the insurance reguirements of this Agreement, Board reserves the
oes until proper evidence of insurangs is prowded gt thig

Agreemerit hiay bs terinated.

Any deductibles or self-msurad retentlons pri referemed msUrance coverags: must be
borne by Bank. Any insurance er self-insurang . _
Edueation do 1ot goritribUte with insurance provid

All subr;on tracters, If any, are subject to the same ifswrance requirements of Bank
wnless otherwisé specified in this Agreement. Bank shall reguire any subcentractors
Lindér this Agresment to maintain comparable Insurance naming Bank; Board {inclysive
of its members), as Additional Instirgds.

18
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The coverages and limiis furnished by Bank in no way limit Bank's liabilities and
responsibilities specified within this Agreement or by law. The feguired insurance is not
limited by any (imitations expressed in the indemnification Ianguage ifi this Agreement if
any, or any limitation that might be placed on the mdemmty in this Agreement glven as a

matter of law.
Bank agrees that insurers waive their rights of subrogation against Board.

Board reserves the right to modify, delete, ateror change insurarice requlrements at any
time and from time to time. .

16.10 |nsurance Certificate Monitoring. Bank must register with the insurance
cortificate momtormg company designated by Board and indicated below, and must
malntain a current insurance certificate on file during the eritife time of prov;dlng services
to Board. Bank must register and pay the initlal annual monitoring fee to the insurance
certificate momtormg gompany prior to perfon'nmg gervices for Board. The initial annua
manitoring fee is currently Twelve Dollars {$12.00) per year; but the fee is subject fo

change.

Each year, Bnard-approved registered vendors will be netified 30 to 45 days prior
to the expiration date of their required insurance coverage (highllghted on thair
latest submitted insurance certificate on filé) in orderfo submit an updated
insurance certificate with the insurance certificate monitorifig ¢ompany. The
Bank will provide an updated memorandum of ihsurahce within ten (10) after
renewal. Insurance certificate submissions and related annual fees are required
to be made onliie at the dedicated websife astablished by the certificate
monitoring company (see URL below). Should Bank have any guestions on
submissions and payment options, Bank can contact the certlf!cate momtormg

company.

Cerijficate Monltonng Compariy.

Topiary Communications Inc.

678 N. LaSalls ~ Siite 230

Chicago, IL 80654

Phone; (312) 494-570%

Emall; dans@tepiarycomsn.net

URL: http:.//www.cpsvendorcert.com (designated website
for online registration, insurancé certificate
_submissions and annual fee payments)

Audit and Document Retention. Bank shall.permit and cooperate in good faith in any
audits by Board, includlng its Depattrents of Treasury and Procurement, or their agents
for compliance by Bank with this: Agreement, Bank shall furnish Board with such

information, supporting documentation and reporis ‘@s mWigy be raasonably reguested

relative to the progress, execution and costs of the Services and compliance with
applicable MBEMWBE requirements Bank shall maintain all records, correspondence,
receipts, vouchers, memoranda and other data rélating to Bank's Services under this

Agreement
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Bsmk sha!] mamtam aII records correspondénee recelpts voﬂehers femoranda and

,,,,, lintain .ail records
-sufr" 0|ent -’(o document any traneactlons under this Agreement Ail records will ba
refained for Severi (7) yedrs after coltiplétion of esch respectlve transaction perfofimed
withirs the qmbit of the Services, and will be Sllb}ect to inspection and audit by Board
Audits will be by means of an mdependent auditor acpeptable 1o Board.  Baiik shall
require all of its subcontractars to:maintain the above-described records and aflow Board
thie same tight to inspect and audit said records as setfoth harsin,

_MBE!WBE Program. Bank Bcknewledgea that 1t ts familiar with the requlrements of
Fograr id Women Ouwned Business Enterprise
Partici .patfon in Goods and Ssmaes Contracts”, i which Is incorporated by reference as if
fully set forth harein, Bank agraes to adhars o the midimunt partlcgpaﬂon geals and fa
&ll other applicable MBE/WBE raquiréinanits 45 set forth iti the prograri. Bank agrées 1o
subiriit such dotumentation in connection with the program ag may be reduested by

Right of Entry. Bank and any of its offigers, employees, Schuntr""turs or agenta

--perfermmg SeTV|ces hereunder shall bl perrmtted to enter ugon Board property in

subject to the fermg and
g 088 | ligk fhie subject sehoo]
,pnner al Bank ehall prov;de advance notice to: Board whenev_, apphcabie of any such
ngent t given by Board shall net creals, fior be

d Pl y- the Sreatisy &f any additianal tesponsibiliias on the part of Board.
.Bank shall use; and shall cause each of Ifs officers; employses and agents to yse; the
hlghest degres of care when eritéring Lipon any property-owned by Baard in coniedtion
wﬁh the Serwces-- Any and all Glatfns, smts or judgments cos’ts, or expeﬂses, mcfudlng

éntriss ehall bie treated: in acsordahce with the applinable terms and candltlona of thils
Agreement; including wnthout limitation; the indemnification provisions contained in this

: Agreemenb

sdentsty{axpream
employees or

nrtles GF o’chenmse adversely

j;atus 8s an employee bena e of such individugl's rase, color,
origin, n, sex, gehds identttyiexpressmh s‘exual urientation, age Br

disability. 1t is also an: 'lawfu] employment practice for Bank ar any of its me

joint verfire, of its subdonteactors to subjest : yard el 'art!cipahg

etudent or valunteer 10 unweleome sexuai adv‘ances requests for sexuai 2h':wore of

e plicit A ploym
partimpatlon ar receipt of servmes (h) lS used as 2 bas:s for a decismn affectmg the.
20 :

PNC:beh.rev.07,15:44:Ahal clean.execufion.copy



21.

22,

23. .

24,

This Agreement will be posted on the CPS Internet website.

individual's employrient, participation or receipt of senﬂces, or (m) has the purpose of
creating an intimidating, hostile, or offensive warking or fearning environment.

20.2 Compliance. Bank shall particularly remain in compliance at all times with: the
Civit Rights Act of 1964, 42 U.S.C.A. §2000a, ef seq, -as amended; the Age
Discrimination in Employment Act, 28 U.S.C.A. §621, et seq.; Section 504 of the
Rehabilitation Act of 1973, 28 U.S:C.A. §701, et seq., as amended; the Americans with
Disabllities Act, 42 U.S, CA §12101, ef seq.; the Illinois Human Rights Adt, 775 ILCS
5/1-101, ef seq., as amended; the Ilhnors Sehool Code, 105 ILCS 5/1-1 et s8q.; the
lllinois Publlc Works Employment Discrimipation Act, 775 ILCS 10/0.01 ef seq.; the
individuals ‘with Digabiliies Education Act (IDEA) 20 U S.CA. §1400 8t séq.; and, the
Chtcago Human Rights Ordinance, ch. 2-160 of the Municipal Code of Chicago; and &l
other applicable federal statutes, regulations and other |aws. Nothlng in this Section is
intended nor shall be construed to create a private nght of 4ction against Board or any of
its employees. Furthermore, no part of this Section shalf be censtrued to create
contractual or other Tights or expectations for Barik’s empioyees or Barik's

subcontractors’ employees.

Entire Agreement and Amendment. This Agreement, Including all exhibits aftached to
it and incorporated into it, censtitutes the :entire agresment of the parties with respect to

" the matters gontained herein, All attachéd exhibits are zncorporated inté and thade a

part of this Agreement. No meodification of or amendment to this Agreement shall be
effective uriless such modification or amendment is in writing and signed by both parties
hefeto. Any prior agreamsnts of repreésentations, sither written or oral, refating to the
subject matter of this Agreement are of no force or effect.

Governing_Law. This Agreement shall he governed as to performance and

interpretation in accordance with the laws of the State of lllinols witholit regard to any

conflict of law of choice of law principles.

Bank irrevocably submits itself to the original jurisdiction of those courts located in the
County of Cook, State of lllingis, with regard te any controversy arising out, or relating to,
orin any way concerning the execution or petformance of this Agreement. Bank agrees
that service of process on Bank may be made, at the option of Board, by -either
registered or- certified mail addressed to the office idenfified in the notice provision
herein, by registered or certified mail. addressed to the office actually mainfained by
Bank, or by personal delivery on any officer, director, or managmg or general agent of
Bank. if any action is brought by Bank against Board conceraing this Agreément, the
action shall only be brought in those courts located within the County of Cook, State of

lflinois.

Continuing Obligation to Perform. In the event of any dispute between Bank and

Board, Bank shall expeditiously and diligently proceed with the performance of all its
obligations under this Agreement with a reservatlon of all rights and remedies it may
have under or pursuant to this Agresment at law or in equity. :

Conflict of Interest. This Agreement is not legafly binding on Board if entered into in
violation of the provisions of 105 1LGS 5/34-21.3, which restricts the employment of, or
the letting of contracts to, former Board members within a ohe-year period followmg
expiration or other termination of their office.
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27,

28,

29,

31,

2.

This Agreement will be posted on the CPS Internet website.

Indebtednes& Bank sigrees. to comply. with Board's Indebtedness Policy adopted July
26, 1995 (95-0726- EX8), as ariended Jilne 26, 1998 (96-0626—]303), and as mdy.bs-
further amended from time to time, and any subsequert policies on or relating to
Indebtedness, which policlies) are hereby Incorparated by referends into and made a
part 6f this Agréément as fully set fotth heréin,

Inspecfor Genersl. Fach parly to this Agreement herghy acknowledgss that jn
accmrdance W|th 105 ILCS 5[34—1 34, the Inspector Geheral of the Bmard of Eduoatlon of

inspeater Gene'ral shal ha\ie access to all mformstmn and parsonnef neces#.ary to
congduct those jnvestigations ‘ ‘

Wiivér. No delay of omission by the Board or the Bank to ekercisé &ty rlght hergunitér
shall be consfrued as a waiver of any such fight and both parties reserve the right to
oxeriise. -any such right from tirie ta time a8 often and as fay be désmed expedlent

Debarient Policy: Bahk dcknowledgés that, in.performing the Serviees for Board, Barnk
shall not utilize ; any ﬁrms that have ‘been deharred from doirg buisiness-wi thJBoard Uifder
Board's Dabarmant Polioy, 081217-FG1; as may be amended from ttme to tims; and
afly subseguent policies on o ing: t& Debarment, which polic(igs) are hetab
incorporated by reference into and made a part of this Agreemsnt as If fully set forth

herem

orce Majeure. Neither Party will be responsible for -any fajlure to perforty due to
Gauses beyond its redsonsble contral (each a "Farca Majeuie”), jricluding, kit not limitsd
to, -acts of God, ricts, embargoes, terrorist agts, acts of civil or military -authorities,
disriptions In the flow of data to or from networks, dénial of or delays in procéssitig of
export licehse apfilieations, accidents, strikes, fuel crises or p@wef outages.

Jomt arid 8"veral Ll‘ahill'l'. . If Barik, of jts perrmtted suctcessors ol assugns, if any, 18

ucampnsed of more than ene individual oF othief legal entity {or a combination tharadf),

then, sdch and every diiligation er undertakify Herein stated 1o be fulfilléd or psrformed
by Bark:shall be the joint ahil several obligatiori or undertaking of @ach sueh individual
or athér legal &ntity.

Authority, Bank understands and agrees that Balik is rigt an authofizet reprasentatlve‘

bf' Board of CPS. Al agfeemerits ant approvals (wiitten or verbal) of Board or CPS
must be made by autharized Board employee(s)

Account Management: Bank must provide a single point of contact {Avcount Manager)
Who s assigned to overses antl manage the day:te-day activities of this Yélationship with
Board as well as: overall management of the customer seryice issues and reporting.
Bank shal Have periodic ri tings with thie Depaﬁmerits of Treasury and Proturemetit

personnél for reasonable éontract review meetings as well 4§ dn anfiual review-4t a time

determined by the Depariments of Treasury and Proguremant.
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34,

35.

36.
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lnformatlon Security Policy. If at any ttme Bank has access to Board's computer
network Bank warrants that it is and shall remain in compliance with Board’s Information
Security Policy adopted September 25, 2013 (13-0925-PO1, as mgy be amended from
time to time, and any subsequent poltctes oh or relating to Int’orrnat;on Security, which
polic(ies) are herehy incorporated by reference into and made a part of this Agreemerit
as fully set forth herein.

Subcontrgctor Employee Screentng and Momtormg Procegs. If Bank plahs to

subcontract the Services to be performed pursuant o this Agreement io a third party,
Bafik must subnit its sibicontractor's efiployee screening and monitoring procéss for
Board approvat priot to performanse of Services hereunder by Subcontractor.

Partlcm‘atlon by Other Local Goveéirniment Agencies. Other local govérnment

" agencies {"Local Government Agencies”) may bg eltgtble {0 purchase $ervices pursuant

to the terms -and conditions of this Agreement: (a) If the Local Government Agency is
authorized, by law or its governing body, to execute such purchase(s); (b) If such
utifization by the Local Government Agency is permitted by Board’s CFO and CPO: and
(¢} If such purchase(s} of the Sefvices by the Lecal Government Agency has no
significant net adverse effect on Board and results in no observed diminished ability of
Bank fo provide the Services fo Board or Board's user departments Local Goveriiment
Agencies may include without limitation: County of Coek, Gity of Chlcaga, Chicago Park
District, City Colleges of Chicago, Chicago Transit Authority, Chicago Housing Authiority,
Chicaga Board of Elections, Metropolitan Pier & Exposition Authority {McCorrick Place,
Navy Pler), and the Municipal Courts. All purchases and payment transactions that are

-permitted hereunder pursuant to the reguiréments of (&) through () herelh shall

thereafter be made directly between the requesting Local Government Agency and
Bank. Board shall not be responsible for payment of eny amourts owed by any Local
Government Agency to Bank, Board assumes no authority, liability or obligatioh on
behalf of any Local Government Authority. Subject to applicable faw, allowing any Local
Government Agency to purchase Services under this Agreement shall be within the

Bank’s complete discretion.

Notices. All notices required or given under this Agreement shall be in writing and sent
to the addresses and persons set forth below, or to such other addresses as may be
designated by a party in wiiting. All notices shall be deemed served and effective when
(a) delivered personally or {b) sent by email or facsimile followed by confirmation of the
date of transmission; or (¢) one (1) day after depomt with a comimercial express gourier
specifying next day delivery, with written verification of receipt to:

IF TO BOARD: Board of Education of the Clty of Chicago
) Bureau of Treasury o
125 South. Clark Street, 13th Floor
‘Chicago, llinois 80803
Attn: Treasurer
Tel: 773/553-2505
Email: jjhuang1@cps.edu

Copy to: Board of Education of the GCity of Ghicago
o 23
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L:aw Dapartment
: outh Glark Street, 7th Floor
Chizago; Mllirols 60803

Altn General _gCaunsel

IF TO BANK;: PNC Bank, National Assagiation
Tregstiry Managemierit

Firstside Genter

First Averirle

Pitteﬂ:rurgh Péhnsylvania 15219

Attn, rejal Gard Operations

Mallstop P7-PFSC-03-D

Fax: [(412) 7050759

Copy te: PNG Bank, National Assoclatlon
‘ 1600 | '

Survivaif%everabi“t"' -All express Tepresehtaﬂorls, warrantlés and lndernmflcatmns

termmatian ol' expiratmﬁ pf this Agreemﬁnt fur any Te on, In adﬁ!ﬂon alf chVenants
obligations, representataons and wartanties contained it the Agreement that expressly’
(or impliedly by their terms) -or otherwise as_a matter of law are to -survive any
tentiination or expiration of the Agresmant shail sontinue 16 suivive any éxpiration or
tarmfnatiou of the Agreement, and nothijng in this Section 37 or elsewherg in this
shall i any way limit the survivability of any pravisions hersin or slsewhers
i the Agreement that pertali to the  slirvivability of vértaln covenénts, obligations; .
represent ations and watranties after any termination or e;{plmtlon of this Agreement; ;
includlng Wwithobt. liiltation {I} all transactiohs that oceurred pnor to the dala of such
n, (i) dll fees and other charges as shall have acerued prior to the date of sudh
expiration under Exhibit B, (i) the: conﬂdenﬂaitty Pbravisions in S

8 atio foris i Sedtion 40,
) the indennity provided by the Bank in Section 13, (V) the Disclaifmar of Waiarties,

Spec;al Damages and Ll;abrhty Limlts m Sec{mn 8. 5={V|) the pr'ov:s;ons o? Sect[on 11 and
hel

¥

‘to bE unenforceable, this Agreement wlll be conanderéd divisiblé &nd sn'j'c'.h praviswn will
be deemed inoperative to the extent it fs deemed unenfarcesble, and in all other

. Fedpidts this Agreembent il rémain if full forse and sffecty provided, nowevsr, that if any

guch provision may be made enforceable by limitation thereof, then such provisien will
e deairied to be so liritsd and will be enforceable to fhe maximim extent parmities
applicable law. ,

Boa. | and PNC Banik of any of PNC Bank‘é affiliates With raspect 6! ﬂ'ilé Agfa i
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38.

40,

4.

42.

- This Agreement will be posted on the CPS internet websits.

This Agreement may be amended or niodified only by a wntteh agresment sighed by
koth PNG Batk and the Board .

Rickbacks. Neither Bank nor any of its: members, If a joint venture o limited liabllity
company, has accepted and shall not accept from or on behalf of any subcontractor or
any intetmediate tler subcontractor, any payment, gratulty ot offer of efiipjoyment in
relation to this Agreemerit or as an inducement for the acceptance of this Agraement.
Bank iz and shall remain Iy compliance with. gll spplicable anti-kicklback Jaws and

regulatmns

Recording Conyersations, Board of Bank may record, store and uUse all telgphone
cofiversations and datd transmissions, as long as suich ara In coimpliance witf all local,
steta and federal law.

Counterparts and Facsimiles. This Agreement may be exeguted in any number of
countérpaits, each of which shall be deamed to he an original, but all of which together
shall consfifute but ong instrument. A slgnature delivered by faasimlls or electronic
mieahs shall be considered binding for both parties.

Board Approval. The execution of this Agreement is subject to approval by the
meémbers of the Chicago Board of Education.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Agreement will be posted on the P8 Internet wehsite.

IN WITNESS WHEREOF, the pariiés hereto have caused this Agreement fo be

executed by thelr duly authorized representatives as of the date first writien above,

BOARD OF EDUCATION OF THE
GITY OF GHICAGO

B}’I ;
David J. Vitale, President

) MJ/{S’//S/

. Estels G. Baliran, Secretary’

Approved as tg legal form: ‘C"N

PaAtay

James L. Beblgl, General Gounsel

Board Report No: 14-0625-PR27 -5~

-

PNC.boh.rev.07.15.14.Mal.clean.execuffon.copy
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PNGC BANK, NATIONAL ASSOCIATION

- Pt lSé . " u LI
Title:_Senisd [/ 2x »’M@J

Attest;
Name:
Title:




This Agreement will be posted on the CPS Internet website.

EXHIBIT A
' SCOPE OF SERVICES

Bank agrees to perform as follows in aecordance with the terms and -cohditions of the
Agreement. _
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Exhibit A

VISA COMMERCIAL CARD
SCOPE OF SERVICES

THIS VISA COMMERCIAL CARD SCOPE OF
SERVICES (referred o herein as. “Exhibit A”)
is hereby made a part of the Bank Services
Agreement (“Bank Services Agreement™) by and
beiween FNC Bank, National Association (“PNC
Bank™) and the Board of Education of the City of
Chicago (the “Board™) relaied to Board Report
14-0625-PR27). In the event of any mconmsteney
between the base Bank Services Agreement fo
which this Exhibit A is attached and this Exhibit
A, the base Bank Services Agreement ghail
contro), but only to the exteiit of dny
inconsistency.

Subject to the terms of the Bank Services
Agreement, this Exhibit A sets forth the terms and
conditions upon which PNC Bank will exterd
credit to the Board by estdblishing a Visa
Commercial Card program (the “Commereial
Card Program”) for the Board, issug to the
Board and certain of its affiliates, as sef forth
below, 10 ot more Visa Commeroial Cards, which
may include a coinbination of physical plastic
cards. and card rumbers ¢stablished for payments
to specific vendors (each, & “Commercial Card”
and collectively, the “Cemmercial Cards™) and
perform varidus Cothmerpial Card services in
connection with the Commercial Card Program
(“Commercigl Card Services”).

The Board and PNC Bank have agreed upon an
outline of the Commercial Card Services to be
provided in connection with the Board’s
Commercial Card PrOgram (the “Program
Summary”), which is attached hereto ;]
Addendum 1 The Proglam Summary is Dnly E]
pxowded hereunder and is a sample intended to be
usefl by the Parties as a guideline only. Any
change to the Progiam Summary must be
mutually agreed to by both parties in writing.

The Board and PNC Bank, 1nte11dmg to be legally
beund, hereby agree as follows:

1. COMMERCIAL CARD MINIMUM;
CARDHOLDER ACCOUNTS

To establish and risintdin 4 Commercial Card

Program a minimum of 10 Commerpial Cards

must be jssued and outstanding at all times. One

Stibacoount, bearing a. distinot account number -

and selected activity limits (2 “Cardholder
Adcount”), will be established by PNC Batik for
each Commercial Card requested by the Board

" and issued, Bach Comriercial Capd will be issued

for use by one or mere employees of the Board as

designated by thie Board as provided in Paragraph

5 beélow and whose name or department is
imprinted on such Commercial Card (ar
“Authorized Cm‘dholder"‘)

2, BUSINESS PURPOSES,

Commercia! Cards are to be used solely for

busitieds purfioses dnd the Board #grees fo sc

.advise each Auihorized Cardholder, The Board's

obligations hereunder, however, shall ot be
affected or lirnited if any balances. are incured for

-nonbusiness purposes,

3,  COMMERCIAL CARD SERVICES.

Comrmercial Cards can be used to purchase goods
or services (“Purchases™ wherever Visa credit
cards are sccetited, subject to applicable gctivity
limits an the related Cardholder Acoounts and the
Board Credit Linit (as dﬁf ned in Paragraph 6),

If the Board has. 50 elected and “Cashi Advances”
are set forth on an Authotized Cardholder Fofii as
one of tha services available for which such
Authorized Cardholder may use such Authorized

- Cardholdes’s Coiimercial Card, cash may be

advanced, subject to applicable activity limits on
thie related Cardhotder Account ahd the Board
Credtt Limit, by presenting the. Commercial Card

Fortn - CCard (REB) - Rov. 211



" SCOPF, OF SERVICES

4t Vida member banks or insfititions o by
making a withdrawal of cash by using the
Comtersial Card at 8 Visa Automated Teller
Machiing (ATMD).

4, PROGRA‘M -ADIVIZINISTR-ATGR ‘

m the administration of the Commermz;l Gard

. The Board shall cau
Admiiistéator {i) to tic familiai
thiz- Commercial Card Program, inohy
tismited 6 billing sadutes,
status: of Commeroial Cﬂlds, the emplcyment
status  of Authorized Cardholders, notice
'wqmrements, and statﬂs : of de]n;lq‘ueﬂt

empluym_ ‘W!ﬂl ﬂ:te .,dald Aag suqh farmiiiation is
- processed by the Board.

5 ISSUANCE OF COMMERCIAL

CARDS,
P > Bank will issue 4 Comraercia] Card g each
Al 1 Gardtiglder ated It wiltiiig to

PNGC Barik: by the Program Administrator, subject
to the fallowing eonditions:

ch-desipnue shall be-an empleyee of the
atid shall have a busiugss firppge for &
Commereial Card;

b) PNC Batk may Feguies, gy proposed
Authorized Gardholders to sign a Commeroial
Card qullcauon, ,tb, .E,’B :;mmtexslgne& by the

&) PNC Bark ingy from tirie to Hme establish
addifional requirements to be met by proposed
Authorized Cardholders.

The initia! Pragram Administrator will ‘bs set
forth: et the PNG Baok Comiwighl Gard
Cor| porate Gontact Form delivered to PNC. Bank,
IF there is more thay pne Progtam Adminisicaior,
the, agtion oF $ignature of any Gfie PrOgiEm
Adminisiraior  shall constilufe  suffiefent
authorization. Any Program Administritor iy be
changed by written notice to PNC Bank fiom the
Authorized Contraciing Officer {as such term is

defified in Patagraph 11 below)

Exvept a3 the Bard shall otherwise direct PNC
Bank in writing, the Board. hereby anthorizes and
due¢ts PNC Bink to issue a renewsl of
e eréinl Card 1o each Authofized
Cardholder before the pxpiration of ech
eroial (}ard

The Boud adknowledges and sgrees fhat
Cotameéréial Cards - are ot as}ngnable or
tranisferable, by-operation of law-er eihierwise, and

“will so intify 41l Authorized Cardholdets.

The Board shall be linble for all oharges made
iising 4 Comimerial Card, exsépt as provided in
Paragraph 13 or the Bark Services Agreement.
Thé Board shall be liable for all charges IBSllIf.]ng
from vse of a Commerelal Card by an Authorized
Crrdholtler fotlowing  term on of sush
Authorized Cardholders ot with the
Board until the Board has notlﬁaﬂ PNC Bark to
carige] the Commersial Ghrd in doosrdasce with
Parapiaph 12.

ﬁ@ BGARD C.REDIT S ,,‘_:_-.
CARPHOLDER Accomrs,
ACTIVITY LIMITS,

PNC Bank i!;ereby establishes 2 maximum

ddgfogate oredit liimit fo be available for

For - CCakl (REB) - Rev, 2/11



YVISA COMMERCIAL CARD
SCOPE OF SERVICES -

Purchasss, and, if applicable, for Cash Advances
that inay be outstanding at any one time under the
Commercial Card Program and under any other
commercial cerd program the Board may have
with PNC Bank, in the amount set forth in the
Board Credit Limit Schedule attached to this
Exhibit A from time to time and incorporated
herein by reference {the "Board Credit Limit"),

PNC Bank may, in consultation with the Board,

establish sublimits under the Board Credit Limit
to be applicable to the Cormercial Card Prograni
and such other commercial card programs, which
sublimits may be changed from time to time by
PNC Bank. PNC Bank may, at its discretion; (i)
reduce the Board Credit Limit at any fime,
upon 90 days® written notice to the Program
Administrator except in the event of a Defanlt
herennder, in which case no such nofice is
required, except as provided in Se¢tion B.§ of
the Bank Services Agreement or (i) decline
chirges against or close diy one or more
Cardholder Accounts at any time aud for any
reason relafing to known or suspected fraud,
illégal activity, unauthorized use or other
misuse of a Cardholder Account, without prior
notice to the Board, In the case of (i) and (ii)
above, subsequent notice will be given to ‘the
Board Wiﬂﬁn a reasonable time.

The Board agmes 1to advise Authorized
Cardholders of activity Himits with respect to
Cardholder Accounts, inciuding but not limited to
any such limit as it may relate to the maximuini
number of trgnsactions or maximum aggiegate
dollar amount of transactions permitted for such
Cardholder Account duting any period. The
Board understands that, because of Visa rules and
procedures, PNC Bank may be unable to decline
charges for Purchases below cerfain amoimnts or at
certain establishinents or in certain Jocations; and
in such cases the Board shall be liable
notwithstanding applicable activity limits. The
Board further understands that once an activity
limit is. reached with respect to any Cardholder

Account, finther uses of the Commercial Card .

assocmted ‘with such. Car dholdex Account will not

be permitted until such applicable activity fimit

period has expired or the Board advises PNC
Bank of a change to the activity Timit in
actordence with Paragraph 12, The Board further
wnderstands that once the Board Credit Limit is
regched, further uses of Commetsial Cards will

not. be permitted nntil apgpregate Gardholder

Account balances are reduced below the Board

- Credit Limit.

7. ©  PROMISE TO PAY; FEES;- TAXES

The Board agress to pay PNC Bank on each
Payhiént Diié Diate the full dmount Hecessary to

seftle all balances on all Cardholder Agcounts, -

which includes the total of-all Purchases and Cash
Advances charged to the Commercial Cards. The
Board also agress to pay PNC Bank the fees and
other charges set forth in. the Fee Schedule which
is attached to the Bank Services Agreement as
Exhiibit B and incorporated herein: by refererice
(the “Fee Schedule”). The Board agrees to pay
such fees and ofher charpes on or before the
applicable Payiment Due Date, and. to pay ady
additional charges set forth in the Fee Schedule
for any peyment which is not inade on or before

' the applicable Payment Due Date:

Uriless otherwise 'a,_’gr,eed in writing, PNC Bank
reserves the right to amend the Fee Schedule at

giiy time and from time to titie upon thirty (30)

‘days prior written notice to the Board, for the

following billing cyele. PNC Bank, howaver,
may at any time amend such Fee Schedule, to the
extent, and in the amonnt, necessary to reflect any
teduced interthange or any increassd. costs to
PNC Bank by anyadditions fo or any increases in
the fees, charges, ot ther arvionnts PNC Bank is
required to pay to any third party and, in such
case, upon written foquest, PNC Bank will
provide to the Piogram Admiinistrator information
in reasphable detail to verify such increase:

PNC Bark shall pay a rebate (the “Rebate”)

based upon the -aggregate total dollar volume of
the Commetcial Card Progeam actlwty and dny

Foren - CCard (REB) = Rev. 211



" SCOPE OF SERVICES

gthersominercial caid progiam notivity the Boaid
has thh PNC Bank, based on morithly statemernit

(a) t e peﬂud commancmg the Effee‘vs Date
thiongh last day of the calendar quartet in which
the Effective Date opcurs, -or (b) the period
o cmg on the ‘ﬁrst day of caIpndaf qt;larter

( '
Tdtal dollar voluma of the Cmnmermal Cmd
Program ﬂnd other cmnmemial card progrem

] gr,eemént, énd Shall not
dnolude (‘1) arly “unauthorized use” as defined in
Pamgraph 13, and (ii) any outgtanding balances on
Can hnldel Accourits which are not paid an or

lshail b8 caloufated for *cach calmldar quarl‘er of
“partlal calendm quarter in accm‘dance with the

amoumnt; - RBG'B'SSEI'Y to veflect. any re.duced.
inteichange payments resulting framh aiy updates

4o the Commercial Interchange Rmmbursement .

Fca;spmdbyV'a'to PNG Bank
ifi gesordante With Viss ublished sphedules in
effect from time to time and, in such case, upon
weitteri ‘reguest, NG Bank will provide 1o the
Program Administrator infeimation in iéasénable
detail to verify sy sush-amenidinent;

In no evert shall a Rebate be payablﬁ by PNC
Bank to ftic- Board 4f aﬂDefa,ult ljy"th,e Board hax

Thie Rebate Schedule shiall teifiaifi in effest until
the carljer of (1_) ﬁ\lﬂ 3] years from the Effectlve

) i) or {
Services Agreemant

8  PAYMENT.

Pa,yments under this Bxhibit A miiist bé subiitted
by a FN Bank mitmted diwst dsblt to a

wite transfer ar ACH transfer in aceotdance thh
the procedures deterrpmed by PNC Bank. Any
mply with PNC Baikls pracediirés
may resilt in paymenfs being processed or
deposltqd orcredited after thi Payimgnt Die Date,
m which case additional fées and charges, as
tibsd ¢ Fee Scheduls, will be applicable,
am‘i the Boutd agress to pay PNC Bank. sick
additional fees and charges upom demand. The
payrient methods set forth here ae the only
payment methods accepted by PNC Bank, unless
PRG Bank, it s sols digorstion, determines fo
add. additiotial payment optigs. The Board
understands that the Board's use of certain
payment options tn "'f‘“fegunc {lig Bogid w0 executs
additional :documerits in erder for PN Banik fo
implement such paymetis options,

In addifion tothe ather payment obligations of the
Board putsiant to -this Bxhibit A, the Board
agrees t0. pay immediately the full amaunt of any
‘ "andmg balance exceeding the Boavd Credit
Limit,

5 MONTHLY STATEMENTS;
DISPUTED BILLINGS.

PMC Bank shall firnish % the Program
Administrator monthly statements refleating all
fransagtions posted 10 all Cardholder Acsounts,
and all activity relating to the chatiging of fees tid
cliarges under this Exhibit A, and any gredits with
respect to the sanie {“Mﬂnthly Bosrd
Statements”). PNC Bank's stafements fo the
Board ¢hall be i accordance with PNC Baik's

Form-- €Card (REB) - Rev. 2/11



VISA COMMERCIAL CARD
SCQOPE OF SERVICES .

standard reporting statement formats as of the
time of such statements. If requested by the
Program Administrator, PNC' Bank shall alse
furnish, of make available, to each Authiorized
Cardholder monthly statements (“Caidhalder

Statements”), reflecting all trafisactions pasted to -

each Caidholder Account for siich Authonzed
Cardholder.

If the Board or an Authorized Cardholder
disputes, or suspects an error has been made with
respeot fo, any charges ot billings, the Board must
notify PNC Bank within sixty (60) days of the
. date of the Cardholder Statement on which the
disputed charge or error first appeared. If the

Board does not so notify PNC Bank, the Board -

waives any rights with respect to such dispuited
amount. Disputes regarding charges or blllmgs
under this Exhibit A shall be commuinicated in
wiiting to PINC Bank at the address set forth in the

Bank Services Agreement. Commmucatlons .

should include the Authorized Gardhoider's name
and the Cardholder Account number, the dollar
amount of any dispute or suspected erior, the
reference number and a brief descripiion of the
dispute orsuspected errot. Disputed biflings are
categorized as, bt not necessauly litnited to,
failure to receive goods or serviees charged,
fraud, forgery, altered charges and charges
incurred by telephone order where the authenticity
of the charge is in question.

10, ALLOCATION OF PAYMENTS,

PNC Bank may apply each payment made by the

Boatd in any vrdeil PNC Bank determinegs to be
appropriate at the time payment is made (whethéi
it be applied first to fees and other charges as may
then be outstanding or first to the outstanding
balance under the Commercial Card Progeam or
otherwise},

11. FINANCIAL INFORMATION

- The Board shall deliver to PNC Bank as soon as

ayailable, and iu any event not [ater then two
bundred ten {210] days after the end of each fiscal
yeat of the Board, financisl statements of the
Board in & form acceptable to PNC Bank,
provided, however, that the Board shall net be

- required to déliver such financial stataments to

PNC Bank hereunder if such financial statements
aré delivered by the Board to PNG Batik of any of
PNC Bank’s affiliates under sny lending or nther
relationship. ‘The Board agrees that PNC Bank
and its affiliates may sharé information that PNC
Bank and any affiliate receive from the Board
under this Exhibit A and under other lending atid
business relationships.

12. BOARD CANCELLATION OF
COMMERCIAY. CARDS
(CARDHOLDER ACCOUNTS) OR
REDUCTION OF ACTIVITY
LIMITS,

If the Board at any time desires to cancel or
reduce or otherwiss charige any agtivity limit or
other requirement on any outstandmg Cominercial
Caid (including as & result of the termination of

an. Authorized Cardholder's employment), the

Progiam Adminjstrator shall so notify PNC Bank
n wiriting spealfymg the refquested date of such
action, A Frogram Administrator may authorize 3
change to any activity liinit or other requirement
on a Commercial Card with fespect to a particufar

 fransaction or trangactions orally or online, on

which PNG Bank rtiay rely; provided, however,
that for any such change to become pe:manent
any oral change must be set forth in writing by the
Program Administrator to PNC Bank.

Upon caneellation. of any Commercial Card. or
tormination of any Cardholder Acrount, the Board
will prompily notify the Authorized Cardholder
and will uss its best. efforts to obtain the canceled
Comumercial Card and retarn sueh Commercial
Card to PNC Bank, cut in helf, or otherwise
destroy it. Upon cencellation of a Commereial
Card (othier than a lost or stelen Commercial Gard
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VISA COMMERCIAL CARD
SCOPE OF SERVICES

ag to ‘which PNC Bailk- bas receivesd notice). or
termingtion ﬂf any. Cardhold i Account (mcludmg

receive n@tiea), ;
all wiitstanding baldnces l,Tlcumad by the iige of
sach Contmgtolal Card. pIif)r fo such cancellatron

, dneludig 4l
a1 __tlons ’fhat may be posied to ﬂle
Canihol er Acgouit by @ merchani after
sanesliation or teimination; and all fesy aiid other
chaiges of afiy iype a8 shall have aotmed of as

ity llmlt or 5ﬂ13r 1equire1nent
. Corfitieroial Card, the Board

will promptly y
sfqndmg any sutsh 1101:1

of sur.‘.h Commergial Gards

13.  LOST OR STOLEN 'COMM'ERCIAL
CARD; LIABILITY FOR
UNAUTHGRIZED USE,

The Bomd agress to notify PNC Banl
nnmednately if tha Baald suspaots or knaws that a
' m - ) i

The Board must 1mmed1ately fallow up the
talaphona ca}[ thh Wi 1tten notice of the suspected

a Commeromi Card b‘}f 8 pmun, otﬁer than an
Authm ized Cardliclder; who does not have actual,
implied of apparent auffiority for such use, and
ch neither the Authorized Cardholder,
nor the Board receives any benefit; inclading
withont limitation, any fraudilernt use,

-reported in. aceorddnce with Paragmph 9 hy ﬁlmg

The Boord mey dispite any ungvihiorized vise

ﬂlmugh th
gd b i

ﬂ‘em Visa ﬂle
fmm the Cnm‘

'xejected gmotint Bhall then bewm. :
payable on the next Payinent Due Date.

Commercisl Card 5o lﬂng as the Board (ﬂ)
provides PNG Bank with weitten notice of suéh
unanthorized use within five (5} days afief the
Monthly Statement Date forthe month in which
sugh  pnguthorized  wse .o,ccnrred dihd (b)
cooperates with the filing of :a Dispute Claim.
Purthermore, the Board will niet be {iable for any
udaifthofized wse of » Commercial Caid that
vontinues after PNC Bank is notifigd orally, or in
‘Wiitmg 6f the wnauthorized vse and bas had a
regsonable time fo acton such. no‘tlce

Use of a Cofiimerclal Caid by ah. Authorized
Cardholder at 4ny time, even if an Authorized
Cardholder is 1o Tangst ethployed Bf asspeiated
with the Board, shall ngt censtitute. unauthorized
nse; subject to. apphcable law and Paragraph 12 of
thisEshibit A,

The Bomrd fhay paiticipate in the Visa
Commetql‘al and Busmess Catd Llab‘i.hty Wmer

3; It" the oard wishes to

Anthol'}z&d. Cardhe
fite & claira (2 “Waiver Claim’) ynder the Visa
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VISA COMMERCIAL CARD
SCOPE OF SERVICES

Waiver Program, it must comply with the teims of
the program and provide to PNC Bank all
documentation required by Visa in order to pursue
a Waiver Claim, Once PNC Bank receives 4ll
properly completed dogumentation, PNC Bank
will sybmit the Waiver Claimi and the disputed
charges (up to the maxiinum recoverable nnder
the Visa Waiver Program) will then be reflected
on the Company's account and its Monfhly
Company Statement as “not due”.  Llpon recéipt
of funds from Visa or its program underwriter
with respect to a Wajver Claim, the amount
received shall be dsleted from the Company’s
account balance. If Visa or its program
underwriter rejéct all or any portion of & Waiver
Claim, the rejected balance shatl then become due
and payable on the hext Payiment Due Date.

The Bourd uhderstands fhat dny liability any
Authorized Cardholder may separately have to the
Board for the inauthorized use of any
Commereial Card by a third patty is the lesser of
$50 or the amount of such unauthorized use, In
addition, the Board understands that there i§ fio
limitation. on the liability any Authorized
Cardholder has to thie Board for the vnautholized
use of any Cominercial -Card by the Authorized
Cardholder.

14. . NOTICE RE: COMMUNICATIONS
BY TELEPHONE.

- To review and monitar appropriate handling of
inquiries and PNC Bank's performaice, some
felephone calls between employees or agents of
PNC Bank and the Board inay be monitored by
PNC Bank's supsrvisory or ruanagemeiit
personnel, without notice to the Board or such
employess or agents of PNC Bank, 'PNC Bank
will not, however, make a sound recording of any
telephone call withoit disclosure to the Board.

15, TECHNOLOGY:

At the Board’s request, PNC Bank may, in 1ts
discrotion, make available to the Boatd certain
additional technclogy, including but not limited fo

its payables card proeessing  application

t‘*&thel_’ay@’_) ‘and/or  certain  Internet-based
services provided by Visa, known as Visa

. Information Managemient (“VIM®). PNC Bank:

mzy discontinue providing ActlvePay VIM or
any other séivice io the Board at any time upon
sixty (60) ddys prioy wiitten notice to the Board.

The Board may discontinue using Act:vePay s
VIM or any pther sefvice at any time upon sixty
(60) days prior Written notioe to PNC Bank.

In 0rde1 to utlhze VIM ‘the Board acknowledge:s
Cardholdf;ls will be requn'ed to re_glster with Vlsa
and will be bound hy such teris and vonditions
governing the Board’s access to and gse of VIM
as established from time to time by Visa, and by
eny third parties that Visa may use in prowdmg
VIM services; and (b) it will be responsible for
granting access o and authority to use VIM to
one of mofe pefsons in accotdance with
procedures established by Visa. Further, the .
Bowrd acknpwledges and agress that when it
utilizes VIM to change an activity limit, order a
new card or give other mstructlons VISH will
commitinicate those instrictions to PNC Barik and,
providad that the person giving those insteuctions
eritered the proper security or other codes or
1denﬁfying numbets, PNC Bank wil comply with
the mstmctxons 1ecelved from Visa without
futther verifying those insttuctions with the
Board,

In addition to the requirements set forth in this
Paragraph 13, in order to utilize ActwePa,y or
any other teohnblogy that PNC Bank may make
ayailable to the Board from time to time, the
Board and/or its Authorized Cardholders mtay be
reguired to register with such vendor and agiee to
its terms and conditions governing the Board’s

Form - CCard (REB) - Rev, 2/11



scopn OF smﬁcﬁ:s

acess 1o and use of sugh technalogy The Board
also fay be raqulred to execite such athér
documentation, in form and subslynce aveeptable
to PN: Bank and t‘ne Baar;i and o Agree 1o

¥ be shied | PNC Bank aranythlrd
party vendor used by ‘PNG Bark in conjunction
with the provision of guch services (mcluduig,
without limitation, AOG Selutions, Trc.).

atiss used by an‘ j
about the Boald and the Uansa '
Hyhibit A and any other commercial - oard
agreemeiit with PNC Bani.

PNC Baiik shiall have o Hability to the Boaid in
- cennection w1th the perf‘mnance, ot failyre to
perform, of VIM, ActivéPay® or any other
additiohal teohﬂbiogy used by the Board in
connection with the ActivePay™ Program.

16,  CERTAIN DEFINTIONS,

In addition to the eapitalized words and terms
defined slsewthisre fn this Bxhibit A, the fGﬂOng
words and terms shall .have the following
teanitigs: .

“Banking Day” is-a day other than Suturday;

Suriday oF pubiw hehday under the laws of the

Commonwealth. of Pennsylvania; or ofhier day pn
which banking ifstitetions are authorized -ov
obligated 1o ¢lose in Pittsbutgh, Penrsylvatia,

“Payineit D¢ Date” refets 1o each dafs upon
which paymant of any typa 1s due from the Boald

Board =Sfatem.aﬁt
ng oy dtsputed

. 4 i Parapiaph
ﬂle xiate wlnch is ﬁventy one (21) nalendal da:ys
giter the date identified on the Monfhly Board
Siatemetit as “Statoreit Dite”. '
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Exhibit A

VISA COMMERCIAL CARD
SCOPE OF SERVICES

BOARD CREDIT LIMIT SCHEDULE

Date: Effective Date of Bank Services Agreement
Board: Board of Education for the City of Chicago

Board Credit Limit

under Commercial Card

Program and other

commereial eard programs $10,000,000

Yn the event of a change in the Board Credit Limit, as provided i this Exhibit A, PNC Bank
will provide a revised Board Credit Limit Schedule fo the Board. The revised Board Credit
Limit will be effective as of the date set forth on the néw Beard Credit Limit Schedule.
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ADDENDUM 1

PROGRAM SUMMARY

.BING Bunk uffers the following Progian Sumimiiy to-the Bogid ofEdrmion of the Cityaf Shichgo
{the “Board™) in suppori of mplementution of on-going prajeci: nmfmgemenrserwces Joreffective
governgiice ofits Congierclal Card Services o3 defivied below,

l. Program Overview: :
a. FNG Bank will provide ahd Impleffient:an AstivePay® platfarin forthe Board with-ne fess
than the fellowifg topls arid features:
1. Daatrxbgted Q‘ard Sdlutu:m PNC Bank w:ll 1ssue Oards to emp]qyees as designated

- pay iorgchc.ib: and,. S.emm.as _a_fte.r an invoice .h.as. been recsived fgr fhcse goads o
senfiees {(whether set up as a rotating pool ar gard aceounts; ghost gakd accourts
funded oniy fo pay involcesfrom specific suppliers, er another arrangement similar
in plrpdée).

i, ActiveP&y Salution: PNG Bank will asgist the Baard with.the ifiplgientation of the
Toliowing ActivePay fedlireés, at a finimufo
1. Provide tata formats for infegration with the Board's Information
- mdnagemant gystems to an aitant necessaty fof the atoinatic trangimit

ofclients trangactional and payment authofization data with support the
‘mutually agresable file transfer protoculs,

2. Gomprehensive management and reperting with capabiilty to affectively

manage the AcfivePay platform:

4. Provide data foriiafs for integration with the Bean:l’s nfarmation
mai sysleins 10 the extetit- nécesdary for the autamatic
trangri ,taﬂ of the Baard's transacfional angd payitienit auttiorization

. dafa,

b.  Systems ihat suppertgerisral program manggsmentacwihes and

* the Board's:monitering of compliance against-argarization polioy.
¢ Admitistrative-access to infofmiatian o evéry type of-account
aativity:

d. Reporiing dapability which includes clietit predefined ana/ar
customized tfeporis with performahce iridicators that h"ighllght
jmpottant trends.

10
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VISA COMMERCIAL CARD
SCOPE OF SERVICES

3. Access to fransdotion maﬁagement=agtlvity tq determine If cardholders are
properly frianaging thelf accounts-and to validate that expenses are being
assigned to the proper cost certers.

1. PNC Bank Team:

a. PNC Bank's Senlor Vice President for Payables Services will have ultimate accoiintability
for the fulfiliment of &l PNC Barik eortimitments to the Board. PNC Bank's Senior Vice
President for Payables Services may designata ather PNC Bank representatives to.act on
histher behatf from tirne to time.

b. PNC Bank will provide the following team support dedlcated to the Board’s F‘rogram
I. PNC Bank Account Managet
1. Designated project leader for implementation
2. Manages the team dedigated fo the program
3. Performs periodic program performance review
ii. PNC Bank Account-Senices Represantafive
1. Provides day to day assistance for company Administrator(s)
2. Acts as the Board's point of contact regarding the eard program
Til. PNG Bank Account Devélopment Gonsuignt ’
1, Works directly with clients to “fingt" spend and enhandefoptimize the
program
2. .Coordinates vender enrollment
3. Manages proprietary database of enrolled AP card vendors
Technology Representative
1. Works with the Board on all technology and integration issues, training and
development .
2. Désign and opfimization of réparting via the Actlve Pay too!

=

ill. Vendor 'En:ollment: PNGC Bank will provide the folloWing thinimium suppart for P'r‘qgrar’n
implementation and follow-on Program support: '
a. Dedicated PNC Bank Account Development Consultant and Dedicated Team Support as
listed in Sectlon K.
b. Focused effort fo maximize enroliment by gaining widespread vendor aceeptance for the.
PNC Bank’s purchasing card and ePayablés payment methads in accordance thie plan
agreed to be the parties.
{. PNG Bank will work in close, effectively- governed ccoperatlon with the Baard:
1. PNC Bank will work to expedite on-boartling and maximize first-ysat and
subsequent Program spend voluma:

11
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VISA COMMERGIAL CARD
SCOPE OF STRVICES

2. PNC Bank will coinductjaint planning, woik pregrams and trpining o engiiré
-effective ”fam adrr_l"‘:strati n-and uger axpariencs o incide:
{ lucting &ffective t,argefmg and use of resoiifces towards: agreed

ulaon priofilies.
b, Gonducting weekly mesfings with thie Board o raview and make
raeommentdations to adjust-enroliment process,
¢ Conducing timely sommunications and shating of fritelligence, data
and infermation betweéen the parties.
* ¢, Providing hoth oh-8its and phonefintimet consiiltation (4t a
mutuaﬂy—agreed frequency) to support the suacessful Program

‘—e, Working a0ross boundanes ES necessary to coordmate
enforcement activity

PNG Barik will capture all vendor coritacts and feedbaek in. detailed tracking
database.

PNG Bank will ngt alter @ny venior terfs on.behalf bf the:Baard as PNG Bark

vith vendors o enrall in the Prigram.

F'Nt':‘- Bank will sddress and solve all nonmnforming program related issugs af the
lowest PN{ Bank ranagement level possible‘and will escalate all vendur gusstions

back to appropriate Beard contack(s). S

PNG Bank will provide a Life-of Program On-Bearding process.”
1. Maintaining a Vendor Erifalimeit Datshase to cotitihuously monitar vendors
dynamicallyin and ongoing and rapid enrallmant pracess,
2. ‘Working with the Board to mantaifl & gontinugus-process & indreags
pereait bf vendor enraliment for the lifé-of the Pragram,

g ‘Meetimgs. In.addition to Prograimikicksoff meefmgs PNC Hank arid the Board will conduct

andfor produge;
. Weekly Project Status Meetings

fi.

i

1. Te discuss and communicata Program status, fo ralse and resolve issues
and risks and to-abtain ajypraval for&ign-off at various phases of the
Prograti.

2. Toassigh coriective astion ard tasks to PNG Bark and the- Board

Program Status Reparts to identify lssues4and status. PNG Bank wil produce
repatts on aweekly basis fo document siatus of the Bragramm, nole

. acoomplishments and update milestones. Program issues will be dogumented,

tracked, assigned for resolve, and retained as historical Infarmation
PNC Banlk will work with the Baard fo establfsh regular meetings 1o discuss the
Prograr afid rescive &l I55Ues.

d. Repotting and Data Trangmission-
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VISA COMMERCIAL CARD
SCOPE OF SERVICES

I Determining strategies for data mapping into expense reporting systemns and other
- custom file feeds and recancifiation ;
il. Determining data requirements and integration for recondillation’
il. Detefrining merchant restriction aivd spending controls Single Use Account AP
trangactions - '
Program Schedule: PNC Bank in conjunction with the Board will develop an initigl

" Program implementation schedule with completion dates to includs implementation Phases
_ as part of this contract and then adjust the fimeline and establish finite dates for project

schedule after initial kick-off meeting upon full execution of the Bank Services Agreement.

13
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This Agreement will be posted on the GPS Internét website.

EXHIBIT B: Gompensation and Payments

29
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This Agreeiment will b& posted on the-CPS Initerniet wabsite.
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VISA COMMERCIAL CARD - SCOPE OF SERVICES

@PNC Exhibit B

Monihly Program Muintenanee Fee

. Prepared for
Bodvdnf Edueyfion of e City.of Chidago

(C) Custom Cand Désign or Myli-Color Logo — Chip
Card friinipnin.citfer grantity of 1,000)

Stemddaid Aepownt cldes: ..
¥ Propram administeation, £200 per manth Wiived
»  Cardholderslatements: : .
> loypiees
»  Standard paper repans
®  Cards (rio limid on i ofaccownls)
»  Transmissions (EDT or Flat File)
IL Transachon Fee = .
0500 §.50 e tridisation iy
500..1,000 £.2% pér wansattlen Walved
=000 Norchaige
1, Corpornje Account Lnte Fee 1 1% ofoustanding bafancg et 15 - 1% ol oulslaniing Falaneo Gl 15
days st the nexd statement'ayele | uyd pastfiienext statement cycle
.. . . ___ closedife¥ IO
. Cash Advance Trongaction Fre £ or 3% pier ddvaride :
! eme =g 1 ot e e gielitcheveris greatur) : gl rodier) N
v Foreign Exchange Fee Tinchange Rate + (% Txchumoe Rate+ 1% ] -~
VI, ActivePay® ” T
¥ Qnetiuie haplementation fee ¥ $10,000 ) ) )
. o ‘ ) P Watved
»  WWeb Services (Qpfional) * Poss-thru at cost {based o .
developmeiit hiourg) PP, @B.?-i‘h‘rt! at eost {based on
> Tucoming & onfgoing faves (fucining recelpts snbreed 50,18 v s devetopment hours)
vigfaxs *30.13 ger page .
50,18 per page
v, Custota Cavil Graphlcs {optional)
{A} Single-Color Loge on siandard PNC gerd design - ) .
- Tinage and Template Design {nvo Jogas may) *  $250perlogo * Waived
«  Cogtper card ; » I percard s YWaired
(B) Gustam Card Design or Multi-Color Ldogo.—Non
Chip Csird ‘ o _ . o
> Client-sposific card designs *  $330 per imege iplond * 5350 per imagg upload
*  Bulkypload of card design / image file
+  Infggrate 600 dpi-color ithages
*  TRD by design * TBR by design

14
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VISA COMMERCIAL, CARD
BCOPE OF SERVICES
Exhibit ¢
Rebate Schedule

JFNC Bak is offering the ibllowmg réhats incentives to the Board based on the payment terins defined
below:

$175, 00,000t $249.999.599_ 190
“$100,000,80% to 174,999,999 185
§75,000,000 to $99,995,559 188
60,000,000 8 $74,390,950 187
$45,060,000 m$59 999,999 . b . 1E4
- 540,000,000 40 $44,995,995 174,
mo,em,ebowga;mgm . 169,
320,000,000 10 325,999,999 2
$10,000,000 ta $19.999,999 ) 55
$0t0 $9.000,999 34

.

¥ “Anmnual Dollar Yolums” means Ja.uuary thtough Decembir total Dollar Volime, based dn
. monthly statemert cyels aclivity; end “Dollar Volume” means the total of purdhnses m_g
- et mmu_ cash advérites wndef. the commiseolsl citd Program ‘and sll vthr terd firograrnd
PBoard has with PNC Bank. Forthe purpaseg of lier calciilation oply, Aamyal Bollar Volmme shiall
include the Annual Dallar Velume of the Cotk.Comty Government's cormercizl card pmgram

with PNC Baak.

**  Rebats Tncentives aie tisted in basis points, Ois basis point equals :0001. Transactions that
qualify foi‘the Visa Yaxge Ticket Meschant program (“Lariré Ticket Trainsactions™) will be
included in calonlating the Annual Doliar Volume fier achievef], butihe Largtz Yicket T:amactmns
will eatii a rebate ealoulated at {fic lesser of (2) onehalf (/‘.v) dfthe applicab}e Rebate- Incantws
tiers set forth shove, or (b) seventy-twe and one-half(72,5) basis poing; provided, hov
Badl niny réduce therebate ¢atned on Lerge Ticket Transactions fo teflect any rfetfuced
interchange payments resulting from dny upaates to the fees fiaid to ENC-Bank by Visain
ageerdance with Visa's published schedules in effeot fiom tims to ime. ‘

The ahiove schedife reflects a cotporaty bill; payment, andhabﬂtty program for the CommerolaI Ga.t'd
Program, )

4
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