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DATE PURCHASE OROER NO
11/2S/2014 I 903SI7 .ppp. Op
F.O.B,POINT

REQUISITION NO.

00115767 OC

PURCHASE ORDERED ISSUED TO

527415

Clarity Partners, LLC
227 W. Monroe St. Suite 3950
Chicago IL 60606

OFFICE OF THE CHIEF PROCUREMENT OFFICER
COUNTY OF COOK
118 NORTH CLARK ST. ROOM 1018
CHICAGO, ILLINOIS 60602-1375
(312) 603-5370

SHIP TO Information Technology-Automation
Cook County Administration Offices
69 W. Washington Street Rm 2700
Chicago IL 60602-3007

COOK COUNTY FEIN: 36.6006541
ILLINOIS SALES TAX EXEMPT: E.9998-2013-04
FEDERAL EXCISE TAX EXEMPT CERT: 36-75-D038K

ueyl NU
DELIVERY INSTRUCTIONS

Business Oflice 312-603-1373 69 W. 0091369 Page I of I
Washington IF2700

1.00 INFORMATION TECHNOLOGY

ASSESSMENT TASK ORDER
AS PER CONTRACT 81488-14219
AUTHORIZED BY THE CHIEF PROCUREMENT OFFICER
CONTRACT PERIOD: MAY 8, 2015 THRU MAY 7, 2016
AMOUNT AUTHORI2ED: S I 46942.50

00 15 .0000 144,942.50 1000.300359

**nenes Total Order *** 144,842.50

RECEIPT CERTIFICATION (FOR DEPARTI4ENT USE ONLY)
I hereby certif'y that I have received the goods/services reflected above and that the
Items mferenced are In full conformity with the purchase order/contract.

NOTE: VENDOR AGREES NOT TO EXCEED THE QUANTITY OR DOLIAR AMOUNT OF THIS ORDER WITHOUT WRITTEN AUTHORIZATION FROM THE CHIEF PROCUREMENT OFFICER

I hereby celtuy that chh purchase Is In asreemem eath the requisition
on pica the i i d dim «dl ~ d

CHIEF PROCUREMENT OFFICER Date:

Authorised Signatures Date:
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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 CLARITY PARTNERS, LLC doing business as a corporation of the
State of Illinois, hereinafter referred to as "Consultant."

BACKGROUND

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

Whereas, the City Of Chicago solicited a formal Request for Qualifications process for Non-
Target Market Information Technology and Related Services for Various Scope Categories,
which included Category 5: Management Consulting, and the Consultant was identified as the
qualified and best value provider for the services; and

Whereas, the City Of Chicago entered into a contract on December 20, 2011 (Contract No.
23005) for the provision of services by the Consultant for the City relative to Application
Development, Support and Ongoing Maintenance; and

Whereas, the County wishes to leverage the procurement efforts of the City Of Chicago; and

Whereas, this contract made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, herein after the "County" and Clarity Partners, LLC herein atter
the "Consultant"; and

Whereas, the County, through the Bureau Of Technology, desires certain similar services of the
Consultant; and

Whereas, County Offices, Departments, and Agencies may utilize this agreement for specific
contracted procurement efforts; and

Whereas, the Consultant agrees to provide to the County Information Technology Assessment
incorporated as Exhibit I, Scope of Services and Price Proposal; and

Whereas, the Consultant warrants that it is ready, willing and able to deliver these services set



forth in Exhibit l, Scope of Services and Price Proposal, all on pricing and payment terms
equivalent to or more favorable to the County than those contained in the City Of Chicago
Contract No. as set forth in Exhibit l, Scope of Services and Price Proposal, and incorporated
herein by reference;

NOW, THEREFORE, the County and Consultant agree as follows:

TERMS AND CONDITIONS

ARTICLE I) INCORPORATION OF BACKGROUND
The Background information set forth above is incorporated by reference as if fully set forth
here.

ARTICLE 2) DEFINITIONS
a) Definitions

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

"Additional Services" means those services which are within the general scope of Services of
this Agreement, but beyond the description of services required under Article 3, and all services
reasonably necessary to complete the Additional Services to the standards of performance
required by this Agreement. Any Additional Services requested by the Department require the
approval of the Chief Procurement Officer in a written modification to this Agreement before
Consultant 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 Article 3 of
this Agreement and any and all work necessary to complete them or carry them out fully and to
the standard of performance required in this Agreement.

Cook County Rrofesstonnl service Agreement
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"Subcontractor" means any person or entity with whom Consultant contracts to provide any

part of the Services, including subcontractors and subconsultants of any tier, suppliers and

materials providers, whether or not in privity with Consultant.

b) Interpretation

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

ii) All references in this Agreement to Articles, Sections or Exhibits, unless otherwise

expressed or indicated are to the Articles, Sections or Exhibits of this Agreement.

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:

List of Exhibits

Exhibit 1 Scope of Services and Price Proposal
Exhibit 2 Evidence of Insurance
Exhibit 3 Special Conditions
List of Attachments
Attachment I City Of Chicago (Contract No 23005)

Cook Cormtg Professional Service Agreement
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ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a) Scope of Services

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

b) Deliverables

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

The County may reject Deliverables that do not include relevant information or data, or do not
include all documents or other materials specified in this Agreement or reasonably necessary for
the purpose for which the County made this Agreement or for which the County intends to use
the Deliverables. If the County determines that Consultant has failed to comply with the
foregoing standards, it has 30 days from the discovery to notify Consultant of its failure. If
Consultant does not correct the failure, if it is possible to do so, within 30 days after receipt of
notice from the County specifying the failure, then the County, by written notice, may treat the
failure as a default of this Agreement under Article 9.

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

c) Standard of Performance

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

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



Services or Deliverables furnished, whether by Consultant or its Subcontractors or others on its
behalf. All Deliverables must be prepared in a form and content satisfactory to the Department
and delivered in a timely manner consistent with the requirements of this Agreement.

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

d) Personnel

i) Adequate Staffing

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

ii) Key Personnel

Consultant must not reassign or replace Key Personnel without the written consent of the
County, which consent the County will not unreasonably withhold. "Key Personnel" means
those job titles and the persons assigned to those positions in accordance with the provisions of
this Section 3.d(ii). The Department may at any time in writing notify Consultant that the
County will no longer accept performance of Services under this Agreement by one or more Key
Personnel listed. Upon that notice Consultant must immediately suspend the services of the key
person or persons and must replace him or them in accordance with the terms of this Agreement.
A list of Key Personnel is found in Exhibit 1, Scope of Services and Price Proposal.

iii) Salaries and Wages

Consultant and Subcontractors must pay all salaries and wages due all employees performing
Services under this Agreement unconditionally and at least once a month without deduction or
rebate on any account, except only for those payroll deductions that are mandatory by law or are
permitted under applicable law and regulations. If in the performance of this Agreement
Consultant underpays any such salaries or wages, the Comptroller for the County may withhold,
out of payments due to Consultant, an amount sufficient to pay to employees underpaid the
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difference between the salaries or wages required to be paid under this Agreement and the
salaries or wages actually paid these employees for the total number of hours worked. The
amounts withheld may be disbursed by the Comptroller for and on account of Consultant to the
respective employees to whom they are due. The parties acknowledge that this Section 3.4(c) is
solely for the benefit of the County and that it does not grant any third party beneficiary rights.

e) Minority and Women's Business Enterprises Commitment

In the performance of this Agreeinent, 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. Consultant's completed MBE/WBE Utilization
Plan evidencing its compliance with this requirement are a part of this Agreement, in Section I
of the Economic Disclosure Statement, upon acceptance by the Compliance Director. Consultant
must utilize minority and women's business enterprises at the greater of the amounts committed
to by the Consultant for this Agreement in accordance with Section I of the Economic
Disclosure Statement.

f) Insurance

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

Nothing contained in these insurance requirements is to be construed as limiting the extent of the
Consultant's responsibility for payment of damages resulting from its operations under this
Contract.

Consultant shall require all Subcontractors to provide the insurance required in this Agreement,
or Consultant may provide the coverages for Subcontractors. All Subcontractors are subject to
the same insurance requirements as Consultant except paragraph (d) Excess Liability or unless
specified otherwise.

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

Coveraaes

(a) Workers Comnensation Insurance

Workers'ompensation shall be in accordance with the laws of the State
of Illinois or any other applicable jurisdiction.

The Workers Compensation policy shall also include the following
provisions:
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(1) Employers'iability coverage with a limit of
$500,000 each Accident
$500,000 each Employee
$500,000 Policy Limit for Disease

(b) Commercial General Liabilitv Insurance

The Commercial General Liability shall be on an occurrence form basis
(ISO Form CG 0001 or equivalent) to cover bodily injury, personal injury
and property damage.

Each Occurrence
General Aggregate
Completed Operations Aggregate

$ 1,000,000
$ 2,000,000
$ 2,000,000

The General Liability policy shall include the following coverages:

(a)
(b)
(c)
(d)

All premises and operations;
Contractual Liability;
Products/Completed Operations;
Severability of interest/separation of insureds clause

(c) Commercial Automobile Liabilitv Insurance

When any vehicles are used in the performance of this contract,
Consultant shall secure Automobile Liability Insurance for bodily injury
and property damage arising trom the Ownership, maintenance or use of
owned, hired and non-owned vehicles with a limit no less than $1,000,000
per accident.

(d) Excess LiabiTitv

Such policy shall be excess over Commercial General Liability, Automobile
Liability, and Employer's Liability with limits not less than the following
amounts:

Each Occurrence:
General Aggregate

$1,000,000
$1,000,000

(e) Professional / Technolonv Errors and Omissions Liabilitv

Consultant shall secure Professional Liability insurance covering any and all
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claims arising out of the performance or nonperformance of professional

services for the County under this Agreement. This professional liability

insurance shall remain in force for the life of the Consultant's obligations

under this Agreement, and shall have a limit of liability of not less than

$ 1,000,000 to $2,000,000 per occurrence (amount set hy County for each
project). If any such policy is written on a claims made form, the retroactive

date shall be prior to or coincident with the effective date of this contract.
Claims made form coverage, or extended reporting following the expiration

or termination of this contract shall be maintained by the Consultant for a
minimum of three years following the expiration or early termination of this

contract and the Consultant shall annually provide the County with proof of
renewal. Subcontractors performing professional services for the
Consultant must maintain limits of not less than $1,000,000 per
occurrence with the same terms in this section.

Additional rea uirements

(a) Additional Insured

The required insurance policies, with the exception of the Workers Compensation
and Professional Liability, must name Cook County, its officials, employees and

agents as additional insureds with respect to operations performed. Consultant's

insurance shall be primary and non-contributory with any insurance maintained by
Cook County. Any insurance or self-insurance maintained by Cook County shall

be excess of the Consultant's insurance and shall not contribute with it. The full

policy limits and scope of protection shall apply to Cook County as an additional

insured even if they exceed the minimum insurance limits specified above.

(b) Oualification of Insurers

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

insurance limits required herein may be satisfied by a combination of primary,
umbrella and/or excess liability insurance policies.

(c) Insurance Notices

Consultant shall provide the Office of the Chief Procurement Officer with thirty

(30) days advance written notice in the event any required insurance will be
cancelled, materially reduced or non-renewed. Consultant shall secure
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replacement coverage to comply with the stated insurance requirements and
provide new certificates of insurance to the Office of the Chief Procurement
Officer.

Prior to the date on which Consultant commences performance of its part of the
work, Consultant shall furnish to the Office of the Chief Procurement Officer
certificates of insurance maintained by Consultant. The receipt of any certificate
of insurance does not constitute agreement by the County that the insurance
requirements have been fully met or that the insurance policies indicated on the
certificate of insurance are in compliance with insurance required above.

In no event shaH any failure of the County to receive certificates of insurance
required hereof or to'emand receipt of such Certificates of Insurance be
construed as a waiver of Consultant's obligations to obtain insurance pursuant to
these insurance requirements.

(d) Waiver of Subroaation Endorsements

AH insurance policies must contain a Waiver of Subrogation Endorsement in favor
of Cook County.

g) Indemnification
The Consultant covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns, from and against any and aH costs, expenses, attorney's fees, losses,
damages and liabilities incurred or suffered directly or indirectly &om or attributable to any
claims arising out of or incident to the performance or nonperformance of the Contract by the
Consultant, or the acts or omissions of the officers, agents, employees, Consultants,
Subconsultants, licensees or invitees of the Consultant. The Consultant expressly understands

and agrees that any Performance Bond or insurance protection required of the Consultant, or
otherwise provided by the Consultant, shall in no way limit the responsibility to indemnify the
County as hereinabove provided.

h) Confidentiality and Ownership of Documents

Contractor acknowledges and agrees that information regarding this Contract is confidential and

shall not be disclosed, directly, indirectly or by implication, or be used by Contractor in any way,
whether during the term of this Contract or at any time thereafier, except solely as required in the
course of Contractor's performance hereunder. Contractor shall comply with the applicable

privacy laws and regulations affecting County and will not disclose any of County's records,
materials, or other data to any third party. Contractor shall not have the right to compile and

distribute statistical analyses and reports utilizing data derived &om information or data obtained
&om County without the prior written approval of County. In the event such approval is given,
any such reports published and distributed by Contractor shall be furnished to County without

charge.
9



All documents, data, studies, reports, work product or product created as a result of the
performance of the Contract (the "Documents" ) shall be included in the Deliverables and shall be
the property of the County of Cook, It shall be a breach of this Contract for the Contractor to
reproduce or use any documents, data, studies, reports, work product or product obtained from the
County of Cook or any Documents created hereby, whether such reproduction or use is for
Contractor's own purposes or for those of any third party. During the performance of the Contract
Contractor shall be responsible of any loss or damage to the Documents while they are in
Contractor's possession, and any such loss or damage shall be restored at the expense of the
Contractor. The County snd its designees shall be afforded full access to the Documents and the
work at all times.

i) Patents, Copyrights and Licenses

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

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

In the event the use of any equipment, hardware or software or any part thereof is enjoined,
Contractor with all reasonable speed and due diligence shall provide or otherwise secure for
County, at the Contractor's election, one of the following: the right to continue use of the
equipment, hardware or software; an equivalent system having the Specifications as provided in
this Contract; or Contractor shall modify the system or its component parts so that they become
non-infringing while performing in a substantially similar manner to the original system, meeting
the requirements of this Contract.

j) Examination of Records and Audits

The Contractor agrees that the Cook County Auditor or any of its duly authorized representatives
shall, until expiration of three (3) years after the final payment under the Contract, have access and

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

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

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

To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Contractor shall retain and make available upon request, for a
period of four (4) years after furnishing services pursuant to this Agreement, the contract, books,
documents and records which are necessary to certify the nature and extent of the costs of such
services if requested by the Secretary of Health and Human Services or the Comptroller General
of the United States or any of their duly authorized representatives. If Contractor carries out any
of its duties under the Agreement through a subcontract with a related organization involving a
value of cost of $10,000.00 or more over a 12 month period, Contractor will cause such
subcontract to contain a clause to the effect that, until the expiration of four years after the
furnishing of any service pursuant to said subcontract, the related organization will make
available upon request of the Secretary of Health and Human Services or the Comptroller
General of the United States or any of their duly authorized representatives, copies of said
subcontract and any books, documents, records and other data of said related organization that
are necessary to certify the nature and extent of such costs. This paragraph relating to the
retention and production of documents is included because'f possible application of Section
1861(v)(1)(I)of the Social Security Act to this Agreement; if this Section should be found to be
inapplicable, then this paragraph shall be deemed inoperative and without force and effect.

k) Subcontract 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 Pmcurement Officer. In no case, however, shall such
approval relieve the Contractor Irom its obligations or change the terms of the Contract. The
Contractor shall not transfer or assign any Contract funds or any interest therein due or to become
due without the advance written approval of the Chief Procurement Officer. The unauthorized

subcontmcting or assignment of the Contract, in whole or in part, or the unauthorized transfer or
assignment of any Contract funds, either in whole or in part, or any interest therein, which shall be
due or are to become due the Contractor shall have no effect on the County and are null and void.
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Prior to the commencement of the Contract, the Contractor shall identify in writing to the Chief
Procurement Officer the names of any and all subcontractors it intends to use in the performance of
the Contract. The Chief Procurement Officer shall have the right to disapprove any subcontractor.
Identification of subcontractors to the Chief Procurement Officer shall be in addition to any
communications with County offices other than the Chief Procurement Officer. All subcontractors
shall be subject to the terms of this Contract. Contractor shall incorporate into all subcontracts all
of the provisions of the Conn'act which affect such subcontract. Copies of subcontracts shall be
provided to the Chief Procurement Officer upon request.

The Contractor must disclose the name and business address of each subcontractor, attorne,
lobbyist, accountant, consultant and any other person or entity whom the Contractor has retained or
expects to retain in connection with the Matter, as well as the nature of the relationship, and the
total amount of the fees paid or estimated to be paid. The Contractor is not required to disclose
employees who are paid or estimated to be paid. The Contractor is not required to disclose
employees who are paid solely through the contractor's 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 infiuence any legislative or administrative action. If the Contractor is
uncertain whether a disclosure is required under this Section, the Contractor must either ask the
County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person &om entering any County facility for any
reason. All contractors and subcontractors of the Contractor shall be accountable to the Chief
Procurement Officer or his designee while on any County property and shall abide by all rules and
regulations imposed by the County.

ARTICLE 4) TERM OF PERFORMANCE

a) Term of Performance

This Agreement takes effect when approved by the Cook County Board and its term shall begin
on May 8, 2015 ("Effective Date") and continue until May 7, 2016 or until this Agreement is
terminated in accordance with its terms, whichever occurs first.

b) Timeliness of Performance

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

ii) Neither Consultant nor Consultant's agents, employees or Subcontractors are entitled to
any damages from the County, nor is any party entitled to be reimbursed by the County, for

12



damages, charges or other losses or expenses incurred by Consultant by reason of delays or
hindrances in the performance of the Services, whether or not caused by the County.

ARTICLE 5) COMPENSATION

a) Basis of Payment

The County will pay Consultant according to the Price Proposal in the attached Exhibit I
for the successful completion of services.

b) Method of Payment

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

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

The Consultant acknowledges its duty to ensure the accuracy of all invoices submitted to the
County for payment. By submitting the invoices, the Consultant certifies that all itemized
entries set forth in the invoices are true and correct. The Consultant acknowledges that by
submitting the invoices, it certifies that it has delivered the Deliverables, i.e., the goods,
supplies, services or equipment set forth in the Agreement to the Using Agency, or that it has

properly performed the services set forth in the Agreement. The invoice must also reflect the
dates and amount of time expended in the provision of services under the Agreement. The
Consultant acknowledges that any inaccurate statements or negligent or intentional
misrepresentations in the invoices shall result in the County exercising all remedies available
to it in law and equity including, but not limited to, a delay in payinent or non-payment to the
Consultant, and reporting the matter to the Cook County Office of the Independent Inspector
General.

When a Consultant receives any payment I'rom the County for any supplies, equipment,

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

c) Funding

Payments under this Agreement must not exceed the dollar amount shown in Exhibit 1 without a
written amendment in accordance with Section 10.c.

d) Non-Appropriation

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

payments under this Agreement.

e) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers'ccupation Tax, Use Tax and
Municipal Retailers'ccupation Tax do not apply to deliverables, materials or services purchased
by the County by virtue of statute. The price or prices quoted herein shall include any and all other
federal and/or state, direct and/or indirect taxes which apply to this Contract. The County's State of
Illinois Sales Tax Exemption Identification No. is E-9998-2013-05.

f) Price Reduction

If at any time after the contract award, Contractor makes a general price reduction in the price of
any of the Deliverables, the equivalent price reduction based on similar quantities and/or

considerations shall apply to this Contract for the duration of the Contract period. For purposes of
this Section 5.f.,Price Reduction, a general price reduction shall include reductions in the effective
price charged by Contractor by reason of rebates, financial incentives, discounts, value points or
other benefits with respect to the purchase of the Deliverables. Such price reductions shall be
effective at the same time and in the same manner as the reduction Contractor makes in the price of
the Deliverables to its prospective customers generally.
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g) Contractor Credits

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

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Contractor shall be decided by the
Chief Procurement Officer. The complaining party shall submit a written statement detailing the
dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement Officer.
Upon request of the Chief Procurement Officer, the party complained against shall respond to the
complaint in writing within five days of such request. The Chief Procurement Officer will reduce
her decision to writing and mail or otherwise furnish a copy thereof to the Contractor. The
decision of the Chief Procurement Officer will be final and binding, Dispute resolution as
provided herein shall be a condition precedent to any other action at law or in equity. However,
unless a notice is issued by the Chief Procurement Officer indicating that additional time is
required to review a dispute, the parties may exercise their contractual remedies, if any, if no
decision is made within sixty (60) days following notification to the Chief Procurement Officer of
a dispute. No inference shall be drawn from the absence of a decision by the Chief Procurement
Officer. Notwithstanding a dispute, Contractor shall continue to discharge all its obligations,
duties and responsibilities set forth in the Contract during any dispute resolution proceeding unless
otherwise agreed to by the County in writing.

ARTICLE 7) COMPLIANCE WITH ALL LAWS

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

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

ARTICLE 8) SPECIAL CONDITIONS

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

i) warrants that Consultant 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 Consultant is not appropriately licensed;

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

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

iv) warrants that Consultant and its Subcontractors are not in default at the time this
Agreement is signed, and 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 Consultant warrants it can and will perform, or cause to be performed, the Services in strict
accordance with the provisions and requirements of this Agreement;

vi) represents that Consultant and, to the best of its knowledge, its Subcontractors are not in
violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E as amended, and the
Illinois Municipal Code, 65 ILCS 5/11-42.1-1;and

vii) acknowledges that any certification, affidavit or acknowledgment made under oath in
connection with this Agreement is made under penalty of perjury and, if false, is also cause for
termination under Sections 9.1 and 9.3.

b) Ethics

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

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

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

c) Joint and Several Liability

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

d) Business Documents

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

e) Conflicts of Interest

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

iii) Upon the request of the County, Consultant must disclose to the County its past client
list and the names of any clients with whom it has an ongoing relationship. Consultant is not
permitted to perform any Services for the County on applications or other documents submitted

to the County by any of Consultant's past or present clients. If Consultant becomes aware of a
conflict, it must immediately stop work on the assignment causing the conflict and notify the
County.

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

v) The Consultant further covenants that, in the performance of this Agreement, no person
having any conflicting interest will be assigned to perform any Services or have access to any
confidential information, as defined in Section 3.11 of this Agreement. If the County, by the
Chief Procurement Officer in his reasonable judgment, deterinines that any of Consultant's

Services for others conflict with the Services Consultant is to render for the County under this

Agreement, Consultant must terminate such other services immediately upon request of the
County.

vi) Furthermore, if any federal funds are to be used to compensate or reimburse Consultant

under this Agreement, Consultant represents that it is and will remain in compliance with federal
restrictions on lobbying set forth in Section 319 of the Department of the Interior and Related
Agencies Appropriations Act for Fiscal year 1990, 31 U.S.C. $ 1352, and related rules and

regulations set forth at 54 Fed. Reg. 52,309 ff. (1989), as amended. If federal funds are to be

used, Consultant must execute a Certification Regarding Lobbying, which will be attached as an

exhibit and incorporated by reference as if fully set forth here.

I) Non-Liability of Public Officials

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

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

a) Events of Default Defined

The following constitute events of default:

i) Any material misrepresentation, whether negligent or willful and whether in the

inducement or in the performance, made by Consultant to the County.

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

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

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

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

(d) Discontinuance of the Services for reasons within Consultant's reasonable control;
Blld

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

iii) Any change in ownership or control of Consultant without the prior written approval of
the Chief Procurement Officer, which approval the Chief Procurement Officer will not
unreasonably withhold.

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

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

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

b) Remedies

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

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

i) The right to take over and complete the Services, or any part of them, at Consultant's

expense and as agent for Consultant, either directly or through others, and bill Consultant for the
cost of the Services, and Consultant must pay the difference between the total amount of this bill
and the amount the County would have paid Consultant under the terms and conditions of this
Agreement for the Services that were assumed by the County as agent for the Consultant under

this Section 9.2;

ii) 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;

iii) The right of specific performance, an injunction or any other appropriate equitable

remedy;

iv) The right to money damages;

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

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

If the Chief Procurement Officer considers it to be in the County's best interests, he may elect
not to declare default or to terminate this Agreement. The parties acknowledge that this
provision is solely for the benefit of the County and that if the County permits Consultant to
continue to provide the Services despite one or more events of default, Consultant is in no way
relieved of any of its responsibilities, duties or obligations under this Agreement, nor does the
County waive or relinquish any of its rights.
The remedies under the terms of this Agreement are not intended to be exclusive of any other
remedies provided, but each and every such remedy is cumulative and is in addition to any other
remedies, existing now or later, at law, in equity or by statute. No delay or omission to exercise
any right or power accruing upon any event of default impairs any such right or power, nor is it a
waiver of any event of default nor acquiescence in it, and every such right and power may be
exercised from time to time and as often as the County considers expedient.

c) Early Termination

In addition to termination under Sections 9.I and 9.2 of this Agreement, the County may
terminate this Agreement, or all or any portion of the Services to be performed under it, at any
time by a notice in writing from the County to Consultant. The County will give notice to

20



Consultant in accordance with the provisions of Article 11. The effective date of termination
will be the date the notice is received by Consultant or the date stated in the notice, whichever is
later, If the County elects to terminate this Agreement in full, all Services to be provided under it
must cease and all materials that may have been accumulated in performing this Agreement,
whether completed or in the process, must be delivered to the County effective 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, Consultant must restrict its activities, and those of its
Subcontractors, to winding down any reports, analyses, or other activities previously begun. No
costs incurred Mer 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 Consultant must attempt to agree on the amount of compensation to be paid to
Consultant, but if not agreed on, the dispute must be settled in accordance with Article 6 of this
Agreement. The payment so made to Consultant is in full settlement for all Services
satisfactorily performed under this Agreement.

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

If the County's election to terminate this Agreement for default under Sections 9.1 and 9.2 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 9.3.

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

No suspension of this Agreement is permitted in the aggregate to exceed a period of 45 days
within any one year of this Agreement, If the total number of days of suspension exceeds 45
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days, Consultant by written notice may treat the suspension as an early termination of this
Agreement under Section 9.3.

e) Right to Offset

i) In connection with performance under this Agreement:

The County may offset any excess costs incurred:

(i) if the County terminates this Agreement for default or any other reason resulting from
Consultant's performance or non-performance;

(ii) if the County exercises any of its remedies under Section 9.2 of this
Agreement; or

(iii) if the County has any credits due or has made any overpayments under this
Agreement.

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

f.) Delays

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

g.) Prepaid Fees

In the event this Contract is terminated by either party, for cause or otherwise, and the County has

prepaid for any Deliverables, Contractor shall refund to the County, on a prorated basis to the
effective date of termination, all amounts prepaid for Deliverables not actually provided as of the
effective date of the termination. The refund shall be made within fourteen (14) days of the
effective date of termination.

ARTICLE 10) GENERAL CONDITIONS

a) Entire Agreement

i) General
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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

Consultant acknowledges that, except only for those representations, statements or promises
expressly contained in this Agreement and any exhibits attached to it and incorporated by
reference in it, no representation, statement or promise, oral or in writing, of any kind
whatsoever, by the County, its oAicials, agents or employees, has induced Consultant to enter
into this Agreement or has been relied upon by Consultant, 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 f'rom 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

Consultant acknowledges that Consultant was given an opportunity to review all documents

forming this Agreement before signing this Agreement in order that it might request inclusion in

this Agreement of any statement, representation, promise or provision that it desired or on that it

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

statement, representation, promise or provision has been included in this Agreement or else, if
omitted, Consultant relinquishes the benefit of any such omitted statement, representation,

promise or provision and is willing to perform this Agreement in its entirety without claiming
reliance on it or making any other claim on account of its omission.

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.

c) 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
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contract provided that any such amendment does not extend the Contract by more than one (1)
year, and further provided that the total cost of all such amendments does not increase the total
amount of the Contract beyond $150,000. Such action may only be made with the advance written

approval of the Chief Procurement Officer. If the amendment extends the Contract beyond one (1)
year or increases the total award amount beyond $150,000, then Board approval will be required.

No County department or employee thereof has authority to make any modifications or
amendinents 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.

Consultant is hereby notified that, except for modifications and amendments which are made in
accordance with this Section10.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 Illinois. The
Contractor irrevocably agrees that, subject to the County's sole and absolute election to the
contrary, any action or proceeding in any way, manner or respect arising out of the Contract, or
arising &om any dispute or controversy arising in connection with or related to the Contract, shall

be litigated only in courts within the Circuit Court of Cook County, State of Illinois, and the
Contractor consents and submits to the jurisdiction thereof. In accordance with these provisions,
Contractor waives any right it may have to transfer or change the venue of any litigation brought
against it by the County pursuant to this Contract.

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.



g) Cooperation

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

h) Waiver

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

Whenever under this Agreement the County by a proper authority waives Consultant's

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

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

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

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

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

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

ARTICLE 11) NOTICES

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

Ifto the County: Bureau ofTechnology
69 W. Washington, 27'loor
Chicago, Illinois 60602
Attention: Department Director

Cook County Chief Procurement Officer
118North Clark Street, Room 1018
Chicago, Illinois 60602
(Include County Contract Number on all notices)

If to Consultant: Clarity Partners, LLC
227 W. Monroe St. Suite 3950
Chicago, IL 60606
Attention: David C. Namkung

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

ARTICLE 12) AUTHORITY

Execution of this Agreement by Consultant is 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 Consultant have been made with complete and full authority to commit
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Consultant to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations,
certifications and warranties collectively incorporated by reference in it,
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EXHIBIT I

Scope of Services and Pricing Proposal

Project Description

Phase 1—Assessrnenl

~ Discover and Plan
The first stage of the Assessment phase is the Discover and Plan stage, where the Clarity Team
will work with the BOT to lay the groundwork for a successful project. During this stage, the

project team will define how the project will be conducted and setup expectations with key

project stakeholders. The Clarity Team will obtain consensus on scope and approach, project
roles/responsibilities, formalize the management tools and templates, and formally kick off the

project.

Clarity's experienced infrastructure and disaster recovery subject matter experts (SMEs) will

interview relevant BOT personnel in order to obtain an understanding of the current state of the
County's technology infrastructure. This shall include a review of the following existing County

plans, policies, procedures, and other relevant documentation:

1. Draft Data Center Operations Policy and other existing IT policies
2. BOT IT Assessment results (2010)
3. Business continuity plans, policies, and past test results
4. Technology Incident Management Plan
5. Network technology hardware and sofiware contracts (terms and conditions)
6. Telecommunications documentation

a. Network Control Center tool suite (Cisco Prime, PRTG Network Monitor,
NetBrains, SolarWinds, and SCCM) plans, procedures, and documentation

b. Connection types, bandwidth, maintenance agreements, and network maps

c. Strategy to replace the existing Avaya platform
7. List of existing software applications and backup logs on Wintel, iSeries, and zSeries

systems
8. County IT organizational charts for each functional area of the BOT

The ultimate outcome of this stage is to gain a complete understanding of the BOT's current state

and deliver a preliminary Project Plan that will outline the tasks, Clarity and BOT resources

required, and timelines for completion of each deliverable.

Deliverables

~ imam aunm amcerI «
1.01 ~ Project management monitoring and

controlling activities
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~ Kick off materials
~ ProIect Management Templates



~ Kickoff meeting
~ Project status meetings, minutes, progress

reports
~ Initial interviews with key BOT

stakeholders
~ Gather County current state documentation

~ (Status/Progress Report, Risk and Issue
Tracking Log, Deliverable Acceptance
Form, etc.)

~ Project Roles and Responsibilities
Matrix

~ Preliminary Project Plan
~ BOT key stakeholder interviews
~ Current state documentation

~ Analyze and Validate
After obtaining a clear understanding of the County's current state, the Clarity team will begin
the Analyze and Validate stage by performing site inspections at each of the eleven County data
center locations. Led by our infrastructure and disaster recovery subject matter experts (SMEs),
our project team will visit each County data center location and conduct a detailed hardware and
software inventory, and business continuity analysis. Each location will be inspected from an
infrastructure and disaster recovery perspective. It is estimated that it will take approximately
three to four days per data center location to complete the following deliverables:

1. Data Center Hardware and Software Inventory Report
2. Telecommunications Hub Inventory Report
3. Disaster Recovery Environmental Analysis

The County will provide the Clarity project team with any needed financial and/or asset tracking
information so that any associated warranty periods and/or replacement plaus can be noted for
each piece of the County's data center hardware while conducting the inventory. Further, the
County will provide the Clarity project team with the necessary facility and administrative level
access in order to complete the inventory activities.

The infrastructure assessment will be grouped into the following activity areas:
1. Hardware and Software Inventory
2. Telecommunications
3. Disaster Recovery
4. Staffing
5. Recommendations

The result of the above activities will be a final County IT Intrastructure Assessment Report
delivered to the County by the Clarity team.

Hardware and Software Inventorv
Clarity's infrastructure consultants will dedicate one day at each location to conduct a detailed
inventory of County hardware, including production servers, rack switches, storage area
networks, and related data center equipment. Another day will be dedicated at each location to
produce an inventory of software, including versions and patch levels. A Data Center Inventory
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Report will be created and analyzed by our SMEs to determine if any hardware or software has
deficiencies that require immediate attention by the County. For example, any hardware that
presents a high risk due to age or level of vendor support available will be detailed in the report
and discussed with the County so that corrective action can be taken if necessary.

Telecommunications
After the initial hardware and sofhvare inventory activities are completed, a day will be
dedicated to visiting the County's central telecommunications hub to inspect and inventory the
telephone, conferencing, and video infrastructure. The scope of the existing telecommunications
infrastructure will then be validated against the County's strategy to replace the current Avaya
platform with a unified communications system for video and conferencing services. Next,
Clarity will evaluate the processes and regular activities of the County's Network Control
Center's current tool suite (Cisco Prime, PRTG Network Monitor, NetBrains, SolarWinds, and

SCCM) for monitoring and deploying network operations, and deliver an assessment of the tool
suite detailing any gaps in current County processes and/or needs. Results will be detailed in a
Telecommunications Hub Inventory Report that is discussed with the County.

Disaster Recoverv
Clarity's Senior Business Continuity SME will evaluate the results of the hardware and sofbvare
inventory activities, and then visit each data center location to conduct a review from the
perspective of disaster recovery and redundancy. This will include climate, environment, and

power systems, as well as network connections, providers, scalability, and ability to sustain

higher density equipment and systems. Further, the Clarity SME will review WAN contracts,
connections, bandwidth, and the role of each connection looking for areas of risk to the County

(e.g., assess if key network components fail or vendors fail to deliver adequate bandwidth and

speed). Clarity will recommend areas where cost savings or infrasmicture enhancements can be
made (e.g., data center consolidation, migration to the cloud, vendor SLA updates, etc.).

Clarity will review the County's current plans for remediating the physical environments and

make improvement recommendations keeping in mind how recoverability is affected by existing
physical locations and environmental factors. Clarity will review the County's new data center
design drawings from the perspective of disaster recovery (i.e.,power, cooling, N+2
configuration, networking, etc.). Given construction is currently in progress at the new data
center in the County building, Clarity will work with the County to obtain the appropriate access
in order to deliver a summary of findings.

The Clarity team will develop an inventory of existing County disaster recovery procedures and
policies to determine if gaps exist in key system coverage or recoverability timeframes. Clarity
will review the current state of backups and logs against the County's procedures and policies,
and determine if tests are being done and if gaps exists. The Clarity team will also review the
County's list of systems and application and determine recovery needs and timelines. Clarity's
disaster recovery SME will cross reference existing applications with identified recovery
timelines to ensure disaster recovery solutions are in place. A review of the County's current

projects and plans in light of disaster recovery needs will also be conducted by Clarity.
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Clarity's expert consultants will work closely with the County's operations staff to determine the
suitability of the County's existing plan to implement a disaster recovery data center in an

existing building at Oak Forest Hospital versus other external options. During this assessment,
the right questions will be asked and paired along with Clarity's extensive expertise in disaster
recovery. Example questions will include: What is the existing disaster recovery capability of
the data center? What connectivity is available? Does the location share power grid and telecom
resources? What is the proximity to other existing datacenter(s)? Will there be staff available to
operate disaster recovery in this location7 Can the data center take on full load for extended
periods7 Will other sites become isolated7 Clarity will also include recommendations for other
external data center options (e.g., cloud services). Results from this portion of the assessment
will give the BOT the details needed to make an informed decision on where to optimally house
a new disaster recovery location.

StaNnt.
The Clarity team will review the roles and responsibilities of the BOT staff (60 members) to
determine if the number of people and their skills are commensurate with the tasks of operating
and maintaining the technology environment. Clarity will document a summary of current staff,
tasks, and gaps. The main goal here will be to understand the capabilities of BOT departments

and functions as they relate to the County's current and anticipated infrastructure requirements.

Clarity's SMEs will review the documentation gathered of existing County systems and

interview key staff. The initial results of interviews will determine the role of systems and if any
technology used has long term risks such as supportability, extension, and recoverability. Clarity
will document an application/systems playbook and cross-reference it against roles and risks.
Clarity will also document how well County staff is trained on operational procedures for
recovering key systems from backup or via high availability. Further, Clarity will determine if
there is risk because staff is unfamiliar with disaster recovery procedures, software, systems, etc.
The result will be a risk assessment of staff on ability to recover key County systems.

Clarity will review access levels and permissions of staff to determine risk of outages caused by
accident or malicious intent, and work with the County to determine which staff has access to
which systems and if such access can be a potential risk to County operations. The goal will be
to identify potential risk of someone accidently deleting key data, shutting down a key system,
etc, The result of this effort will be an expert assessment of risk based on access need to County
systems.

Clarity will recommend appropriate staffing and skill sets for effectively operating and

maintaining the environments and services provided by the BOT based on benchmarks of similar
IT organizations. Clarity will provide a process and method for keeping the hardware and

software inventories up-to-date.

Deliverables
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1.02

1.03

1.04

1.05

1.06

Collect and review existing IT policies
Review existing business continuance
plans, policies, and test results
Visit each location and inventory
production servers, rack switches, storage
area networks, and related data center
equipment
Note warranty periods of each piece of
equipment
Detail documentation ofhardware
inventory, including warranty information
and replacement plans
Determine if any equipment requires
immediate replacement
Prepare a plan to replace hardware that
presents a high-risk due to its age or level
of vendor support available
Reconcile inventory with County financial /

asset tracking information

Visit each location and review from an
environmental software perspective
producing an inventory of soitware,
versions and patch levels
Visit each location and review from a
telecommunications perspective
Inspect the network, telephone,
conferencing and video infrastructure

Validate the scope and existing
infrastructure of the strategy to replace the
current Avaya platform with a unified
communications system for video and
conferencing services
Evaluate the Network Control Center's
current tool suite for monitoring and

deploying network operations and changes

Visit each of the 11 data center locations
and review from the perspective of disaster
recovery and redundancy
Review WAN contracts, connections,
bandwidth and role of connections
Review design drawings for the County's
new data center from the perspective of

llu KWB!ln r ~
~ Summary of IT policies, scope and

identified issues or gaps

~ Inventory lists and supporting
documentation

~ Report detailing assets, warranty
information and plans to replace high-
risk devices

~ Report detailmg software inventory and
any deficiencies in their patch levels

~ Assessment ofhigh-risk deficiencies
that require immediate attention

~ Assessment of current Avaya platform
strategy

~ Assessment ofNCC tool suite detailing
any gaps in current processes and needs

~ Basic summary of findings and
recommendations

~ Risk assessment if key network
components fail or vendors fail to
deliver adequate bandwidth and speed

~ Basic summary of findings and
interpretation along with
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1.07

1.08

1.09

1.10

t%PR FVBRhre:
disaster recovery in power, cooling, N+2
configuration, networking, etc.
Review County's current plans for
remediating the physical environments

Determine how recoverability is affected by
physical locations and environmental
factors
Determine which systems require disaster
recovery
Develop inventory of existing policies and
tests, and determine if gaps exist in key
system coverage or recoverability
timeframes
Review current state of backups and logs
against procedures and policies
Determine if tests are being done and if
gaps exists

Review list of systems and application and
determine recovery needs and timelines

Cross reference existing applications with
identified recovery timelines

Ensure disaster recovery solutions are in
place through interviews and
documentation reviews

Review current projects and plans in light
of disaster recovery needs

Review current plans to reengineer older
applications

Review current applications on Wintel,
iSeries, zSeries systems and identify high
failure risk areas

Interview key staff and review
documentation of existing systems
Determine role of system and if technology
used has any long term risks such as
supportability, extension, and recoverability

Interview staff and ensure they are trained
on operational procedures for recovering
key systems from backup or via high
availability

Determine if there is risk because staff are
unfamiliar with disaster recovery

IHKtKPlnrv;

recommendations

~ Assessment ofexisting policies and

gaps in policies/procedures
~ Assessment of current backup

procedures, identify gaps

~ Assessment ofkey systems and gaps
~ where key systems lack recovery

capability
~ Assessment of future plans and their

impact or impact on existing plans
~ Assessment of older applications and

current plans to reengineer them

~ Application / Systems playbook cross-
referenced against roles and risks

~ Risk assessment of staff on ability to
recover key county systems
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procedures, software, systems, etc.
I 11 ~ Review access levels and permissions of .

staff to determine risk of outage caused by
accident or malicious intent

~ Determine which staff have access to which
system and if such access can be a potential
risk to operations

1.12 ~ Review current staffing to determine if the
number ofpeople and their skills are
commensurate with the tasks of operating
and maintaining the technology
environment

~ Produce recommendations to effectively
maintain and support environments and
services based on analysis

~ Staffing benchmarks against similar IT
organizations

~ Review current process and determine
changes needed

II5 KWIÃl'il ra:

~ Assessment of risk based on needed
access to systems

~ Sununary of current staff, tasks and
gaps in skills

~ Recommend appropriate staffing and
skills sets for effectively operating and
maintaining the environments and
services provided by the BOT

~ Recommend a process and method for
keeping the hardware and sottware
inventories up-to-date

Develoo Recommendations
The final steps of Phase One will be to gather all assessment information and document Clarity's
recommendations in a detailed IT Assessment Report. Clarity's SMEs will meet with the BOT
project team to conduct a detailed review of the report and validate all findings. The Clarity
team will also work with the County to validate the scope ofPhase Two activities based on the
results detailed in the report and update the Pmject Plan accordingly.

Deiiverables

5 Il~ 58~9-"~ira;

1.13 ~ Distill results of all phase one activities
~ Complete final documentation reviews and

staff interviews
~ Develop recommendations
~ Create assessment report

IIQ lBHÃl n ~ v:

~ IT Assessment Report
~ Updated Project Plan

Phase Il —Implementation ofApproved Recommendations

All Phase Two activities are dependent on the results of Phase One activities.



~ Develop Policies and Procednres
Clarity will begin Phase Two developing or updating operational policies and procedures based
on the recommendations resulting from Phase One activities. Clarity understands there are
approximately 15 BOT policies and procedures that will require review and that Clarity should

make recommendations for additional policies as warranted. Further, Clarity understands there
is not an enterprise disaster recovery plan and that this work is being initiated as part of a
continuity of a separate government program at the County. However, the County will provide
Clarity with a copy of the Technology Incident Management plan.

The Clarity team will produce or update change control procedures for each processing platform

(Wintel, iSeries, zSeries), as well as recommend vendor maintenance agreements for hardware

and environmental software.

Deliverables

~Ilmnnm amTWrII~
2.01 ~ Develop and update up to 15 BOT policies

and procedures
~ Develop or update change control

procedures for Wintel, iSeries, and zSeries
~ Recommend maintenance agreements for

hardware and environmental so ftware

I19ITmTIT il Iw

~ New/Updated BOT policies
~ New/Updated BOT procedures
~ Updated hardware and software

maintenance agreements

~ Training

Clarity's SMEs will provide in-person classroom training for up to 30 BOT management and

staff on carrying out new operations and maintenance tasks using the new policies and

procedures. The preliminary estimate for training will be conducted in two (2) classes for four

(4) hours each class. Clarity will train up to 15 BOT staff members per class.

The following table summarizes the training courses that will be provided to the BOT, a course
duration, number of County staff per class, and the number of classes offered in this estimate.

EWII IIWI

Infrastructure best pmctices, maintenance and
change control procedures, and other related IT
policies and procedures

au I I N:rid TTlTFTBITI% EIENlTTIT&iTIIT IQ EIEg ImTgtg

lHEKI Tmnau IITIel

4 Up to 15 2

Deliverables

~Il~ @II t%XPS I WVJTTWi III.

2.02 ~ Train up to 30 BOT staff members to carry
out new operations and maintenance tasks
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!
using new policies and procedures
developed in Phase 1

~ Deploy Recommendations

Clarity will work with the County to provide a report of recommendations. If deemed necessary
by the County, Clarity will perform a follow-up assessment 12 months after project completion.

Deliverables

~EEmattnmammrsrm
2 03 ~ Plan and scope Phase 2 recommendations

~ Perform a follow-up assessment 12 months
after project completion

ET&EEIIPl il t m

~ Report of recommendations
~ Follow up assessment (if deemed

necessary by the County)

Cost Proposal

PHASE I description ASSESSMENT

Key Personnel

(name &title)
Jorge Garde - Senior Infrastructure Consultant

Eric Dynowski - Senior Business Continuity Consultant

David Namkung- Proiect Manager

Eugene Mlnon - Infrastructure Consultant

TBD - Business Analyst/Technical Writer

Est Hours (a) 'Loaded

146 S
264 5
176 5
r72 5
242 9

Hourly Rate (b)
145.00
165.00
155.00
85.00
85.00

Totals

(a) '(b)
9
9
5

5

5

21,170.00
43,560.00

27,280.00
14,620.00
20,570.00

Phase 5ubtota I

PHASE II description
l j.

IMPLEMENTATION OF APPROVED RECOMMENDATIONS

127,200.00

Key Personnel

(name &title)
Jorge Garcia —Senior Infrastructure Consultant

Eric Dynowski - Senior Business Continuity Consultant

David Namkung - Proiect Manager

Eugene Minon - Infrastructure Consultant

Est Hours (a) *Loaded Hourly Rate (b)
38 5 145.00
12 S 165.00
48 5 155.00
34 5 85.00

Totals

(a) *(b)
9
5

5

9

5,510.00

1,980.00
7,362.50
2,890.00

Phase Subtotal

I TASK ORDER TOTAL PROJECT COST (PHASE I + PHASE II)

9 17,742.50

5 144,942.50
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Invoicing
Contractor shall submit invoices on a monthly basis for time and material expended in
performing the services described in this SOW.

Estimated Schedule

Phase I- Assessment

Discover and Plan

Analyze and Validate

Develop Recommendations

Phase II-Implementation of Approved Recommendations

Develop Policies and Procedures

Training

Deploy Recommendations
I TT 85

The timeline for "Phase 2 —Implementation ofApproved Recommendations" is dependent on
the results of Phase 1. The proposed Project Plan and related hours estimates will be updated at
the end of Phase l.

Key Personnel

Jorue Garcia. Senior Infrastructure Consultant
Jorge Garcia is a Senior Infrastructure Consultant at Clarity Partners, LLC, with over 10 years of
experience in systeins administmtion, data architecture and software development, with
extensive database systems design, analysis, implementation, and maintenance experience. He
has proven knowledge of the ITIL service life-cycle, as well as the latest technologies and
processes utilized by Managed Service Providers in Network/User/Data Management as well as
Management Information Systems. Mr. Garcia is a skilled problem-solver with an exceptional
combination of technical, business, and interpersonal skills.

Eric Dvnowski. Senior Business Continuitv Consultant
Mr. Dynowski has 20 years of experience assessing, designing, implementing, and managing
global enterprise infrastructures. He has developed sofbvare, designed complex global
infrastructures, designed/implemented enterprise disaster recovery strategies and managed large
technology installations for international pharmaceutical companies and private capital firms.
Mr, Dynowski has a comprehensive background in infrastructure assessment, design and
integration (including business mergers, spinoffs, acquisitions, and startupsi, and has been
credited with reducing IT budgets by millions while adding inherent value to existing
departments by focusing on excellence in staff and deployment. Mr. Dynowski is co-founder of
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Turing Group, a provider of premium business technology solutions that focuses on helping
organizations realize the value offered by cloud solutions.

David Namkuna. Proiect Manager
David Namkung is the Founder and Managing Partner at Clarity Partners. Mr. Namkung has 18
years of experience serving a broad range of clients that include Fortune 500 companies, public
sector organizations, and first stage start-ups. Mr. Namkung has worked in the public sector with
the Cook County, City of Chicago, Chicago Public Library, Chicago Department of
Transportation, Metra, State of Illinois Governor's Office of Management and Budget,
Metropolitan Water Reclamation District, and DuPage County. Mr. Namkung has worked in the
financial services industry serving giants Fidelity Investments, John Hancock, Merrill Lynch,
Brown Brothers Harriman, and Allmerica Financial. He has also consulted two of the largest
global professional services firms; Accenture and Deloitte 4 Touche. Additionally, he has
assisted numerous start-up companies in developing their technology plans. In recognition of his
management and technology expertise, three of these companies invited Mr. Namkung to serve
on their boards of directors.

Eugene Minon. Infrastructure Consultant
Eugene Minon is an IT Infrastructure Consultant at Clarity Partners, LLC. Mr. Minon is a
seasoned IT professional with end-to-end project management expertise and a proven track
record of implementing and supporting system-critical functionality. Mr. Minon has extensive
experience in the management of data center operations, network performance, security
protocols, and application development. He is a strong team leader with excellent written and

verbal communication skills and a demonstrated ability to coordinate and supervise individuals

of varying levels and skill-sets.. Mr. Minon is an accomplished website developer, with
experience integrating web and mobile applications and e-business solutions to existing system
infrastructures.
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SC41 REPRESENTATIONS AND WARRANTIES
In connection with signing and carrying out this Agreement, Contractor:

i) warrants that the Deliverables shall not contain disabling code planted by Contractor that will

activate upon a predetermined date or that can be remotely activated by Contractor without the County's
prior written consent;

ii) warrants that, at all times, it has exercised and will exercise commercially reasonable efforts to
assure that computer viruses have not been introduced into the Deliverables while the Deliverables are in

Contractor's possession;

iii) warrants that, at all times, it has exercised and will exercise commercially reasonable efforts to
exclude unauthorized access by third parties, undisclosed programs, or extraneous code or data that may
be reasonably expected to damage County Data or the County's software, systems or operations

iv) warrants that the Deliverables will perform in accordance with the technical requirements in this
Agreement and all published documentation specifications for the Deliverables, and shall correct such
failure of the Deliverables to do so, during the ninety (90) day pediod following the later of the County's
acceptance of the deliverables or the termination of this Agreement; provided that County shall tender
written notice to Contractor of such failure within the thirty (30) days following the warranty period. This
warranty shall not apply where any such failure is caused in whole or in part by any party other than
Contractor or by any functional, technical, or other limitation of any third party hardware, software,
equipment, network, or other means.

SC4I2 COUNTY TITLE AND INTELLECTUAL PROPERTY RIGHTS
For purposes of this Agreement, "Property" means: (1) confidential, proprietary, and trade secret
information; (2) trademarks, trade names, discoveries, inventions processes, methods and improvements,
whether or not patentable or subject to copyright protection and whether or not reduced to tangible form or
reduced to practice; and (3) works of authorship, wherein such forms of property are required by Contractor
to develop, test, and install computer programs (in object and source code form), scripts, data,
documentation, the audio, visual and audiovisual content related to the layout and graphic presentation of
the computer programs, text, photographs, video, pictures, animation, sound recordings, training materials,
images, techniques, methods, algorithms, program images, text visible on the Internet, object code, source
code and images, illustrations, graphics, pages, storyboards, writings, drawings, sketches, models,
samples, data, other technical or business information, reports, and other works of authorship fixed in any
tangible medium.

All Deliverables created under this Agreement whether made by Contractor, Contractor's subcontractors,
Contractor's employees, the County, the County's contractors or employees, or any combination thereof are
the property of the County, except for the Contractor IP embodied in the Deliverable. Contractor irrevocably
and unconditionally sells, transfers and assigns to County and its designes(s), the entire right, title, and
interest in and to all intellectual property rights that it may now or hereafter possess in said Deliverables, and
all derivative works thereof, except for the Contractor IP embodied in the Deliverables. This sale, transfer
and assignment shall be effective immediately upon the County's payment to Contractor for the Services
that resulted in the creation of each Deliverable and shall include all copyright, patent, trade secret,
trademark and other intellectual property rights created by Contractor, Contractor's subcontractors,
Contractor's employees, the County, the County's contractors or employees, or any combination thereof in

connection with such work (hereinafter the "County IP").

All copyrightable material contained within a Deliverable and created under this Agreement are works made



for hire. Contractor bears the burden to prove that a work within a Deliverable was not created under this
Agreement. If work is determined to not be made for hire or that designation is not sufficient to secure
rights, to the fullest extent allowable and for the full term of protection otherwise accorded to Contractor
under such law, Contractor shall and hereby irrevocably does, assign snd transfer to the County free from
all liens and other encumbrances or restrictions, all right, title and interest Contractor may have or come to
have in and to such Deliverable. CONTRACTOR HEREBY WAIVES IN FAVOR OF THE COUNTY (AND

SHALL CAUSE ITS PERSONNEL TO WAIVE IN FAVOR OF THE COUNTY IN WRITING SIGNED BY
SUCH PERSONNEL) ANY AND ALL ARTIST'S OR MORAL RIGHTS (INCLUDING, WITHOUT
LIMITATION, ALL RIGHTS OF INTEGRITY AND ATTRIBUTION) IT MAY HAVE PURSUANT TO ANY

STATE OR FEDERAL LAWS OF THE UNITED STATES IN RESPECT TO ANY DELIVERABLE AND ALL

SIMILAR RIGHTS UNDER THE LAWS OF ALL OTHER APPLICABLE JURISDICTIONS.

Contractor agrees to execute all documents and take all actions that may be reasonably requested by the
County to evidence the transfer of ownership of or license to intellectual properly rights described in this
Section, including providing any code used exclusively to develop such Deliverables for the County and the
documentation for such code. Contractor acknowledges that there are currently and that there may be
future rights that the County may otherwise become entitled to with respect to County IP that does not yet
exist, as well as new uses, media, means and forms of exploitation, current or future technology yet to be
developed, and that Contractor specITically intends the foregoing ownership or rights by the County to
include all such now known or unknown uses, media and forms of exploitation.

The County retains all right, title and interest in and to all derivative works of County IP. The County hereby
grants to Contractor a nonexclusive, revocable license to use, copy, modify and prepare derivative works of
County IP only during the term of the Agreement and only for the purpose of performing Services and
developing Deliverables for the County under this Agreement.

SC-03 CONTRACTOR'S INTELLECTUAL PROPERTY AND LICENSE

Contractor will retain all right, title and interest in and to all Property developed by it, i) solely for clients other
than the County, and ii) for internal purposes and not yet delivered to any client, including all copyright,
patent, trade secret, trademark and other intellectual property rights created by the Contractor in connection
with such work (hereinafter the "Contractor IP"). The County acknowledges that its possession, installation

or use of Contractor IP will not transfer to it any title to such property.

Except as expressly authorized in herein, the County will not distribute, sublicense, rent, reverse engineer,
decompile or disassemble Contractor IP.

Contractor grants to the County, a fully-paid, royalty-free, non-exclusive, non-transferable, worldwide,

irrevocable, perpetual, assignable license to make, have made, use, reproduce, distribute, modify, publicly

display, publicly perform, digitally perform, transmit, copy, sublicense to any County subcontractor for
purposes of creating, implementing, maintaining or enhancing a Deliverable, and create derivative works
based upon Contractor IP, in any media now known or hereafter known, to the extent the same are
embodied in the Deliverables, or otherwise required to exploit the Deliverables. During the term of this

Agreement and immediately upon any expiration or termination thereof for any reason, Contractor will

provide to the County the most current copies of any Contractor IP to which the County has rights pursuant
to the foregoing, including any related documentation.

Notwithstanding anything contained herein to the contrary, and notwithstanding the County's use of
Contractor IP under the license created herein, Contractor shall have all the rights and incidents of
ownership with respect to Contractor IP, including the right to use such property for any purpose whatsoever



and to grant licenses in the same to third parties. Contractor shall not encumber or otherwise transfer any
rights that would preclude a free and clear license grant to the County.

SC-04 COUNTY DATA

For purposes of this Agreement, "County Data" means all data provided by the County to Contractor,
provided by third parties to the Contractor for purposes relating to this Agreement, or otherwise encountered
by Contractor for purposes relating to this Agreement, including, without limitation, all data sent to
Contractor by the County and/or stored by Contractor on any media relating to the Agreement, including
metsdata about such data. To the extent there is any uncertainty as to whether any data constitutes County
Data, the data in question shall be treated as County Data.

County Data, or any derivatives thereof, provided to Contractor or contained in any Contractor repository
shall be and remain the sole and exclusive property of the County. Data created or collected from a third
party on behalf of the County by the Contractor as part of this agreemsnt shall become the property of the
County. Contractor is provided a license to County Data hereunder for the sole and exclusive purpose of
providing services under this agreement, including a limited non-exclusive, non-transferable license to store,
record, transmit, and display County Data only to the extent necessary in the provisioning of the services
under this agreement. Except for approved subcontractors, Contractor is prohibited from disclosing County
Data to any third party without prior, specific written approval from the County. Contractor shall not use the
County Data for any purpose other than that of rendering the Services under this Agreement, nor sell,
assign, lease, dispose of or otherwise exploit County Data. Contractor shall not possess or assert any lien
or other right against or to County Data.

All County Data, both in motion and at rest, shall be stored only within the continental United States.

SC-05 DATA SECURITY AND CONFIDENTIALITY

Contractor shall implement appropriate measures designed to ensure the confidentiality and security of
County Data, protect against any anticipated hazards or threats to the integrity or security of such
information, protect against unauthorized access or disclosure of information, and prevent any other action
that could result in substantial harm to the County or an individual identified with the data or information in

Contractor's custody. County Data shall only be utilized on a need-to-know basis for the purposes of
performing Contractor's obligations under this agreement. The confidentiality obligations set forth in this
agreement shall survive the duration of this agreement and continue indefinitely.

Contractor agrees, upon request, to furnish to the County with a description of the steps Contractor has
taken to prevent unauthorized access to, use of or disclosure of County Data. Contractor agrees to allow
representatives of the County access to Contractor's and its subcontractor's premises where County Data is
kept for the purpose of inspective security (physical and electronic) arrangements.

SC-06 SECURITY AND PRIVACY FOR APPLICATION DEVELOPMENT

Contractor shall tender the Deliverables according to industry best practices and in a manner that
reasonably protects the security, confidentiality and privacy of County Data and any individuals who may be
considered data subjects as to the County, Deliverables, or County Data. At a minimum, and not to the
exclusion of any industry best practice, Contractor shall tender the Deliverables in conformance with the
following standards where technologically applicable: Microsoft Secure Coding Guidelines for the .NET
Framework, CERT Secure Coding Standards, and OWASP Secure Coding Principles. Furthermore,



Contractor's coding practices shall follow the principles of privacy by design and the Federal Trade
Commission's Fair Information Practice Principles.

Application Security will depend, in part, on the use of Cook County's pre-existing Microsoft Active
Directory system for the management of user accounts and privileges. Cook County is responsible for
the administration of this system. Cook County shall be responsible for the protection of data as it enters
and leaves the application server. This includes but is not limited to the decision on whether or not to
encrypt, the choice of transport protocol, and the security of the network. Cook County through its role as
Database Administrator and Server OS Administrator shall be responsible for protection of the data at
rest. This includes but is not limited to the selection and configuration of file encryption mechanisms,
server security configurations, and the diligent deployment of Windows security patches issued by
Microsoft.
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COOK COUNTY SIGNATURE PAGE
(SECTION 10)

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS

CONTRACT IS HEREBY EXECUTED BY:

)An~~, F.'- A~~n~~C>r 3
COOK COUNTY CHIEF PROCUREMEN f OFFICER

DATED AT CHICAGO, ILLINOIS THIS ~>9 AY OF R G 4
(

,20 iS.

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

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

1488-14219

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

TOTAL AMOUNT OF CONTRACT: $144,952.50
(DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO FORM:

NOT REQUIRED

ASSISTANT STATE'S ATTORNEY
(Required on contracts over $1,000,000 00)

1.1013


