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OFFICE OF THE CHIEF PROCUREMENT OFFICER
COUNTY OF COOK

118 NORTH CLARK S5T. ROOM 1018
CHICAGO, ILLINOIS 60602-1375

(312) 603-5370 . DATE PURCHASE ORDER NO.
PURCHASE ORDERED ISSUED TO 11/25/2014 190397 - 000- OP
| F.O.B. POINT
827415 | : REQUISITION NO.
Clarity Partners, LLC ' 00115767 OC

227 W. Monroe St. Suite 3950

Chicago IL 60606
COOK COUNTY FEIN: 36-6006541 )
ILLINOIS SALES TAX EXEMPT: E-9998-2013-04

FEDERAL EXCISE TAX EXEMPT CERT: 36-75-D038K

DEFTNO
SHIP TO information Technology-Automation DELIVERY INSTRUCTIONS
Cook County Administration Offices ° ; fice 312-603- oW 0091369 P
69 W, Washington Street Rm 2700 &‘:;Ef;;gnﬂ,;; 700 031373 69 W. age 1of i

Chicago IL 60602-3007

INFORMATION TECHNOLOGY _ 00 7B 0000 144,942.50 1000.300359

ASSESSMENT TASK ORDER

AS PER CONTRACT #1488-14219

AUTHORIZED BY THE CHIEF PROCUREMENT OFFICER
CONTRACT PERIOD: MAY 8, 2015 THRU MAY 7, 2016
AMOUNT AUTHORIZED: $144,942.50

L Tofal Order ™o 144,942.50

NOTE: VENDOR AGREES NOT TO EXCEED THE QUANTITY OR DOLLAR AMOLINT OF THIS ORDER WITHOUT WRITTEN AUTHORIZATION FROM THE CHIEE PROCUREMENT OFFICER
1 hereby certify that this purchase is In agreement with the requisition

) RECEIPT CERTIFICATION (FOR DEPARTMENT USE ONLY)
I hereby certify that ] have received the goods/services reflected above and that the
items referenced are In full conformity with the purchase order/contract.

CHIEF PROCUREMENT OFFICER Date:

Authorized Signature; Date:




PROFESSIONAL SERVICES AGREEMENT

INFORMATION TECHNOLOGY ASSESSMENT

BETWEEN

COOK COUNTY GOVERNMENT
BUREAU OF TECHNOLOGY
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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 after
the “Consultant™; and

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

Whereas, County Offices, Departments, and Agencies may utilize this agreement for spec1ﬁc
contracted procurement efforts; and

Whereas, the Consultant agrees to provide to the County Information Technology Assessment
incorporated as Exhibit 1, Scope of Services and Price Proposal; and

Whereas, the Consultant warrants that it is ready, willing and able to deliver these services set
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forth in Exhibit 1, 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 1, Scope of Services and Price Proposal, and incorporated
herein by reference;

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

TERMS AND CONDITIONS

ARTICLE 1) INCORPORATION OF BACKGROUND
The Background information set forth above is incorporated by reference as if fully set forth
here.

ARTICLE 2) DEFINITIONS
a) Definitions

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

"Additional Services" means those services which are within the general scope of Services of
this Agreement, but beyond the description of services required under Article 3, and all services
reasonably necessary to complete the Additional Services to the standards of performance
required by this Agreement. Any Additional Services requested by the 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 résponsibilities 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 Professional Service Agreement ’ 2
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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 femimne 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 1 City Of Chicago (Contract No 23005)
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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 1, Scope of Services and Time Limits for Performance,
which is attached to this Agreement and incorporated by reference as if fully set forth here.

b) Deliverables

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

The County may reject Deliverables that do not include relevant information or data, or do not
include all documents or other materials specified in this Agreement or reasonably necessary for
the purpose for which the County made this Agreement or for which the County intends to use
the Deliverables. If the County determines that Consultant has failed to comply with the
foregoing standards, it has 30 days from the discovery to notify Consultant of its failure. - If
Consultant does not correct the failure, if it is possible to do 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
4



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
1) 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.

iiiy  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) Minorify and Women's Business Enterprises Commitment

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

1) 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.

Coverages

(a) Workers Compensation Insurance

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

The Workers Compensation policy shall also include the following
provisions:
o



(©)

(b)

(c)

(d

(1) Employers' Liability coverage with a limit of
$500,000 each Accident
$500,000 each Employee
$500,000 Policy Limit for Disease

Commercial General Liability 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 $ 1,000,000
General Aggregate $ 2,000,000
Completed Operations Aggregate $ 2,000,000

The General Liability policy shall include the following coverages:

(a) All premises and operations;

(b) Contractual Liability;

(c) Products/Completed Operations;

(d) Severability of interest/separation of insureds clause

Commercial Automobile Liability 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 from the Ownership, maintenance or use of
owned, hired and non-owned vehicles with a limit no less than $1,000,000
per accident.

Excess Liability

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: $1,000,000
General Aggregate $1,000,000

Professional / Technology Errors and Omissions Liability -

Consultant shall secure.Professiona.l Liability insurance covering any and all
7



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 by 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.

(a)

(b)

(c)

Additional requirements

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 mimimum insurance limits specified above.

Qualification 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.

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 shall any failure of the County to receive certificates of insurance
required hereof or to demand receipt of such Certificates of Insurance be
construed as a waiver of Consultant's obligations to obtain insurance pursuant to
these insurance requirements.

(d) Waiver of Subrogation Endorsements

All 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 all costs, expenses, attorney's fees, losses,
damages and liabilities incurred or suffered directly or indirectly from or attributable to any
claims arising out of or incident to the performance or nonperformance of the Contract by the
.Consultant, or the acts or omissions of the officers, agents, employees, Consultants,
Subconsultants, licensees or invitees of the Consultant. The Consultant expressly understands
and agrees that any Performance Bond or insurance protection required of the Consultant, or
otherwise provided by the Consultant, shall in no way limit the responsibility to indemnify the
County as hereinabove provided. '

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 termi of this Contract or at any time thereafter, 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 from information or data obtained
from County without the prior written approval of County. In the event such approval is given,
any such reports published and distributed by Contractor shall be furnished to County without
charge.
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All documents, data, studies, reports, work product or product created as a result of the
performance of the Contract (the “Documents™) shall be included in the Deliverables and shall be
the property of the County of Cook. It shall be a breach of this Contract for the 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 and its designees shall be afforded full access to the Documents and the
work at all times. '

i) Patents, Copyrights and Licenses

If applicable, Contractor shall furnishthe-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' and
consultants' fees), any suit or proceeding brought against County based upon a claim that the
ownership and/or use of equipment, hardware and software or any part thereof provided to the
County or utilized in performing 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. '

i 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
10



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 of possible application of Section
1861(v){(1X1) 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 Procurement Officer. In no case, however, shall such
approval relieve the Contractor from its obligations or change the terms of the Contract. The
Contractor shall not transfer or assign any Contract funds or any interest therein due or to become
due without the advance written approval of the Chief Procurement Officer. The unauthorized
subcontracting or assignment of the Contract, in whole or in part, or the unauthorized transfer or
assignment of any Contract funds, either in whole or in part, or any interest therein, which shall be
due or are to become due the Contractor shall have no effect on the County and are null and void.
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Prior to the commencement of the Contract, the Contractor shali 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 Contract 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, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Contractor has retained or
expects 1o 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 influence any legislative or administrative action. If the Contractor is
uncertain whether a disclosure is required under this Section, the Contractor must either ask the
County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility for any
reason. 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

1) 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 1

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 of time spent performing the services, and a detailed description
of the services provided during the period of the invoice. All invoices shall reflect the
amounts invoiced by and the amounts paid to the Consultant as of the date of the invoice.
Invoices for new charges shall not include “past due” amounts, if any, which amounts must
be set forth on a separate invoice. Consultant shall not be entitled to invoice the County for
any late fees or other penalties.

In accordance with Section 34-177 of the Cook County Procurement Code, the County shall
have aright 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 payment or non-payment to the
Consultant, and reporting the matter to the Cook County Office of the Independent Inspector
General. :

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

€) Funding

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

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

1§] 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 contimue 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 lllinois 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,;

i) 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;

iy ~ 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
Ilinois 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
i) In addition to the foregoing warranties and representations, Consultant warrants:
| (D 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.

€) 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.

i1) 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, determines that any of Consultant's
Services for others conflict with the Services Consultant is to render for the County under this
Agreement, Consultant must terminate such other services immediately upon request of the
County.

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.

f) 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;
and '

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

iti)  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.

v) 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 Officer and
neither that decision nor the factual bas1s for it is subject to review or challenge under the
Disputes prov1s1on 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 pot 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 11, Consultant must discontinue any Services,
unless otherwise directed in the notice, and deliver all materials accumulated in the performance
of this Agreement, whether completed or in the process, to the County. After giving a Default
Notice, the County may invoke any or all of the following remedies:

i) The right to take over and complete the Services, or any part of them, at Consultant’s
expense and as agent for Consultant, either directly or through others, and bill Consultant for the
cost of the Services, and Consultant must pay the difference between the total amount of this bill
and the amount the County would have paid Consultant under the terms and conditions of this
Agreement for 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 terminatec 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 responsibilitics, 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 9.1 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
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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 after the effective date of the termination are allowed. Payment for any Services
actually and satisfactorily performed before the effective date of the termination is on the same
basis as set forth in Article 5, but if any compensation is described or provided for on the basis of
a period longer than 10 days, then the compensation must be prorated accordingly. No amount
of compensation, however, is permitted for anticipated profits on unperformed Services. The
County and 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
Apreement. 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 after the effective date of such suspension are allowed.
Consultant must promptly resume its performance of the Services under the same terms and
conditions as stated in this Agreement upon written notice by the Chief Procurement Officer and
such equitable extension of time as may be mutually agreed upon by the Chief Procurement
Officer and Consultant when necessary for continuation or completion of Services. Any
additional costs or expenses 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.

¢) Right to Offset
i) In connection with performance under this Agreement:
‘The County may offset any excess costs incurred:

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

(i)  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
Apgreement.

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
1) 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 officials, 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 from those referred to in (i) through (vi) immediately above,
affecting or having any connection with this Agreement, its negotiation, any discussions of its
performance or those employed or connected or concerned with it.

i) 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 prov1ded in this section. Such mod.lﬂcatlons 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
amendments to this Contract. Any modifications or amendments to this Contract made without the
express written approval of the Chief Procurement Officer is void and unenforceable.

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 from any dispute or controversy arising in connection with or related to the Contract, shall
be litigated only in courts within the Circuit Court of Cook County, State of Hlinois, 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.

¢) 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.

1) 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.
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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.

) 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.

If to the County: Bureau of Technology
69 W. Washington, 27" Floor
Chicago, Illinois 60602
Attention: Department Director

_and

Cook County Chief Procurement Officer

118 North 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 effectwe 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 1

Scope of Services and Pricing Proposal

Project Description

Phase I — Assessment

e 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:

Draft Data Center Operations Policy and other existing IT policies

BOT IT Assessment results (2010)

Business continuity plans, policies, and past test results

Technology Incident Management Plan

Network technology hardware and software contracts (terms and conditions)

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

A i e

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
1D Phase I Activities Deliverables
¢ Project management monitoring and o Kick off materials
controlling activities o Project Management Templates
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s Project status meetings, minutes, progress Tracking Log, Deliverable Acceptance
reports Form, etc.)

o Imtial interviews with key BOT e Project Roles and Responsibilities
stakeholders Matrix

e Gather County current state documentation | ® Preliminary Project Plan
BOT key stakeholder interviews

¢ Current state documentation

o  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 plans 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 activitics will be a final County IT Infrastructure Assessment Report
delivered to the County by the Clarity team.

Hardware and Software Inventory

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 software 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 Recovery

Clarity’s Senior Business Continuity SME will evaluate the results of the hardware and software
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 cach 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 infrastructure 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 éxisting
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 location? Can the data center take on full load for extended
periods? Will other sites become isolated? 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.

Staffin -

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

1D Phase I Activities : _ ~ Deliverables
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1D
1.02

_Phase L Activities L
Collect and review ex1st1ng IT p011c1es
Review existing business continuance
plans, policies, and test results

__Deliverables

Summary Tp011c1es o
identified issues or gaps

1.03

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 of hardware
inventory, including warranty information
and replacement plans

Determine if any equipment requlres
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

Inventory lists and supporting
documentation

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

1.04

Visit each location and review from an
environmental software perspective
producing an inventory of software,
versions and patch levels

Report detailing software inventory and
any deficiencies in their patch levels

1.05

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

Assessment of high-risk deficiencies
that require immediate attention
Assessment of current Avaya platform
strategy

Assessment of NCC tool suite detailing
any gaps in current processes and needs

1.06

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

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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D

__Phase I Activities

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

*_Deliverables

recommendations

1.07

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

Assessment of existing policies and
gaps in policies/procedures
Assessment of current backup
procedures, identify gaps

1.08

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

Assessment of key 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

1.09

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

Application / Systems playbook cross-
referenced against roles and risks

1.10

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

Determine if there is risk because staff are

-unfamiliar with disaster recovery

Risk assessment of staff on ability to
recover key county systems
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- Phase T Activities

_procedures, software, systems etc.

_ Deliverables =

1.11

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

Assessment of risk based on needed
access to systems

1.12

Review current staffing to determine if the
number of people 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 agalnst similar IT
organizations

Review current process and determine
changes needed

Summary 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 software
inventories up-to-date

Develop 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 of Phase Two activities based on the
results detailed in the report and update the Project Plan accordingly.

Deliverables

1D
1.13

Phaee I Activities

Distill results of all phase one activitics
Complete final documentation reviews and
staff interviews

Develop recommendations

Create assessment report

 Deliverables

IT Assessment Report
Updated Project Plan

Phase 1I — Implementation of Approved Recommendations

All Phase Two activities are dependent on the results of Phase One activities.
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o Develop Policies and Procedures

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
ID . Phase II Activities Deliverables
2.01 | « Develop and update up to 15 BOT policies | e New/Updated BOT policies
and procedures o New/Updated BOT procedures
o Develop or update change control e Updated hardware and software
procedures for Wintel, iSeries, and zSeries maintenance agreements
s Recommend maintenance agreements for '
hardware and environmental software

o 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.

Course ' e _ Course Duration # County Staff  # Classes

_ _ (hours) (per class)
Infrastructure best practices, maintenance and
change control procedures, and other related IT
policies and procedures

Deliverables

ID  Phase H Activities ~ Deliverables

Train up to 30 BOT staff members to carry 8 hours of in-person classroom training
out new operations and maintenance tasks
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using new policies and procedures
developed in Phase 1

e 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

ID  Phase IT Activities : Deliverables :

¢ Plan and scope Phase 2 recommendations ¢ Report of recommendations

¢ Perform a follow-up assessment 12 months | @ Follow up assessment (if decmed

after project completion necessary by the County)

Cost Proposal
PHASE | description ) ASSESSMENT
Key Personnel Totals
(name & title) Est Hours (a) *Loaded Hourly Rate (b} ¥{a) * (b)
Jorge Garcia - Senior Infrastructure Consultant 146] S 1450018 21,170.00
Eric Dynowski - Senior Business Continuity Consultant 264] & 16500 [ S 43,560.00
David Namkung - Project Manager 176} S 155.00 | 5 27,280.00
Eugene Minon - Infrastructure Consultant ] 172} S 85.00 | 5 14,620.00
TBD - Business Analyst/Technical Writer 2421 § 85.00 | § 20,570.00
Phase Subtotal = S 127,200.00
PHASE 1l description IMPLEMENTATION QF APPROVED RECOMMENDATIONS
Key Personnel Totals
{name & title) Est Hours {a) *Loaded Hourly Rate (b) |{a} * {b)
Jorge Garcia - Senior Infrastructure Consultant 38| § 14500 | § 5,510.00
Eric Dynowski - Senior Business Continuity Consultant 12) $ 165.00 | S 1,980.00
David Namkung - Project Manager 48| S 155.00 | & 7,362.50
Eugene Minon - Infrastructure Consultant 34| 5 85.00 | & 2,890.00
Phase Subtotal = s 17,742.50
TASK ORDER TOTAL PROJECT COST (PHASE | + PHASE 1) = ) 144,942.50

36



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

Estimated Schedule

hase i- ssessment

Discover and Plan

Analyze and Validate

Develop Recommendations.
Phase Il = Implementation of Approved Recommendations
Develop Policies and Procedures '
Training N

Deploy Recommendations

The timeline for “Phase 2 - Implementation of Approved 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 1.

Key Personnel

Jorge Garcia, Senior Infrastructure Consultant

Jorge Garcia is a Senior Infrastructure Consultant at Clarity Partners, LLC, with over 10 years of
experience in systems administration, 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 Dynowski, Senior Business Continuity Consultant

Mr. Dynowski has 20 years of experience assessing, designing, implementing, and managing
global enterprise infrastructures. He has developed software, 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 startups), 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 technelogy solutions that focuses on helping
organizations realize the value offered by cloud solutions.

David Namkung, Project 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 & 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 appl1cat1ons and e-business solutions to existing system
infrastructures.
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Evidence of Insurance

sy .
ACORD CERTIFICATE OF LIABILITY INSURANCE [

THIS CERTIFICATE IS ISSUED AB A MATTER GF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE GOVERAGE AFFORDED BY THE POLICIES
BELOW. THIE CERTIFICATE OF INBURANCE DOES NOT CONSTITUTE A GONTRACT BETWEEN THE {SSUING INSURER(S), AUTHORIZED
REPREBENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,
INPORTANT: If tha gertiticate holder is an ADDITIONAL INSURED, the polley{les) must bs endorsed. If SUBROGATION 13 WAIVED, aubject to

Ihe torms and condittons of tho pollay, cortaln pollcies may require an er nt. A statornent on this certlicate does not confer rights to the
cor{Hizate hoddor In Nav of such andoraemant(e}).

P::nuczlz“ na iting Ag EEEH Junior Plarre
Mex - Lis ) anao:
1631 B Hihigan Avens. ol _&'%Eyem- (312) 343-5080 [F o (31%) 3419094
fuite 1402 s ing - t
| ADLEESY:  Anfodimner-city.nat
Chicago YL E06L6 nfokinner-city.na
INSUAER{S) AFFORDINOG COVERAGE NAIG S
IHRURER A: Propexty and Casualty Insuranc 34830
THEURED 1312} 326-0550) \yoynenp: Twin City Pire Insurance 29459
Clawxity Partnarg, LLC,
| HEYRER G Hartford Fire Inpurance (o 13682
227 W, Honxos Stresk INBURER B :
Chicage IL 60606 | INSURER E 1
IHEURER F 3
COVERAGES CERTIFICATE NUMBER: Cext XD 1 REVISICN NUMBER:

THIS |8 TO GERTIFY THAT THE POLIGIES OF INSURARCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED AGCVE FOR THE POLIGY FERIQD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRAGT OR OTHER DOCUMENT YATH RESPECT TO WHICH THIS
GERTIFIGATE MAY BE ISSUEQ OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESGRIBED HEREIN IS BUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF S8UCH POLIGIES, LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS,

_!E_IB—TM TYFEB OF IRSURARCE ﬁ;ﬁ&um POLIOY HUMBER ML Wrﬂﬂwl LIMITS
A ¥ | COMMERCIAL GENERAL LIABIUTY EACH QCCURRENGE 5 2,900,000
] cLams mave Eoocun ¥ | Y| S3BDARBOSES T/15/2014 {1/16/2015 wsgmsasmﬂmm s 200,000
| X |_Technology garvicea MEDEXP {any onsperson; | § 15,000
| | PEMSONAL& ADVINJURY  [$ 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: ’ GENERAL TE 5. 4,000,900
% | rauce [ %88 [ Juec PRODUCTS - COMFIOPAGE [§ 4,000,600
OTHER: Valuable Papere 3 25,000
| AUTOMOBILE LIABILITY | & Vs 9 pos, 000
| anrauro ¥ | ¥ | e35BAPBOSES 7/15/2014 [7/36/2015 | BODILY INJURY {Perporson) | §
- AL ounen SCHEDULED BOUILY {NIURY {ror ectidony] $
% | wmenauros | x| AGFE2MNEP TRy peiat §
§
A | X |UMBRELLALIAB P_ QTCUR ¥ | ¥! @dppnPBOSER 7/26/3014 [7/15/201% | EACH OCCURRENGE $_ 5,000,000
EXCEIE L1AR CLAINS-MADE] AGGREGATE s
DED | X ! RETENTIONS 16,000 . L]
B L“:?#’éﬁ?fc?\?e'ﬁ’i‘-’%ﬁ%’i Vi ¥ | 8awEcPLa51L 7/15/2014 [7716/2015 AM&
AN PHOPRIETCREARTNEREXECUIVE [—“3 NIk E.t. EAGH AGCIDENY § 1,000,008
Mandetary in NA} . EL.DiSEASE-EAEMPLOYEE S 1,000,000
R e — E.L BISEASE - POUGYUNIE |3 1,000,000
¢ | Pldality/Crime 00 TR 0272786 13 47472014 (444720105 §?E‘n§ﬁ2:uy 2,000, 000
A | BaO w/Cyber-bData Breach TRO277344 13 17372034 [1/1/2018 Eﬂtécn Aranato 2,000,000

DEJCRIPTIOH QF OPERATIONE Y LOOATIONS /VEHIOLES {ACORD 101, Additioanst Remarks Bchoduls, mey bo otiactiod Wimore space I5 rguisd)
Cook County, ite oEfipisls, employees and sgents are named as additional insured's,

_GERTIFICATE HOLOER ) CANCELLATION

BHOULD ANY OF THE ABDVE DEBGRIRED POLIGIES HE GANCGELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
AGSORDANCE WITH THE POLICY PROVIGIONS.

| Chicega L §0502

Cook Caunty
OFfige of the Chief Frocurement Officer
18 H. CTlark Btreest AUTHORWED REPRESENTATIVE

aom #1018 - ‘/{...;—, G e

@ 1988-2014 AGORD GORPORATION. All rights reserved,
ACORD 25 (2014101} The ACORD name snd loge are reglstared marke of ACORD
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SC-01 REPRESENTATIONS AND WARRANTIES
In connection with signing and carrying out this Agreement, Contractor:

)  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;

i) 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 Deliverabies are in
Contractor's possession;

fii) 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 Deliverabies 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 (80) day period 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..

SC-02 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 fo 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 [P embodied in the Deliverable. Contractor irrevocably
and unconditionally sells, transfers and assigns to County and its designee(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

42



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, o the fullest extent allowahle and for the full term of protection otherwise accorded to Contractor
under such law, Confractor shall and hereby irrevocably does, assign and 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 property 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 specifically intends the foregoing ownership or rights by the County to
include all such now known or unknown uses, media and forms of expleitation.

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, madify 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

Confractor will retain all right, title and interest in and to alt 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 Coniractor [P 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-fransferable, worldwide,
irrevocable, perpetual, assignable ticense 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 Confractor 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 confrary, 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
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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 ail 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
metadata 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 scle 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 agreement 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 impiement 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,
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Confractor'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 respensible 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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5) MANAGEMENT CONSULTING
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AGREEMENT

This Agresment is entered into a5 of the Date of Execution, with all required signatures, by and ¢
CLARETY PARTNERS, INC. (“Consultant™), a ¢corporation suthorized to do basiness in Illinois, and the City of
Chirago {“City™), a nmmnicipal carporation and home rule unit of local government existing under the Conslitution of
1he State of Iilinois, acting throngh ile DEPARTMENT OF INNOVATION AND TECHNOLOGY
(“Depariment™), in Chicago, [llinois. .

BACKGROUND INFORMATION

The City requires technology consulting services in the area of: Applicatinn Developmeat, Suppart and
Ongoing Maintenance; GIS Application Development, Support and Ongoing Maintenance; On-Site & Remote
Dazgbase Support and Ongaing Maintenance; and Management Consulting.  The City advertised and issned a

Request for Qualifications (“BF(}”} from consulbants qualified to perform the Secvites.

The City evaluated the Consultant's respanse to the RFQ and found the Consultant to be capable of
performing the Services tn the area(s) specified on the cover page of this Agresment. The Consultant -~
represents and warrants that it s qualified and competent to perform the Services and has the necessary
expertise and knowledge to complete eny Services agsigned to it in accordance with this Agreement,

The City may, but is not obligated te, issue Task Order Requests within the scope of this
Agrezment. Ifthe City does so, and the Consultant submits 2 Proposal that is eccepted by the City, the
rendering of Services will be in accordance with this Apreement and the Task Order issued pursuant fo the
Task Order Request and Proposal. The City is not obligated to issue amy Task Order Womn_unm nor to igsue
amy Task Orders under this Agreement. )

The Consultant warrents that it is ready, willing and ableto perform as of the effective date of this

" Agreement to the full satisfaction of the City.

NOW, .Hm.mxmm,ox.m._ the City and the Consultant agree as follows:

ARTICLE 1. INCORPORATION OF BACKGROUND INFORMATION

The Background Information set forth above is incorporated into and :Eno a part of this
Agreement by refercace.

ARTICLE 2, DEFINITIONS

The following words and phrases have the mo:ﬁ.._:m meanings for purposes of this
Agreement:

abhnnﬁppnam..Ezﬁgﬁnmﬂnﬁﬂnmw_mnﬂ.wu.QQFEanwmﬁunmmﬁﬁuﬁwomm
Delivernbie, .
“Aecceptance Criteria® shall have the meaning given such term in Section 4.01.

“Acceptance Procedure” shall have the meaning given such term in Section 4.02.
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“A ceount Manager” means the Key Employee of the Consultant who s assigned to the Cityupan
execution of this Agreement and who is the primary contact for the City for all Requests for Service.

“Agreement”’ means this Pre-Qualified Consultant Pool Agreement, incloding all exhibits
attached to it and incorparated in it by reference, and all amendments, modifications or revisions made in

. accordance with its terms. .

..H..nNmmumEHHﬂEnmhnmﬁ&nom.wavom&?aﬁmmﬂionﬂovnﬁno&n&wﬁwmoﬂam:_ﬁnﬁ
a3 set forth in a Proposal submitted in response o a Task Order Request. . ’

“Commissioner” means the Commissioner of the City of Chicago, who is the chief executive of a
participating City Department, and/or any representative duly authorized to act an his or her behalf,

“Chief Information Oificer” or “CI0” means the Chief Information Officer of the City of
Chicago, who is the chief executive of the Depantment of Innovation and Technology, andfor any
representative duly autherized to act on his behalf,

“Chief Procurement Officer” or “CP(” means the Chief Procurement Gfficer of the City of
Chicago, who is the chief executive of the Department of Procurement Services, and/or any representative
duly mEbomumn" t0 act on his behaif. . .

“City” EnB._m the City of Chicago.

“City Data” shall mean all data submitied to Copsultant by City in connection with any Task
Order, including alt data which includes images and electronic informstion refated to City employees, City
customers, projects, property, payrall, human resources, budget, purchasing, grants, projects and atl
financial data, . : ’

..OQEEE_._E& means the Comptrotler of the City of Chicagn, who is the chief executive of the
Office of the City Comptroifer also known as the Departieent of Finance, and/or any representative duly
anthorized to act oo his behalf.

“Confidentiz] Information” of & party shall mean alt confidential -or proprietary information and
docunentation of such party, ineluding with respert to the City, all City Data and other information of the
City that is nat permitted to be disclosed to third parties under [ocal Laws and regulations,

“Consents” shall mean 2l consents, approvals, authorizations, notices, requests, and

acknowledgmerits thet are necessary to allow the {a) City to use the Deliverables, (b) Consultant 10 perform
the Services, and (¢} Consultant to assign to the City all rights and title in the Deliverables.

“Consultant” means CLARITY PARTNERS, INC.

*“Coest Proposal” means a cost Proposal prepared by the Consultant in response to a .H.mmwm Order
Request. An accepted Cast Proposal will be the Budpet for the project. ’

“Deliverables” shall mean those tangibles to be provided by the Consultant es described in
Section 3.01(C). .

suomz.:._.n.muw. E.wn,hm Emﬂﬁﬁsaowgongnﬂggao o ther parijcipati
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“Documentation” shalt mean a]] documentation, written materials, work papers, configurations,
manuals, and other work product prepared by or an behalf of the Consultant, its Sub Consultants or agents
in connection with providing the Services. .

“Fully-Loaded Hourly Rates™ shall mean that hourly rate, by particuler type of worker, which
includes afl expenses of the Consultant except for the direst costs specifically set forth in a Tads Order

“Key Personnel” shall mesn those positions and job ttles and the persons assignad to those
pasitians and job titles in accordance with the provisions of Sectian 3.03(B) of this Agreement.

“Matice-fo-Proceed” means a written acceptance of a Propasal by beth the CIO and CPO and
direction to commence Services under a Task Qrder, '

“Project Documents” meane this Apreement, the Request for Serviee, the Task Order and any
attachments to them. .

“Project Manager” means the Consulfant’s staff member indicated on each Proposa] as the
persan who will direct and coordinate the execution of the Task Crder and who will be the primary contact
with the Department.

“Propesal” means the detailed nﬁn%ma“: of the Services to be provided by the Consultant in a
respanse to a Task Order Request issued in accordance with Section 3.0[(B). Unless otherwise indicated,
references to Proposal will be deemed to include the applicable Cost Proposal.

“Provided Resources” has the meaning given in Section 3.02(AX5).

“RF(P" shafl mean that certein Request for Qualifications for Information Technology and Related
Services for Yarious Scape Categories far the Department of Innovation and Tectmology.

“Risk Mansgement Office” means the Risk Management Office in the City's Department of
Finance which is under the direction of the Comptroiler of the City and is charged with reviewing and
analyzing insurance and related liahility matters for the City. -

“Services” means, collettively, the services; dutics and resporsibifities described in the Project
Documents and any and afl wark necessary to coraplete them or carry them out filly as required.

] “Sub Consultant” means any person or enlity with whom the Consnltant contracts to provide any
part of the Services. The term Sub Consultant also includes Sub Consultants of. any tier, suppliers and
material men, whether or not ia privity with the Consultant.

“Task Order” means an approved Proposai, as modified by negotiatian between the City and
Consultant, sighed by the CPO and issued pursnant to the Task Order procedures set forth in Exhibie 2,

“Task Order Request” or “TOR means a written request from the CIO and the CPO for
Consultants to prepare gud submit a Proposal, including Cost Preposal for Services relaking to a specific
project, issued pursuant to the Task Order procedures set forth in Section 3.01B.

:ﬁnﬂnswﬁon“.ﬂﬁﬁﬁmoﬂou&ﬂw&&mo:oimnﬁ Acceptance, unless ctherwise specified
in the Projest Documents. :




“Work Produet” shall include all finished and unfinished originals or copies (when originals are
unavailable) of docwments, screens, reparts, writings, procedural manvals, forms, soutce and object cade,
work flow charts, methods, processes, data studies, plans, designs, transformed data, briefs, drawings,
maps, models; photographs, files, records, computer printouts, estimates, memoranda, interfaces,
camputaiion, pspers, supplies, notes, recordings, videotapes, pictatial reproductions, designs or other
graphic representations, equipment descriptions, and other materials prepared by the Consuliant under this

Agretment, .
201  Incorperation of Exhibits
The following attached Exhibits are made a part of this Agreement:

. Exhibit 1 Scope of Services and Compensation Scheduls
‘Exhibit 2 Inzurance Requirements and Evidence of Insurance
‘Exhibit 3 Task Order Contract Specia! Conditions Regarding Minority Business
: Entérptise Comamitment and Wamen’s Business Enterprise Commitment
Exhibit 4 Online Economic Disclosure Stetement and Affidavit, Certificate of
Filing
Exhibit § List of Key Personnel
Exhibit & Contractuaf Requirements Related to HIPAA

ARTICLE 3. DUTIES AND RESPONSIBILITIES OF CONSULTANT
3.01  Seope of Serviees .
A. Geners]
The type of Services which the Consultant may be requested {0 provide under this Agreement are
thase described in this Axticle 3 and Exhibit 1, which is attached to this Agreement and incorporated by

reference as if fully set forth here, and all tasks necessary to complete such Services, The Consultant must
pravide Services in accordance with the standards of performance set farth in Section 3.02.

The Constltent is acting as an independent Consultant in performing under this Agresment and
nothing in this Agreement is intended ar should be construed as inany way creating ar establishing the
relationship of partners or joint venturers between the City and the Congultant, or as constituting the
Consultant or any officer, owner, emplayee or agent of the Consultant as an agent, representative or
employee of the City for any purpose or in any manter whatsoever.

B. Task Order Requests

1. . Task Order Requests.

(a) From time to ticge the CIO and the CPO may issue Task Order Requests which are within the seope of
this Pre-Qualified Consultent Pool Agreement. . Fask Order Requests, if any, will set forth the project for
which Services:are to be performed pursuant to the proposed Task Order and a desired conmpletian date.
Consultant must respond by proposing a time schedule, Budget, Deliverables, list of key personnel, and
MBE/WBE involvement, all of which conform to (he terms of the TOR. and the terms and conditions of the

Pre-Qualified o.oE_._F.a Pool Agreement. Consultant must not respond ta any TOR not approved in writing
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and signed by the Commissianer and (ke Chief Infarmation Officer or designee and/ar not within the scope of
servise for the category awarded in the Pre-Qualified Consultant Poal Agreement. Costs associated with the
preparation of Task Order Proposals are not eompensable imder the Pre-Qualified Consultant Pool Agreement
and the City is not liable for any addilional costs. - ' :

In the event that 2 project is funded in whole or part with state or federal funds, the Task
Order Request may also set forth additional canditians required by the particular source of fimds and such
additional conditions will become part of this Agreement with respeet to that specific project. By
accepling & Proposal in response to a particular Tagic Order Request, this Agreement will be deemed to
have heen amended to include such special canditions pursuant to Section 12:03 but with respest to that
project only. The Copsultant will not respond to Task Order Requests which are not within the scope of
this Agreament. .

Following Consultant’s submission of a Proposal in response to the TOR, the Camumissioner, the Chief
Information Officer and the Chief Procurement Officer will review the Task Order Proposal snd may elect to
approveit, reject it, or use itas a basis for further negotiations with the Cansultant regarding (he scope ot fee of
the project and the project completion date. If the City and the Consultant negotiate the scope or fee of the
project and the project completion date, the Consultant mnst submit a signed revised Tagk Order Prapasal
{based upon such negotiations) to the City for approvel. .

All Task Orders are subject to the approval of the Chief Procurement Officer and no Task Order will
become binding upon the City until it is approved, in writing, by the Chief Procurement Officer and Chief
Information Officer. Absent approval ofa Task Qmder by the Chief Procurcment Officer and Chief Information
Oificer, the City will not be obligated to pay ar have any liability, nnder any theory of recovery (whetherunder
the Agreement, at law or in equity), to Consultant for any Services provided by Consultant pursuant to g Task
Order, or otherwise. .

by The Task Order Request under this Agreement wilt fall into two basic categories:
(1) Task Order Requests for Advice (“Advics TOR™); and (2) Task Order Requests for Results ("Results
TOR"}. Advice TOR will ask the Consultant to provide professional consulting services, advice and assist
the City. Results TOR will ask the Consultant to complete or implement a project or task for the City,
such that contract conformity will be measured by the achievement of acceptancs criteria and fonctional
specifications.  All Task Order Request will specify Advice or Results type.

(c) The Consultant acknowiedges and agrees that the City is under no obligation o
issue any Task Order Requests to the Consultant; that the level of Services requested may vary by project;
and that the City has entered into similar agreements with other Consultants and, in the CPO’s sole
discretion, the Citymay issue a Task Order Request to anly one consultant ar may issug the same Task
Ordeér Request to mare than one monsultant in order to obtain competitive Proposals.

2. Proposals.

(2} The Coasuitant will respand to a Task Order Request by submitting a Proposal to the
Cemmissioner and the Chief Informatiar: Officer which deseribes the Consultant's approach and plan far
performing those Services and contains a tims schedule for campletion of Services, Deliverables to be
provided and a schedule for delivery, a staffing schedule, and a Cost Proposal, all of which conform to the
terms of the Task Order Request and the terms and canditions of this Agresment, Proposals will conslitute




irrevocable offers for a pertod of 60 calendar days after receipt by the City. Any and all costs associated
with the preparatian of Propasals will not be a reimbursable cost under this Apreement.

(b} Proposals satisfactory to the Cornmissioner rmast be accepted on behalf of the City by the
CPO before binding the City and Consultant. The City’s acceptance will be demonstrated by a Notice-to-
Proceed and a Task Ovder, issned pursuant to the Task. Order procedures set forth in Section 3.01B. The
Consultant will not commence Services, and the City will not be liable for any costs fucurred by or
payments to the Consultant, without a Notice-to-Proceed so executed. All approved Proposals will be
governed by the terms and condrtions of the Project Documents. The Project Dociunents will be
interpreted in the following order of precedence: the terms of this A presment, Task Order Request, and

_ Task Order (appraved Praposal).

Notwithstanding enything to the contrary contained in this Agreement, if any Task Order contains
terms ihat are incensistent or conflict with this Agreement, or shift the sk allocation contemplated in this
Agreement, such Task Order must be treated as an amendment pursuant to Section 12.03. Further, it is
contemplated that each Task Order will include scopes of services setting forth the obligations of the -
Contrector urider that Task Order, but the parties recognize that, depending wpan the eature of the scape of
services, the terms and conditions in this Agreement may not be appropriate for the undextaking
contemplated by the Task Order. Therefors, any project far whick the terms of this Agreement
are deficient as.a business and/or legal matter, such as, without limitation, deficient risk aHocation
provisions or licensing provisions given the nature of the project, mnst be dane by amendment pursuant to
Section 12.03, . ,

(¢} °  The Consultant a¢knowledges and agress that the City either may select fom among those
Froposals submitted in response to a Task Order Request that Proposal whichi i= in the best interests of the
City or may réject any and &lt Proposals subrmited in. response to a Task Order Request, The Consultant
further acknowledges and agrees that this Agreement and any Task Crder may be subject to approval by
other governmental agencies and that, if such approval is required, the Censultant will perform no Services
relating to a Proposal until such approval is obtained.

3. Deadlines for Submittal of Proposals, Proposals will be submiitted to the Commissioner
no later than the date set forth in the Task Order Request and if no date is specified then no later than 15
business days following Cansultant's receipt of the Task Order Request. Failure to provide a Proposal on a
timely basis maj resalt in rejection of the Proposal. ' - .

4, ‘Hegotiation Possible. Tha City reserves the right, & its option, eitherta accept a Proposal
as submitted by the Consultant, reject the Praposal, ar to nepatiate a more satisfactory Proposal with one ar
mare Consultants. )

5. Notice to Proceed.

Consultant will comumence ils Services immediately upon receipt of 2n execated Notice to Proceed jssued
by the Chief Procurement Officer and Chief Infarmation Officer or their authorized designce.

C. H.n:e.a.ﬁ!&
1. City Approvat Required. In carrying out Services, the Consultant must i
. ci v 3 prepare or provide
Deliverables, Deliverables, include but are not limited to various written studies, ES&:MM_ E:M.Mo
formms, source eud object code, work flow charts, methods, processes, plans, designs, teansformed data, data
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studies, interfaces, briefs, drawings, maps, models, photopraphs, files, records, computer printouts,
cstimates, memaranda, computation, papers, supplies, notes, recordings, videotapes, pictarial
reproductions, designs or other graphic representations, equipment descriptions, and other materials
prepared by the Consultent under this Agreement. The City reserves the right to reject any and all
Deliversbles which in the sole judgment of the City do not adequately represent the intended level of
completion or standard of performance, do not include relevant information or data, de aot comply with
Tederal, state, ar local reporting requirements, or do not include all documents which are specified in this
Agreement or the applicable Proposal or which are reasonably necessary for the purposes for which the
City made this Agreement with Cansultant or for which the City intends to use the Deliverables,

: L2 Partial Deliversbles. Partial ar 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
Commissioner, Such Deliverables may not be considered as satisfying the requirements of [his Agreement.

Partial ar incomplete Deliverables will in no way relieve Canseltant of its commitments herennder, .
Deliverables shall not.include any work product or inteltectial property that existed prior to this
Agzcament or is ¢reated for the general use of Consultant with clients and is not specifically created for
the City.

_.u. Meetings and m._.&ﬂ.a Mesetings

The Consultant will meet regularty with the CIO or designee 1o discuss matters relating to
ouistanding Projects. Ir additiop, at the CTO’s request, the Consultant must attend other meetings with the
City or other interested parties designated by the CIO, The CIO reserves the right to require the Consultant
to track time and report progress performing Services in a format prescribed by the CIO upon written
notice by the CIO.

302 Standard of Performaiies

A. Gemeral )

1. . The Consultant will perform all Services required of it under
this Agreement with that degres of skill and care normally shown by a professional performing Serviees of
a comparable nature and scope. With respect to the Consultant's duties to the City, the Consnltant will be
deemed ta be acting in a fiduciacy capacity for the City and will be held to a fiduciary standard in
performing its Services. Nothing cantained in this Section, however, shall be constrized to relieve
Consnltant of its obligatians pertaining to a Proposal and a Task Order as set forth in Sections 3.05(B)(2)
and 3.02(A)(2). :

) 2. Satisfactory Performance. The Consultant will perform or cause to be performed all
Services required by the Agreement in accordance with the terms and condiffons of this Agresment, in
accordance with any federal, state and local laws, statutes, ordinances, regulations and standards applicahle

-4o this Agreement, and to the sefisfaction of the Commissioner. The Consultant must at alf thmes act in the

best intercsts of the City consistent with the professional and fiduciary obligations sssumed by it in
entering into this Agresment and will assure tinely and satisfactory rendering and completion of its
Services, including but not imited to Deliverables. :

3 lified Personnel, The Consultant mmst assure that all Services which require the
mxﬂ.ommu of professional skills or judgment must be accomplished by professionals quatifled and competent
in the appiicable discipline and appropriately licensed, if required by law. The Consultant covenants with
the City to furnich its best professionat expertise and judgment in furthering the City's interests,




4, Efficiency. The Consultant agrees to farnish effisient business administration and
Supervision ta render and coraplete the Services at reasanable cost, if furnished on a time and matedal
basis. ] '

5. . " Compatibility and Integration. The Censultant must ensure that the Setvices,
Dreliverables, and other resources and materials (collectively, the “Provided Resources™) that are provided
by the Consultant to the City, incorparated by Consultant, or 2pproved or recommended by Censultznt for
use by the City in commection with Services rendered via approved Task Orders, be fully compatible with,
and must not materielly and adversely affect, or be materially and adversely affected by each other or fhe
other hardware; software, equipment, network components, systems, services and other resources that are
owned or leased by, or licensed ta the City, as of the Effective Date of the approved Task Order
(catlectivetly, City Resources™). At all times, Consultant must cooperate and work as requested with the
other services providers of the City to coordinate the development and the provision of Services with the
services snd systems of such other service providers, .

- . Such coordination shail includes (i) facilitaling with such other relevant service providers
the timely resclution of all problems that may arise and jmpact the Services, regardless of the actual ar
suspected raot-cause of such problems, and using all commercially reasonable efforts to obtain and
maigtain the active participation, cooperation, and involvement of such other services providers as is -
required for sivch problem resolution; (if) providing information concerning any of all of the Provided
Resources ar the dats, computing envircnment, and technology direction used in implemeanting and
providing the Secvices; {fif) working with the City’s other service providers in the impiementation and
integration of the Services with the City Resources in City's emrvironment and the integration and
interfacing of the services of such other service providers with the Services; (iv) providing reasonable
access to and use of the Proyided Resources; and (v) performing other reasonably necessary tasks in
connection with the Services in arder 1o accomplish the foregoing sctivities described in this sentence. In
the event of any dispute between the parties as to whether a particular service or fanction fidls within the
scope of services to be provided by the City's thing-party providers (or by the City itself), or within the
scope of Services to be provided by the Consultant, such perticular strvice or fimetion shall he considered
10 be a part of the Services hereunder if it is consistent with, and reasonably inferable 1o be within, the
scope of Consultant’s wark, as set forth in this Agreement, and it more reasonably wonld be associated
with the scope, for Consultant’s wark than with the'scope of the sexvices to be provided by such ather
service providers. . .

B. Cooperation

The Consultant will at all times cooperate fully with the City, its agents, employees, consultants,
and Sub Consultants; any other parties providing services with respect to this Agreement; and any
interested governmentsl agency. The Consultant will at all times act i the City's best interests. If this
Agresment is terminated for any reason, ar if it iste expire on its own terms, the-Consultant will make
every effort 1o assure an orderly transition to another provider of the Services, if any; an orderly
dernobilization of {ts own operations in connection with the Services; uninterrupted provision of Services
during any transition period; and wisl otherwise comply with the reasonable requests and requirements of
the Commissioner in connection with the termination ar expiration. o ’

C. Failare to wum_Em._w

If Consultant fils to camply with the above standards, Consultant wil} perform apain, at its own
expense, any and all Services required 10 be performed again as a direct or indfrect result of such failure.

g

The dnty to perform again is i addition to and not a limitation an any other remedies available ta the City
under this Agreement, at law, or in equity. . .

D. Related Serviees

The parties have atiempted to delineate in this Agrowment and its Exhibits, and wil attempt to
delineate in each Task Order, the specific tasks, activities, and Services (hat will be performed by
Consultant, and the specific Deliverables that will be provided by Consultant, in the Project. Nevertheless,
and nobwithstanding anything to the contrary herein, the parties acknowledge and agree that no such -
delinzation may possibly be entirely exhaustive or complete and that all such delineations will be

" interpreted as illustrations of the general types and natures of Services and Deliverables that are to be

provided by Consultant, rather than as complete end exhanstive lists of such Services and Deliverahles.
Notwithstanding anything to the contrary elsewhere in this Agresment or in any Task Order, the parties
aprea that the Services to be performed hy Consuitant with respect to any Project as a whale shall be

deerned to inelude not only such delineated tasks, activities, responsibilities and services, but also such

- other tasks, activities, responsibilities, and services as are consistent with and reasanably related to those

that are so delineated and are otherwise necessery to provide City with the requirements of this Agreement.

3.03 Personnel

A. Adequate Staffing

The Consultant wil!, immediately upon receiving a fally exevuted copy of this Agreement, assign
during the term of this Agreement and any extension of it an Account Manager who will be the
Consultant’s designated person to receive Task Order Requests and to subrnit Proposals, If assipned a
Project, the Consultant will, immediately upon receiving a filly executed Task Order, assipn during the

" term of the Project and any extension of it, ar adequate staff of competent personnel which is felly -

equipped, licensed e appropriate, available as needed, qualified and assigned to perform the Services.
The Cansultant wili identify such persconel and their positians in a staffing schedule which will be
included in each Proposal. .

B. Key Personnel-

1. Mininm Requirements. The Consultant's Key Personnel under this Agreement will
oconsist of 2n Account Manager who will be the cantact persan for the City and such gther persannel as
may be named for spezific prajects in the respective Proposal (see Exhibit 5 for the list of Key Personnel).
Changes in the assignment of committed key personnel due to cammitments not related to this Agreement
are profiibited witheut the Commissioner’s approval, Key personnel mey also include other critical
members of the project as specified in the Propasal.

2. No Substitutions. The Consultant wifl not reassign or teplace Key Persenne] without the
written eonsent of the Commissioner which consent will not be unreasonably withheld. The CPO may at

. mny time in writing notify the Consultant that the City will no loager accept performance of Services under

this Agreement by one or more Key Personnel. Upan such notice the Cansultant will immediately cease to
assign that person ar those persons fo perform the Services and will replace bim or them with personnel
qualified to perform the function and acceptable to the Commissicner.

If any Key Personnel fumished by the Consultant fo perform Services under this Agresment are
unable to contimse fn the performance of assigned duties for reasons beyond the Consultant’s comiral, the
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Consuitant shall promptly notify the City, explaining the circumstances. Within 10 days of notification by
either party of the need to replace Key Personnel, the Cansultant nust furaish to the City the name of the
substitute person and any other information the City may require. If the City does not approve such
substitute persan, the Consultant must propose another substitute person within 5 days. Such 5-day cycle
will b repeated for a reasonable period until a proposed replacement has been appraved by the City or the
City has declared an Event of Default. .

C. Conduct a.H City’s Premises

Cansultant must exercise due care and diligence to-prevent any injury to persons or damage to
property while on the City's premises. The operation of vehicles by and Consultant personnel on City’s
property must conform to posted and other regulations and sefe driving practices. Vebicular accidents on
Citys properly and involving any Consubtant persormel must be reparted promptly to the appropriate City
persannel. Consultant convenanfs that it and its Subcentractors, and their respective employees, agents
and representatives (including all Consultant personnel), shall at all times coreply with, end shalf at no time
teke action that results in the City being in violation of, any federal, state, local law, ordinance, regulation,
or rle, including those regarding use or possession of contraband and those regarding confidentiality,
privacy, sechrity, or exportation,

. Salaries _”z-.n Wapes

The Consultant must pay, and cawse each of its Sub Consullants o pay, salaries and wages due to

all employees of the Consaltant and its Sub Consultants, respectively, perfarming Services under this

Apreement unconditionally and at least once a month without deduction ar rebate on any acoount, except
only for such payroll deductions as are mandatory by law or are permitied under applicable law and
reguiations. If, in the performance. of this Agreement, the Consultant or any Sub Consltant anderpays any
such salaries or-wages, the Comptroller may withhold, out of payments due to the Consultant, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages required to be paid
under this Agreement or the appiicable subcontract and the salaries or wages actually paid these employees
far the totai number of hours worked. The amounts withheld may be disbursed by the Comptrolier for and
on account of the Consultant to the respective employees to wham they are due. The pasties acknowledge
that this section is solely for the benefit of the City and that.it does not. grant any third party beneficiery

nghts.

'3.04 Minority and Women Business Enterprises

In the perfarmance of'this Agreement, including the procurement and lease of materials or equipment,
Consnitant must abide by the minority and women's business enterprise commitment requiremenis of the
Municipal Code of Chicago (“Municipal Code”), §§ 2-92-420 et seq. (1990), except to the extent waived by
the Chief Procurement Oificer and the Special Conditions Reparding MBE/WBE Commitment for Task Order
Condracts set forth in Exhibit 3. }

Consultant will provide a fully executed Schedule D-3 with each Task Order Proposal which indicates
the individual M/WBE percentage goals cstablished for each specific project at the Task Otder fevel, A
separate Schedule C-3 for each proposed M/WRE Sub Consultznt will also be required at the Task Order level,
and will become a part of the Project Documents upon aceeptance by the Commissioner and CPO. The City
reserves the rights to require replacement of any proposed M/WBE that is not certified by the City of Chicaga
and/or increase or decrease the MYWBE compliance participation based on the available pool of City of
Chicagn certified Minority and Women owned businesses, )
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Each Consultent will be required ta submit an MBE/WBE Wlilization Report, as inchided in Exhibit 3,
and supporting documentation within ninety (S0) days after award of Task Order and quartesly thereafter tathe
City of Chicago, Office of Compliance, Supplier Diversity Program, 333 §. State Street, Suite 320, Chicago,
Tllinais 60602. The MBEWBE Utilizatian Reports must reflect 2ctual amounts paid to each MBE/WBE to
date based on percentages of total contract value. '

3.05 Ownership of Documents

All Deliverabies, data, findings or information in any form prepared, assemnbled or enootirdered by
or provided to Consuliant under this Apresment are property of the Cily, inchsding, as further deseribed in
Sectian 3.46 below, all copyrights inherent in them or their preparation. During performanee of jts
Services, Congultant s responsible for any loss ar damage to the Deliverables, data, findings ar
information while in Consultant's or amy Sub Consultant's possession. Any such lost or damaged
Deliverables, data, findings or information pust be restared at the expense of Consultant. If not restorable,
Cansultant st bear the cost of replacement and of any loss suffered by the City an account of the
destraction, as provided in Sectian 9.02.

306 Copyright o:.ﬂm._.m_&.

Consultant and the City intend that, to the extent permitted by law, the Deliverables to be
produced by Consultant at the City's instance and expense under this Agresment are eomclhusively dezmed
“warks made for hire® within the meening and purview of Section 101 of the United States Copyright
Acl, 17U.8,C. §101 &t seq., and that the City will be the sole copyright owner of the Deliverables and of
all aspests, elements and components of them in which copyright can subsist, and of all rights to apply for
copyright repistration or prosecute any claim of infdngement.

To the extent that any Deliverable does not quatify as a "work made for hire," Consultant hereby
irrevocably prants, conveys, bargains, sells, assigns, transfers and delivers to the City, its suceessors and
assigns, =lf right, titleand interest in and to the copyrights and all U.S. and foreign capyright registratians,
copyright applications and copyright renewals for them, and other inlangible, intellecteal property
embodied in ar pertaining to the Deliverables prepared for the City under this Agreement, and all goodwill
relating to them, free and clear of any liens, claims or other encumbrances, to the fillest extent permitted
by law. Consuftant will, and will canse all of its Sub Consultants, empioyees, agents and other persons

" within its control to, execute all documents and perform all acts that the City may reasonably request in

order to assist the City in perfecting its rights in znd to the copyrights relating to the Deliverables, ot the
sole expense of the City, Consultant warrants to the City, its suceessors and assigns, that on the date of
transfer Consultant is the lawfil owaer of good and marketable title in and to the copyrights for the
Deliverabies and has the legel rights to firlly assign them. Consuitant further warrants that it has not
assigned and will not assign any copyrights and that it has not granied and will nat grant any licenses,
exclusive or nonexclusive, to any other party, and that it is not a party te any other agreements or subject to
any other restrictions with respect to the Deliverables. Consultant warrants that the Deliverables are
complete, entire and comprebensive, and that the Deliverables constitute 2 work of original authorship.

3.07 Records and Audits
CAL Records
¢} Consultent murst deliver ar cause to be deliverad to the City all doctments,

E.BEFW alt Deliverables prepared for the City under the temms of this Agreement, promplly in accordance
with the time limits preseribed in this Agreement, and if no time limit is specified, then upon reasonable




demand for them or upon termination or completion of the Services under this Agreement. If Consultant
fails to make such delivery upon demand, then Consultant must pay to the City any damages the City may
sustain by reason of Consultant’s failure. '

{2 Consultant must maintain any such records .FoEmum Deliverables not delivered

to the City or demanded by the City for a peried of $ years after the final payment made in connestion with -

this Agreement. Consaltant must not dispose of such documents following the expiration of this period
without notifieation of and written approval from the City in accordance with Artidle 13,

‘B. ~ Aundits

[¢)] Consultant and any of Consaltant's Sub Consultants must furnish the Department
with all information that may be requested pertaining 1o the performance and cost of the Services.
Caonsultant must maintain records showing actual time devoted and costs incurred. Consnitant
must keep books, documents, papers, records and secounts in connection with the Services apen to
audit, inspectian, sopying, abstracting and {ranseription and must make these recards available to
the City'and smy other interested governmental agency, at reasonable times during the performance
of it5 Services.

2 Ta the extent that Consultant conduets any business gperations separate and apart
from the Services required under this Agreemnent using, for example, personnel, equipment,
supplies or facilities also wsed in connection with this Agreement, then Consultant must maintain
and make similarly available to the City detailed records supporting Consultent's allocation 1o this
Agreement of the costs and expenses atiributable to any such shared usages.

[E)] Consultant must maintzin its hooks, records, documents and other evidence and
adopt accounting procedures and practices sufficient to reflect properly all costs of whatever nature
claimed to have been incurred and anticipated to be inenrred for or in connection with the
performence of this Agreement. This syster of accounting must be in accordance with generally
accepted accaunting principles and practices, consistently applied threupghout,

" (4)  Noprovision in this Agreement pranting the City a right of access to records and
docurpents is intended to impair, lmit or affect any right of 2ccess 1o such records and docaments
whith the City would have had in the absence of such provisions.

) The City may in its sole discretion audit the records of Consultant oz its
Sub Consultants, or bath, at anytime during the term of this Agreeent or within five years after
the Agreement ends, in connection with the goods, work, or Services provided vinder this
Agreement, Bach calendar year ar partial calendar year is considered an “audited period.” If, as a
result of any such audit, it is determined that Cansultant er any of its Sub Consultants has
overcharged the City in the andited period, the City will notify Consultant. Consultant must then
pramptly reimburse the City for any amounts the City has paid Consultant due to the overcharges
and also some or all of the cost of the audit, as foliows: .

(ay If the andit hes revealed overcharges to the City representing less than 5% of the
: total value, besed an'the Agreement prices, of the goods, wosk, or Services
provided in the audited period, then the Consultant must reimburse the City for
. 50% of the cost of the audit and 50% of the cost of ezch subsequent audit that the
City conducts; .
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(b} IF, however, the andit bas revezled overcharges to the City representing 5% or
more of the totzl value, based on the Agreement prices, of the goods, work, or
Services proviied in the audited period, then Consultant mmst reimburse the City
for the fuli cost of the amdit and of each subsequent audit.

Failure of Consultant to reimburss the City in accordance with subsectian (a) or (b} abave is an
event of default undet Section 11.01 of this Apreement, apd Consultant will be liable for 21l of the
City's costs of collection, including any egurt costs and attomeys” fees.

3.08 Subeontracts and Assignments
A. Comsultant must ot assign, delegate or otherwise transfer all or any part of it rights or

obligations under this Agreement: (i) unless ctherwise provided for elsewhere in this Agreement; ar (ji}
without the express written consent of the CPO and the Commissioner. The absence of such a provision or

* wrilten consent voids the attempted assignment, delegation or transfer and is of no effect as to the Services

or this Agreement. No approvals given by the CPO, inclnding approvaks for the use of 2oy Sub
Censultants, operate to retieve Consultant of any of its obligations or liebilities under this Agreement,

B. All Sub Consultents are subject to the prior approval of the CPO. Approval for theuse of
any Sub Congultant in performance of the Services is conditioned upon performance by the Sub Cepsultant
in accordance with the terms and canditions of this Agreement, If any Sub Consultant fails to perform the
Services in accordance with the terms and conditions of this Agreement to the satisfaction of the
Commissioner, the City has the absolute right upon written notification to immediately rescind approval
2nd to require the performance of this Agreement by Consultant personally or through any other City-
approved Sub Censultant, Any approval for the use of Sub Consultants in the performance of the Services
under this Agreement under zo circumstances aperates to relieve Consuitent of any of its obligations ar
[iabililies tnder this Agreement.

€. Consultant, upon entering inta any agresment with a Sub Consultent, must farnish upon
request of the CPO or the Department a copy of its agreement. Consultant must ensure [hat all
subeoniracts enntain provisions that require the Services he performed in strict accordance with the
requirements of this Agreement, provide that the Sub Consultants are snbject {o all the terms of this
Apreement and are subject 1o the approval of the Comrmissioner and the CPO, If the agreements do not
prejudice any of the City's rights under this Agreement, such agreements may contain different Provigions
than are provided in this A greement with respect to extensions of schedule, time of completion, payments,
puarantees and matters not affecting the quality of the Services.

D. Consultant must not trensfer or assign any funds or claims due or to become due under
this Agreement without the prior written approval of the CPO. The attempted transfer or assignment of -
any funds, cither in whole or in part, or any interest in them, which are due or to become due to Consultant
under this Agreement, without such prior written approval, kas no effect upon the City.

E. Under § 2-92-245 of the Municipal Code, the CPO may make direct payments to Sub
Consultants for Services perfarmed under this Agreement. Anry such payment has the same effect as if the
City bad paid Consultant that amount directly. Such payment by the City to Consultant's Sub Consultent
under no circumstances operates to relieve Consultant of any of its obligations or liabilities under this
Agreement, This section is solely for the benefit of the City and does not graat any third party beneficiary

" rights.
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F | The City regerves the right to assign or otherwise transfer all ar any part of its interests
under this Agreement ta any SUCCESSOL. -

309 Confidentiality

A Al Deliversbles and reports, data, findings or informatian in any form prepared, -
assernbled or encountered by ar provided by Consultant under this Agreement are property of the City and
are confidential, except as specifically autharized in this Agreement or as may be required by law.
Consultant must not alicw the Deliverables to be made available to any other individual or orgenization
without the prior written consent of the City. Further, all docurnents and other information provided to
Consultant by the City are confidentjal and must not be made availabie to any other individual or
organizstion without the prior wiitten consent -of the City. Consultant st implement such measures as
may be necessary to ensure that its staff and its Sub Consubtants are bound by the confidentiality provisions
in this Agreément. If any of the faregoing requires the disclosures of any proprietary information or
Copfidential Information of Cansultant to any third party, such rhird party shall be required to enter into a
reasonable confidentiality agresment with the City, with terms substantially equivalent to those of this
Apreement repurding the protection of confjdential Informaticr.

B. | ConsuMant must not issue any publicity news releases or grant press interviews, and

except as may be required by law during or after the performance of this Agresment, disseminate any

information regarding its Services or the prmject to which the Services perlain without the prior written
cansent of the Commissioner. :

C. | If Consultant is presented with a request for documents by any administrative agency or
with a subpeena duces tecum regarding any records, data or documents which may be in Consultant's
possession by reason of this Agreement, Consultant must immediately give notlec to the Commissioner and
the Corporation Counsel for the City with the understanding that the City will have the opportunity to
contest such process by any means available to ji before the records, data or documents are submitted to a
court ar other third party. Consultent, however, is not obfigated to withhnld the delivery beyond the time
ordered by a court or administrative agency, unless the subpoena ar request is quashed ar the tims to
produce is otherwise extended. D

D. .. HIPPA and ATDS Confidentiolity Act. To the extent not defined here the capitalized
terms below and in Bxhibit § will have the meanting as set forth in the Health Insurance Portability and
Aceountebility Act (Act). See 45 CFR parts 160, 162, and 164. Consuitant and ab! its subcontractors must
comply with the Act and all rules and regulations applicable to it including the Privacy Rule, which sets
forth the Standards for Privacy of Individually ndetifigbie Health Information at 45 CFR part 160 and part
164 subparts A and E: the Standards for Electronic Transaction, which are located at 45 CFR parts 160
end 162 and the Security Standards, which are located at 45 CFR parts 160, 162 and 164. Consultant must
also comply with the Hiincis AT Confidentiality Act (410 ILCS 305/] through 16) and the rules and

regalations of the Hlinois Department of Public Health promu]gated under it. ¥ Conswultant fails to comply

with the applicable provision under the ACT or the Rinois AIDS Canfidentiality Act, such failure witl
constitntean m___,gﬂ of nnmu_.E under this Agreement far which no opportunity for cure will be provided,

.o.m&am:m.__u.. if Consultant is a Business Associate it must comply with all requirements of the Act
applical to Business Assaciates including the provision contaned in Exhibit 6.

3.10  City*s Policies and Procedures

RPN,

Consultant covenants that it, the Consultent personnel, Sub Consultants of Consultant and their
respective cmployess, and all other agents and representatives of Consultant or its Sub Consultants, shall at
all times comply with and abide by all palicies and procedures of City {as such may exist or be revised or

"established by City from time to time) that reasonably pertein to Consultant in connection with

Consultant’s performante herennder, including all such policies that pertain to conduct on City’s prernises,
use or possession of contraband, or the access to, or security and confidentiality of, City’s information
technology, data, or resources, or related systems, netwarks, equipment, property, or facilities. No such
policies shall override the express provisions of this Agreement relating to ownership of Consultant™s
proprietary information. Written copies of such policies and procedures shall be provided to Consultact by
City upon request, Prior to perfonming Services hereunder, each of the Consultant personnel who will
have access to City's data, saftware, ar Copfidential Information shall execule City’s slandard form
confidentiality agreements. Consultant shall issue to each Consultant personnel appropriate access
mechanizms {e.g., aceess IDs, passwords, and aceess ¢ards), which mechanisms shall he used only by the
speeific individnals to whom issued. Consultant shall provide each Cansnltant personnel with only the
level of access that is appropriate and required Lo perform the tasks and functjons for which such person is
responsible. - Consultant shail, fram time to time, and promptly vpon City's request, provide City with an
updated list of those Consultant personnel who have the highest level of access to City’s systems, software
and data. Consultant shall maintain and ensure the confideatiality and security of City’s infermation
systems, networks, software and data in accordemnce with the terras of this Agreement, and shall, in any
event, treat all such materials with a level of security at least equivalent to that then befng maindained by:
(i) City with respect to spch materials; and (if} Censultant with respect to its own similar systeras and data
Consultant shall cooperate with City int ensuring Consultant’s complience with the policies and procedures
described in this Section 3.10, 2nd any violations or disregrard of such policies or procedures shall, in
addition to 21l other available rights and remedies of City, be cause for denial of access or use by the
applicable Copsultant personne] to City’s infarmation systems, networks, equipment, property and
facilities. : : '

ARTICLE 4. RESULTS TOR ACCEPTANCE TESTING CRITERIA AND FROCEDURES
441 Development of Aeceptance Test

Each Task Order Request will cantain fanclienal specifications and a general statement of
acceptance criteda for the Deliverables (“General Acceptance Crileria™). After reviewing the Proposal, and
prior to issuing the Notice-to-Proceed, the City will prapose a detailed, comprehensive set of acceptance
criteria far each Deliverable designed to objectively verify the performence of each Deliverable or the
Deliverables as whale (“Detailed Acceptance Criteria”). The City and the Consultant wilt mutually agree

* upon the Detailed Acceptance Criteria, The Detailed Accepiance Criteria. will be contained in the Project

Documents. As used here, the lerm “Acceptance Criteria™ referes to the General Acceptance Criteria until
the parties agree on the Detailed Acceptence Criteria and thereafter shall refer to the General Acceptznce

" Criteria and the Detailed Acceptance Criteria, collectively.

4.02. Acceptance Procedures

A Upon issuing a Notice-to-Proceed, the City will propose and the Consultasit shall agreein
writing on detailed, compreshensive aceeptance procedures for the Deliverabies {“Acceptance
Procedures™). ‘The Agceptance Procedures mnst include the provisians of this Section 4.02. Each
submittal of a Deliverable by Consultant shall be accompanied by a written certificate from the Consultant
that such Deliverable has met its Acceptance Criteria (“Completion Cextificate”). Upon delivery of the
Completion Certificate, the Consultant shali 2lso provide a complete capy of the Detivershle to the City.
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B. . Atthe City’s request, the Consultant will demonstrate to the City how the Deliverable
meets or satisfies fts Aceeptance Criteriz. The Consuitent will conduct any additional review andfor

testing of a Deliverable that the City requests in order to verify to its satisfaction that the Deliverable meels

or satisfies the Acceplance Criteria, If the City determines that any submitted Deliverable does not
perform the requirements specified by such Deliverable’s Acceptance Critetia, the City will pravide the
Consultant with written notice specifying the identifed faflures. The Consultant must cure as promptly as
passible any such failures and deficjencies and will apply necessary resources to perform such cure. After
completing such cure, the Considtant rmust resubmit the Deliverable for review testing and must resbmit
the Deliverable to thie City along with a Completion Certificate. Disputes reparding claimed feilures and
deficiencies will be resalved pursuant to the disputes provision of Article 10. )

ARTICLE 5. DURATION OF AGREEMENT

5.01 Term of Performance

This .w.mﬁnmﬂma will teke effect from the date of execution, throvgh April 30, 2017 or wati? the
Agreement is terminzted in accordance with its terms, whichever ocenrs first.

5.02  Timeliness of Performance ,_
{A) . Consultent must provide the Services and Deliverables within the time linsits

required under any Task Order pursuant to the provisions of Section 3.01 and Exhibit . Further,

Consultant acknewledges that TIME IS OF THE ESSENCE and that the failure of Consultant o

comply with the required time limits may result in economic or other losses to the City.

®) Z&E.E. Consultent nor Consultant’s agents, employees ar Sub Consultants is

entitled to any ddmages from the City, nor is any party entitled to be reimbursed by the City, for damages, -
-charges or other iosses or expenses incurred by Consultant by reason of delays or hindrances in the

performance of the Services, whether or not caused by the City.
ARTICLE 6. COMPENSATION
601  Basis of Payment

Each Task Order Reguest will spetify the basis of payment for the satisfactory performance of the
Services requested and will either be lamp sum, honrly rate, time and materials with a guaranteed
maximum price or such other method as specified in the Task Order Request. In each case where the
Cansultent is t6 be compensated based on an hourly rate, the Budget will specify a maxinmm payment that
cannot be excegded without an amendment,

dﬂw City will pay Consaltant for completed Services and accepted Deliverables based on the
%Mmﬂﬁ_ basis of payment and in accordance with the Compensation Scheidule shown in Exhibit 1 for each

6.02  Budget for Services

S

e MRS

As provided in Section 3.01, the Consultant will prepare a Cost Proposal as part of each Proposal,
The Cost Proposal for each Proposal wiil be deemed approved upon approval of the Task Order, The
Consultant will prepare its Cost Proposal in accordance with the basis of payment specified in the
applicable Task Order Request, sither lump sum, hourly rate, or time and materials with a guarantesd
maximum price or such other method as specified in the Task Order Request. If a fime and materials basis
i3 speeified, the Consultant will estimate the nurber of hours to complete the project and ealculzte the
guaranteed maximur price based upon its Fully-Loaded Hourly Rates. A Cost Proposal which does not
conform te the spetified basis of payment may be eause for rejection of the Proposal.

6,03 Method of Payment

The method of payment depends on the basis of payment. The method of peyment will be
specified in the Task Order Request. Payment will be made using the following processes:

For lump swm compensatian, the Consultant wifl submit periodic invoices which may prarate the
lump sum on the basis of milestone Deliverables provided. Far hourly rate compensation (time and
raterials), the Cansultant will submit monthly ievoices for the hours and direct costs incurred during the
moath and will explain any variances fram the Budget.

The Project Documents will specify a percentage of the compensation that will be retained by the
City fiom every invoiceuntil all Deliverables have besn accepted as provided in this Agreament

" (“Retoinage”). Inno event shall the Retainage be less than 10%. The Project Docitments may specify a

higher Retainape percentage.

All invoices will be submitted in a format and detail acceptable to the City. Upon request by the |
City, the Consultant will supply original time sheets, payrol registers, invoices, and such other
documentation as may be necessary to support the amount invoiced, No invoices will he submitted for

under $500.00 unless they are submitied for final payment/project close-out. If Comsnltant hds an jnvoice
. for less than $500 and it is not the final payment/project close-out, the Consuitant will hold the invoice and

suhmit it the next time the total exceeds 3500,

The City will ?onnmm invoices for peyment within 60 days after receipt of properly completed and
signed invoices accompanied by all necessary supporting documents verifying all costs related to each
TOR. .

604 Yunding

This is a Depends Upon Requirements (DUR) Agreement, The City is under no obligation to award any
Task Orders pursuant to this Agreement. Any payments under this Agreement will be made from Fund No,
008-0100-0062005-0138-220138 and various other fands and are subject to the appropristion and
availability of funds therein. The maximum amoust {o be encumbered under this find for disbirsement
pursuznt to this Agreement (“Maximum Compensation™) for all categaries shall not exceed $6,000,000.00,
Agtual expenditures under this Agreement will depend upon requirements.

6.05 Non-Appropriation

I no funds ar insufficient funds are appropristed and budgeted in any fiseal period of the City for
payments to be made under this Agresment, then the City will notify Consultant in writing of that

-oecurrence, and this Agreement will terminate on the earlier of the last day of the Fscal period for which

sufficiznt appropriation was made or whenever the funds appropristed for payment under this Agresment
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ars exhansted. Payments for Services completed to the date of notification will be made to Consultant
except that no payments will be mede or due to Consultant under this Agreement beyond those amounts
apprapriated ind budgeted by the City to fund payments under this Agrecment.

606 Sub Consultrnt Payments

Consultant nmust submit 2 status report of Sub Cansultant payments with each invoice for the
duration of the Agreement on Lhe “Sub Consultant Payment Cenification” form required by the City. The
farm can be downloaded from the City's website at
hitp:/Awww cityofchicago. &by 'COCWebPortalCOC,_EDITORTAT fsubcompliance.pdf. The
statement must Iist the following For Consuliant and for each Sub Consuitant and supplier for the period
for which payment is requested: :

6] Totat amount invoiced by the Consultant for the prior month;
{ii) The name of each particilar Sub Consultant or supplier utilized during the prior
maonth; '
(iif)  Indication if the Sub Consultant ar supplier is acting as an MBE, WBE, DBE, ar
. non-certified fign on this Agreement;
- (iv)  The Consultant /supplier number of each Sub Consultant or suppljer;
) Total-amount invoiced that is to be paid to each Sub Consultant or supplier.

If a Sub Consultant bas satisfactorily completed its Services, or provided specified materials in accordance
with the requirements of the Agreement, Consultant must pay Sub Consultant for such work or materisls
within fourtezn (14) calender days of Consultant receiving payment from the City.

ARTICLE7. COMPLIANCE WITH ALLLAWS

7.01  Cempliance with All Laws Generally

(A) - Consultant pust observe and comply with all applicable federal, stats, county end
municipal laws, statutes, ordinances and executive orders, in effect now ar fater and whether or not they

appear in ihis Agreement, including those set forth in this Article 7, and Consultent must pay all taxes and

vhbtain all licenses, certificates and other anthorizations required by them. Consultent must regnire 21l Sub
Cansultamts to do so, also. Further, Consultant must execute an Economic Disclosure Statement and
Affidavit {("EDS") in the form aitached to this Agrecment as Exhibit 4. Notwithstanding acceptance by the
City of the EDS, Cansultant’s failure in the EDS to include all information required under the Municipat
Code renders this Agreement voidable at the optien of the City. Consultant mmst promptly update its
EDS(s) on file with the City whenever any Information or response provided in the EDS(s) is no fonger
complelz and accurate.

®) WZoE.mEhEnEm agything in this Apreement to the contrary, references to a
stahrte or law are considered to be a reference to (i) the statute or law as it may be amended from time to
time; (5} all regulations and rules pertaining to or premulgated pursuant fo the statate or law; and (i) all
future statutes, taws, regulations, rules and executive orders pertaining to-the same or similar subject
matter,

(C} The Consuitant understands and will abide by the terms of Chapter 2-55 of the Mimicipal
Cede of Chicago.

A e w P

The Consultaat will comply with Section 2-154-020 of the Municipal Code of Chicage.

Failure by the Conmltant or any controlling person {as defined in Section 1-23-101 of the
Mumicipal Code of Chicago) thereof to maintain eligibility to do business with the City of Chicago as
required by Section 1-23-030 of the Municipal Code of Chieago shall be grounds for tenmination of this
Agreement. . .

7.02 Nondiscrimination
(1) Conenltant

Consultant must camply with applicable federal, state, and focal jaws and related regutations
prohibiting discrimination against individuals znd groups. .

(a) Federsl Requirements

Consultant must not engage in unfawful employment practices, such as (1) failing or
refusing to hire or discharging any individual, or otherwise discriminating against any individual
with respect to compensation or the terms, conditions, or privileges of the individual’s

_employment, because of the individual's race, colar, religion, sex, age, handicap/disability or

- national origin; or (2} limiting, segregating or classifying Consultant’s employees or applicants for
employment ig any way that would deprive or tend to deprive any individual of amployment
oppartinities or otherwise adversely affect the individual"s status 25 an employee, because of the
individual's race, color, religion, sex, age, handicap/disability or national origin.

Consultant sust comply with, and the precedures Consultant utilizes and the Services
Consultant provides under this Agreement must comply with, the Civil Rights Act of 1964, 42
U.8.C. sec. 2000e ez seg. (1981), ag amended and the Civil Rights Act of 1991, P,L. 102-166.
Attention is called to: Exec. Order No. 11246, 30 Fed, Reg. 12,319 (1965), reprinted i 42 U.S.C.
2000e note, as amended by Exec. Order Mo, 11375, 32 Fed. Reg. 14,303 (1967) and by Exer.
Order No. 12086, 43 Fed. Reg. 46,501 (1978); Age Discrimination Act, 42 U.5.C, §§ 6101-6106
(1981); Age Discrimination in Employment Act, 29 U.S.C. §§621-34; Rehabilitation Act of 1973,
29US.C. §§ 793-794 (1981}; Americans with Disabilities Act, 42 U.S.C. §12101 ef seq.; 41
C.F.R. Part 60 et seq. (1990); and zll olher applicable federat statutes, regulations and other laws.

® State Reqnirements

Consultant must comply with, and the procedures Consultant ntilizes and the-Services
Consuttant provides under this Agreement rmst comply with, the Illinois Human Righis Act, 775
ILCS 5/1-101 et seq. (1990), as amended and any rules and regulations promulgated in accordance
wilh it, including the Bqual Employment Opportunity Clause, 44 Ill. Admin. Code § 750
Appendix A. Furthermore, Consuitant must camply with the Public Warks Fmpioyment
Diserimination Act, 775 ILCS 10/0.01 et seg. (1990), as amended, and al] other applicable state
stafutes, regulations and other laws.

‘ (© City Requirements
Consultant must comply with, and the _"_Em&snﬁ Ooumsm._ubﬂ utilizes and the Services

Qnu.e_sa provides under this Agreement rust comply with, the Chicago Human Rights
Ordinznce, ch- 2-160, Section 2-360-010 et seq. of the Municipal Code of Chicago (1990), as
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amended, and all other applicabte City ordinances and rules.
{2) - Sub Consultants _

Consultant must incorporate all of this Sectien 7.02 by reference in all agreements ectered into
with any suppliers of materials, fumisher of services, Sub Consultants of any tier, end labor organizations

" that furish skilled, unskilled and craft union skilled labor, or that may pravide any such materials, Iabor or

services in commection with this Agreement. Further, Consultant 1nust furnish and must cause each of its
Sub Consultani(s) to furnish such reports and information as requested by the federal, state, and local
agéncies charged with enforcing such laws and regulations, inciuding the Chicago Comymission on Human
Relations. - , ’ .

703  Office of Compliance

Ttis the daty of any bidder, proposer, Consultant, contractor, all SubCensultants, and every
applicant for certification of eligibilty for a City Agreement or prograim, and all officers, directors,
agents, partners and employees of any bidder, proposer, Comnsultant or sueh applicant to cooperate
with the Office of Compliance in any investigation or andit pursuatnt to Chayrter 2-26 of the
¥unnicipal Code of Chicago. The Consultant understands and will abide by all provisions of
Chapter 2-26.of the Municipal Code of Chicago. All subcontracts will inform SubConsultants of
this provision and require nnderstanding and compliance with it.

7.04 Inspector General

It i the duty of any bidder, proposer or Consultagt, all Sub Consultants, every applicant for
certification of eligibility for a City contract or program, and all officers, directors, agents, pariners and
employees of any bidder, proposer, Consultant, Sub Consultant or such applicant to cooperate with the
Inspector Gieneral in agy investigation or hearing undertaken purseant to Chapter 2-55 of the Municipal
Code of Chicago. Consultant understands and witl abide by all provisions of Chapter 2-56 of the
Municipal Code: of Chicago. All subcontracts must inform Sub Consultants of the pravision and requirc
understanding and compliance with it. .

705  MacBride Ordinance

The City of Chicago through the passage of the MacBride Principles Ordinance seeks to promote
fair and equal employment opportunities and tabor practices for refigious minorities in Northern Ireland
and provide a better working environment for 2]l citizens in Northern Ireland.

In accordance with Section 2-92-580 of the Municipal Code of the City of Chicago, If the primary
consultant conducts any business operations in Northern Treland, the consultant must make all reasonable
and good faith effarts to conduet any business operations in Northern Ireland in accardance with the
MacBride wb.b&ﬁ._ﬂ for Northern Trelend as defined in O¥inois Public Act 85-1360 (1988 Tt Laws 3220).

The proviions of this Section 7.05. do not apply to contracts for which the City receives funds
mn.ﬂ.ﬂﬁﬂ.& by the United States Department of Trangportation, except to the extent Cangress has
directed that the Department of Transportation not witkhold funds from states and localities that choose to
implement seleclive purchaging polities based on agreement to comply with the MacBride Principles far
Northern Irefand, or to the extent that such funds are not otherwise withheld by the Department of
Transportatian,
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7.06  Business Relationships with Elected Officials

Pursuant to Section 2-156-030(b) of the Municipal Code of the City of Chicagp, it is iltegal for any
elected official of the City, ar any person acting at the directian of such official, to contact, either orally or
in writing, any other City official or employee with respect to any matter involving any person with whom
the elected official has & business relationship, or to participate in any discussion ir any City Council
coramittee hearing or in any City Council meeting or to vate on any matter involving the person with

whom an elected official has a business relationship. Violation of Section 2-156-030(b) by auy elected

official with respect fo this Agreement is grounds for termination of this Agreement. The term
‘business relationship is defined as set forth in Section 2-156-080 of the Municipal Code of Chicago.

Section 2-156-080 defines a “business relationship” a5 any contractual or other private business
dealing of an official, or bis ar her spouse, or of any entity in which an officia! or his or her sponse has a

" financial interest, with a person.or entity which eatitles an official to compensation or payment in the

amount of $2,500 or more in a calendar year; provided, hawever, a financial interest shall not include; (i}
any ownership through purchase at fair market value or inhertance of less than one percent of the share of
a corporation, or any corporale subsidiary, parent or affiliste thereof, regardiess of the value of ar dividends
on such shares, if snch shares are registered on & securities exchange pursuant to the Securities Exchange
Act of 1934, as amended; (fi) the authorized compensation paid to an official ar employee for his office or
empioyment; (iii) any economic benefit provided egqually to all residents of the City; (3v) 2 time or demand
deposit in a financial institutiosi; or {v) an endowment or insurance policy or anmuity contract purchased
from an insurance company. A “contractual or other private business dealing” shall not include any
employment relationship of an official’s spouse with an entity when such spouge has no discretion
concerming or inpul relating to the relationship between that entity and the City.

7.07  Chicagn “Living Wage”? Ordinnuce

{A)  Section 2-92-510 of the Municipal Code provides for a Living wage for certain categaries
of workers employed in the perforrmance of Clty contracts, specifically non-City employed security guards,
parking attendants, day laborers, home end health care warkers, cashiers, elevator operators, custodial
workers and clerical workers ("Covered Employees”). Accordingly, pursuant to Section 2-92-610 and
regulations prommulgated under it:

[44] 1f Congultanl has 25 ar more full-time employees, and

(2}  Ifatany time during the performance of this Agresment, Consultant
and/or eny Sub Consultant or any other entity that provides any portion of the Services
{collectively. "Performing Parties"} uses 25 ar more fuil-time security guards, or any
number of other full-time Covered Employees, then

3) Consultant must pay its Covered Employees, and must ensure that all
other Perfarming Parties pay their Covered Employees, not les than the minimum hourdy
rate as determined in aceardance with this provision (the "Base Wage") for all Services
performed under this Agreement.

®) Consultant’s obligation to pay, and to ensure payment of, the Base Wage will begin at any

1ime during the term of this Agreement when the conditions set forth in (a)() and (a)(i) above are met, and
will cantinue until the end of the term of this Agreement.
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{C) . | Asoflulyl, 2010, the Base Wage is 311.03 per hour, and each July ! thereaftor, the Base
Wage will be adjustéd using the most recent federal poverty guidelines for a family of four as published
annually by the U.S. Depariment of Health and Human Services, to constitute the following: the poverty
guidelnes for a family of four divided by 2000 hours or the current base wage, whichever is higher, The
cwrently applicable Base Wage is available from the Department of Procurement Services. At all times
during the term of this Agreement, Consultant and all cther Performing Parties must pay the Base Wage
{as adjusted in.accordance with the above). Ifthe payment of prevailing wages is required for Services
done vnder this Agreement, and the prevailing wages for Covered Employees are higher than the Base
Wage, then Congultant and all other Performing Parties must pay the prevailing wage rates.

o , Consultant must inefode provisions in all subconiracts requiring its Sub Consultants to pay

. the Base Wage to Covered Employees. Consultant agrees to provide the City with docnmentation
acceptable to the CPO demanstrating that all Covered Emplovees, whether employed by Consultant orbya |

Sub Consultant, have been paid the Base Wagg, upon the City's request for such decumentation. The City
may mﬂmﬁwgn—nﬁnﬁ,vu audit Consultant and/or Sub Consultants to verify complisnce with this sectian. Failure
to comply Wwith the requirements of this section will be an event of defeult under this Agreement, and
further, failure to comply may result in inetigibility for any award of a City contract ar subcontract for up
to 3 years. ‘

a : Not-for-Profit Corporatians; H Consultant is a corporation having federal tax-exempt
status under Section 508 (¢)(3) of the Internal Revenue Code and is recognized under [Hlinois net-for-profi¢
law, then the provisions of subsections (a) threuph (d) above do not apply.

7.08  Environmentzl Warranties and Representations

In accordance with Section 11-4-1600(e} of the Municipal Code of Chicago, Consultant warrants
and represents that it, and to the best of its knowledge, its Sub Consnltants have not violated and are not ia
vialation of the following sections of the Cade {collectively, the Waste Sectians):

7-28-390 Durnping on public way;

728440 Dumping on real estate without permit;
11-4-1410 Disposal in waters prohibited; |

11-4-1420 Ballast tank, bilge tank ar other discharge;
11-4-1450 Gas manufacturing residue;

11-4-1500 Trealment and disposal of salid oz liquid waste;
11-4.1530 Compliance with rules and regulations required;
11-4-1550 Qperational requirements; and

11-4-1560 Screening requirements,

During the period while this A greement is exeentory, Consultant’s or any SubConsultant’s

violatian of the Waste Sections, whether ornot refating to the performanse of this Apresment, constitutes a

breach of and an event of defanlt under this Apreament, for which the opportunity to cure, if curable, will
be granted only at the sole designation of the CPQ. Such breach and default entitles the City to all
remedies under _mrm Agrecrment, at faw or in equity. .

) This mmnm.Eu daoes not limit Consultant’s and ils Sub Consultents” duty to camply with all
mﬁu:ﬁEn federd, state, county and municipal laws, statutes, ardinsnces and executive arders, in effect
now or later, and whether ar not they sppear in this Agreement,

Norn-compliance with these terms and conditions may be used by the City a5 grounds for the

22

e e b 5 ket P ok VAt s e P T

termination of this Agreement, and may further affect Consultant’s eligibility for fature contract awards.
7.09  Prohibition on Certain Contributions ‘

Consultant agrees that Censuliant, any person or entity who directly or indirectly has an ownership
or beneficial interest in Consnltant of more than 7.5 percent ("Owners™), spouses and domestic pariners of
such Owners, Consultent’s Sub Consnitants, any person or entity who directly or indirectly has an
ownership or beneficial interest in any SubCensuliant of more than 7.5 percent {“Sub-owners™) and
sponses and domestic pariners of such Sub-owners {Consuliant and all the other preceding classes of
persons and entities are together, the “Identified Farties™), shall not make 2 contributior of any amount to
{he Mayur of the City of Chicago (“Mayor”} ar to his political fandraising committes (f) after execution of
this Agreament by Comsultant, (i) while this Agreement or any Qther Contract is executory, (fii) duringthe

“term.of this Agreement or any Other Contract between Consultant and the City, or (iv) during any period

while an extension of this Agreement or ary Other Contract is being sought or negotiated.

Consuitant represents end warmants that since the dale of public advertisement of the
specifieation, request for qualifications, request for Proposals or request for information (or any .
combinalion of those requests) or, if not competitively procured, from the date the City approached
Consultant ar the date Consultant approached the City, as applicable, regarding the formulatien of this
Agreement, no Identified Parties have made 4 contribution of any amount to the Mayor or to his political
fundraismg committes,

Consultant agrees that it shall not: (a) coerce, conpel or intimidate its employees to

. make a contribution of any amount {o the Mayor ar to the Mayor’s political fundrizing committee; (b)

reimmburse its employees for a cantribution of any amount made to the Mayar or to the Mayor's political
fundraising committee; or (¢} bandle or solicit others to bunde contributions to the Mayor or to his
poditical fundreising committee. :

Consultant agrees that the Identified Parties must not engage in any conduct whatsoever designed
io intentionally violate this provision or Mayoral Executive Order No. 05-1 or to entiee, direct ar solicit

others to intentionally violate this provision ar Mayoral Executive Order No, 05-1.

Cansultant agrees that a violation of, non-compitance with, misrepresentation with respest to, or
breach of any covepant or warranty under this provision or violation of Mayoral Executive Order No. (5-1
censtitutes a breach and default under this Agreement, and under any Other Contract for which no
oppartunity {o eure will be granted. Such breach and default entitles the Cityto all remedies (including

-without fimitatian termination for defanlt) under this Agreement, under Other Contract, at aw and in

equity. This proviston amends any Other Contract and supersedes any inconsistent provision contained
therein, '

If Consultant viclates this provision er Mayeral Executive Order. No. 05-1 prior o award of the
Agreement resviting from this specification, the CPO may rejest Consultant’s bid,

For purposes of this provision:

“Bundle” means to coltect contributions from mare then one source which are then delivered by
one person to the Mayor or to his political fandraising committee.

“Other no.u_qmn».. ‘means any other agreement with the City of Chicago to which Q..EEEE isa
parly that is {§) formed under the utharity of chapter 2-92 of the Municipal Code of Chicago: (i)
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entered into for the purchase ar leass of real or personal property; or (fii} for materials, supplies,
equipment or services which are approved or authorized by the city council.

"Contribution” means a "political contribution” as defined in Chapter 2-156 of the Municipal Code
of Chicagp, as amended. - ;

Individuals are “Diomestic Partners” if they setisfy the foliowing criteriar

(A)  they are each other's sole domestic partner, responsible for each other's cornen
wekfare; and
(B)  neither party is rarzied; and
{C) the pariners are not related by blood closer than would bar marriage in the State of
. Mlinais; and ) }
© {D}  ecachpartmerisat least 18 years of age, and the partners are the same sex, and the
partners reside at the same reaidence; and
. (B) . two of the following four conditions exist for the partners:
1. The partners have been residing together for at least 12 months.
2. The partners have common or joint ownership of a residence.
3. The partners kave at keast two of the following arrengements:
a joint ownezship of 2 motor vehicle;
b. a joint eredit account; -
c. a joint checking account;
d. a lease for a residence identifying both domestic partners as
tenants. B -
4, Each partner ideatifies,the other pariner as a primary beneficiary in a will.

"Political findraising committee" means a "politica? fundreising committee" as defined in Chapter
2-156 of the Mumicfpal code of Chicago, as amended.”
7.0  Firms Owned or Operated by Individuals with Disabilities
The City encourages consultants to use Sub Consultants that are firms owned or operated by
individuals with disabilities, as delined by Section 2-92-586 of the Municipal Code of the City of Chicapo,
where not otherwise prohibited by federal or state law. .
7.11  Deemed Inclusion
) w_d&mmon@ required by law, ordinances, rules, repulations, or executive orders to be
inserted will be deemed inserted whether or not they appear in this Agreement or, upon application by
cither party, this Agreement will farthwith be amended to literally make such insertion; however, in no
event will the failure to insert such provisian(s) prevent the enforcement of this Agresment.

712 False Statements

[13] 1-21-018 False Statements

. * Any person who knowingly makes a false statement of material fact to the city in violtion
of any statute, ordinance or regulation, or who knowingly falsifies any statement of materia] fact made in
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conmection with an applicatian, report, affidavit, oath, or attestation, including a statement of materis} fart
mede in connection with 2 bid, Proposal, contract ar economic disclosure statement or affidavit, is Hable 10
the city for a civil penalty of not fess than $500.00 and not more than $1,000.00, phus up to three times the
amount of damages which the city sustains because of the person's violation of this section. A persor who
violates this section shall also be liable for the city's litigation and collection costs and attorney's fees.

The penalties imposed by this section shall be in addition to any other penaity provided far in the
municipal code. (Added Coun J. 12-15-04, p. 38915, § 1)

(2} 1-21-020 Aicing and abetting,

Amy person who aids, abets, incites, corupels or coerces the doing of any act prohibited by this ¢hapter
shall be lfable to the city far the same penalties for the violation: (Added Coun. 1. 12-15-04, p. 39915, § 1)

(3} 1-21-030 Enforcement.

In addjtion to any otlier means anthorized by law, {he carporation counsel may enfarce this chapter by
instituting an action with the department of administrative hearings. {Added Couz. J. 12-15-04, p, 39915,
§1) , '
ARTICLE 8. SPECIAL CONDITIONS
8.01 Warrseties and Representations

In connection with signing and carrying out this Agreement, Consuléent:

(A)  warrants that Consultant is appropriately Hoensed under Hlinois Jaw to perform the
Services required under this Agreement and will perform no Services for which a professional Jicense is
required by law and far which Consultant is not appropristely licensed;

(B) warrants it is financially solvent; it and each of its employces, agents end Sub Consultants
of any tier are competent 10 perform the Services required under this Agreement; and Consultant is legally
anthorized to execute and perform or cause to be performed thjs Agreement under the terms and conditions
stated in this Agreement;

(C)  warrants that it will not knowingly use the services of any ineligibie Consultant or Sub
Consultant for any purpose in the performance of its Services under this Agreement;

(D)  warmnts that Consultant and its Sub Consultands are not in default at the time this
Agreement is signed, and have not been deemed by the Chief Procurement Officer to have, within 5 years -
immediately preceding the date of this Apreement, been found to be in defawlt on any corttract awarded hy
the City;

(E) Tepresents that it has carefulby examined and analyzed the provisions and requirements of
{his Agreement; it understaads the pature of the Serviees required; from its ewn analysis it has satisfied
itself &3 to the nature of all things needed far 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 parform, or cause to be performed, the Services in strict accordance with the provisions and
Tequirements of this Agreement; :
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{F) - represents that Consullant and, fo the best of its knowiedge, its Sub Consultants are not in
viclation of the provisions of § 2-92-320 of the Municipal Code, and in cormection with it, and
additionally in cannection with the Iilincis Criminal Code, 720 ILCS 5/33E as amended, and the Tliinois
Municipal Oaa,w. 65 ILCS 5/11.42.1-1;

G moEE.ﬂ_&mnm that any certification, affidavit or acknowledgment made under cath in
connection with this Agreement is made under penaity of perjury and, if false, is also cause for
texmination under Sections 11.02 and 11.03 of this Agreement; and

(H) - warrants and represents that neither Consultant nor an Afflizle of Consultant (as defined
below) appears.on the Specially Designated Nationals List, the Denied Persons List, the unverified List, -
the Entity List, or the Debarred List as maintained by the Office of Foreign Assets Control of the ULS.
Department of the Treasury or by the Bureau of Industry and Security of the [7.5, Department of
Commeres {ar 1heir successord), or on any other Kst of persons or entities with which the City may not do
business under any applicable law, rule, xegulation, order or judpment. "Affiliste of Consultant'meens a
person or zality that directly {or indirectly through one or more intermediaries) controls, is controlted by or
is under comumon contrel with Consultant. A person ar entity will be deemed to be controlled by another
person or entity if it is controfled in any mammer whatsoever that results in contro] in fact by that other
person or emity (either acting individually or acting jointly or in concert with others) whether directly or
indirectly and whether through share ownership, a trust, a contract or otherwise. .

I.-  Representations; Covenants
a. Consultant represents to the City that:

{i)"  itisacorporatior duly incorporated, validly existing and in gocd standing
under the Jaws of Lllinois;

() it haes the requisite corporate power and authority to execute, deliver and-
perform its obligations under this Agreement and it is financially solvent;

(iil}  the execution, delivery and performance of this Agreement have been
duly authorized by the Consultant;

()  no approval, authorization, or consent of any governmental ar regulatory
' autherity is required to be obtained or made by Consultant in order for it
to entes into and perform its obligations under this Agreement;

") it hag o_....ﬁmnﬂ.m all applicable permits, rights, and licenses required in
connection with Cansultant performing its obligatians hercunder;

vy it mE_ each of its EuEGdﬂ. agents, Sub Consultants of any tier are
skilled and experienced in the activity to be performed by such person
and competent 10 perform the Services required under this Agresment;

(vif)  its Proposal, including but not limited to jts statements and
nﬁammﬁmoau that it holds itself to very high stendards of quality and
. professionalism, was acourate at the time it was made and 1o material
. changes E._.ﬁ have been made nor wil} be made without notics to and the
express written consent of the City;
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(it}

{ix)

(x)

(xi)

it is ot in default at the time of the execution of tnis Agresment and hag
not been deemed by the CPO with five years immediately preceding the
date of this Agreement to be in default on any contract awerded hy the
City; .

it is not deemed to be ineligible and will not knowingly use the services of
any consultant or consultant deeyned to ineligibie for contracts by any
federal, state, or local governmental agency for any purpose in the
performance of its Services under this Agreement;

it and, to the hest of its knowledge, its Sub Consultants are not in
viplation of the provisions of § 2-92-320 of the Municipal Code, and in

-gonmection with it, and additicnaliy in connection with the Rlinois

Crimina] Code, 720 ILCS 5/33F as amended, and the Itlinois Manicipal
Code, 65 ILCS 5/11-42.1-1;

acknowledges that any certification, affidavit or acknowledgment made’

~ under oath in cornection with this Agreement is made under penalty of

(i)

perjury and, if false, is also cause for termination under Sections 11,01
and 11.02 of this Agreement; and

nejther Consultant nor an Affiliste of Consultent (as defined below)
appears on the Specially Designated Nationals List, the Denied Persons
List, the unverified Liss, the Entity List, or the Debarred List as
maintained by the Office of Foreign Assets Controd of the U.S,
Departmemt f the Treasury or by the Burem: of Indusiry and Security of
the U.8. Department of Commerce {or their successors), or on any other
list of persons or entities with which the City may not do business under

" any applicable law, rule, regulation, order or judgment. “Affiliate of

Consultant™ ineans a person or enlity that directly {or indirectly through
one or more intermediaries) controls, is controlied by or is under common
control with Consultant. A person ot entity will be deemed to be
controlled by another person or entity if it is controlled in any manner
whatsoever that resnlts in contral in fact by that other petson or entity
(either acling individnalty or acting jointly or in concert with others)
whether directly or indirectly and whether through share ownership, a
trust, a contract or atherwise. .

Consultant covenants to the City that:

@
(i}

@@

it will comply with af spplieable federal, state, and locai laws and
regulations;

it will obtain all applicable penmits, rights and licenses required in
comneclion with the Cansultant performing ils obligations hereunder;

the Services and any soRware used by the Consultant in providing the

Services and the Deliv  erables will not inftinge upon the trademark,
copyright, trade sectets or other proprietary rights of any third party; and
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2.

{iv) it will not, directly or through a third party, remove, alter, change or
interface with the Deliversbles for any purpose of preventing the City
from utilizing the Deliverables.

. Warranty

. A

and warrants that

3.

4,

For Deliverables m_as.a.& in respanse to a Results TOR, Consultant represents

i The Deliverables when submitted ko the City for Acceptance and for the
duration of the Warranty Period wilt confarm to the Acceptance Criteria,
the specifications, Task Order Request and Documentation and will be
free of errors or defects in design, material and workumanship.

il The media furnished by the Consultant on which any of the Deliverables

are furnished shall be free of defects in materials and workmanship under
normaf nse for & peried of 90 days from Acceptance. Comiractor rmst, at
its expense, replace any defective media within [0 days after the City
notifies Consultant . . '

-  For Deliverables provided in response to zn Advice TOR, Consultatt represents and
warrants that:

i- The Services provided hereunder shall be pecformed in a professional and

workmanlike ranmer, in accordance with applicable professional
standards. .

ii. The Deliverables provided under any Task Order will conform in all
respects to the Task Order Request and Documentation and shall be free -
of errors or defects in design, material and workmanship.

if. The media furnished by the Consultent on which any of the Deliverables
ere fornished shall be free from defects in materials and workrmanship
vunder normal use for a period of 90 days frem Acceptance. Consultant
must, at its expense, replace any defective media within 10 days after the
City notifies Consultant,

The Consultant represents and warrants that all Deliverables:

() carrectly and accurately processes dateAtime data (including, but not
kimited to, calculating, comparing, and sequencing) from, into, and
between the twentieth and twenty-first centuries and leap year
calenlations;

[¢13] respond to two digit date input in a way that resolves the ambiguity as to
century in a disclosed, defined and pre-determined manner; and
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(iif}  store and provide output of date information in ways that are
unambiguous as to century.

The foregoing warranties in this Subsection 8.01(C} will apply to the extent that other information
technology, used in combination with the information technology supplied under any Task Order, properly
exchanges datefiime data with it.

Tf a Task Order requires that specific listed iterns must perform as a system in accordance with the
foregoing warranties in this Subsection 8.01(C), then that warranty will apply to those listed items as a
system. . .

5. The warranties contained in this seclion will costinue for a peried of ane year (“Warranty
Peried”) after Acceptance (unless otherwise specified in this section or the Project Documents). If the City
notifies the Comsuitant, or the Cansultant becomes aware, of any non-performance, error or defect covered
by the foregoing warranties within the Warranty Period, the Consultant shall, at its expense, promptly

" correct such nonperfarmance, error ar defect, but in no event later than 30 days after notification by the

City. Any repair ar replacement of Deliverables or partions thereof will be additionally and automatically
warranted as set farth heretn. All warranties will survive inspection, acceptance and payment.

6. No Other Rights Limited

Zcmu.mnmmbnrmmonnm&bmﬂgﬁﬁ.ﬁwmoo%&5"_.55wnv..cEE._..mmEmn—.Hm_ﬂu&ﬂ
otherwise availeble to the City under this Agreement. . :

8.02 Ethies .
)] In additicn to the foregoing warranties and representations, Consultant warmants:

. (@) no officer, agent or employze of the City is employed by Consultant or has a
financial interest directly ar indirectly in this Agreement or the compensation: to be peid under this
Apgreermient except as may be permitted in writing by the Board of Ethics established under Chapter 2-156
of the Municipal Code . - .

{b) 110 payrnent, gratuity or offer of emplayment will be made in connestion with this

Agreament by or on behalf of any-Sub Consultants to Consultant or higher ter Sub Consultants or anyone
associated with them, as ag inducement for the award of a subsontract or order.

{2) Consultant firther acknowledges that any Agreement entered inte, negotiated or
performed in violation of any of the provisions of Chapter 2-156 is voidable as to the City.,
8.03  Joint and Several Liability

In the event that Consultant, or its successors or assigns, if any, is comprised of more than one
individual or other legal extity (ar a combination thereof), then and in that event, cach and every cbligation
or undertzking herein stated to be fulfifled or performed by Consultant will be the joint and several
obligatian or undertaking of each such fndividual or other legal entity.

8.04 Business Documents
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At the request of the City, Consultant must provide copies of its latest articles of incarporation, by-
laws and resolutions, or parinership ar joint venture agreement, as applicable.

8.05  Conflicts of Interest

A. - . Nomember ef the governing body of the City or other unit of government and no
other officer, empleyee ar agent of the City ar 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 Agresment. No member of or delegate to the Congress of the
United States ar the Illinois General Assembly and no-alderman of the City ar City employee is allowed to
be admitted to any share ar parl of this Agreement ar to any financial benefit to arise from it.

B. : - Corsultant represents that it, and to the best of its khowledge, its Sub Consultants
if any {Consultant ard Sub Consultants will be collectively referred to in this Section 8.0 as "Contracting
Parties"), presantly have no direct ar indirect interast and will not acquire ary direct ar indirect interest in
any praject of cantract that would conflict in any manner or degree with the performance of its Services

under this Agreement, ’

c. . Sc:. the request of the City, Contracting H..mnm.,nm must disclose to the City thefr past client

‘lists and the names of any clients with whom they have an ongoing relationship. Contracting Parties are

not permitted to perform any Services for the City on applications or ather docnments subimitted to the City
by any of Contracting Panlies® past ar present clients. 'If Contracting Parties become aware of a conflict,
they must immediately stop work on the assignment cansing the conflict and uotify 1he City.

D, | ; Without limiting the foregoing, if the Conlracting Parties assist the City 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 Contracting Parties must not
participate, directly or indirecily, as a prime, SubConsuliant or joirt ventmrer in that profect or in the
preparation of 4 Proposal or bid for that project during the term of this Agreement or afterwards. The
Conlracting Partjes may, however, assist the City in reviewing the Proposals or bids for the project if none
of the Contracting Parlies have a relationship with the persens or entities that submitted the Propasals or
bids for that project.

E. , :Further, Conlracting Parties nmast not assign any persor having any conflicting
interest to perform any Services under this Agreement or have access to'any confidential information, as
deseribed in Section 3.09 of this Agreement. If the City, by the Cammissioner in his reasonable judgment,
determines that any of Coblracting Parlies’ services far others conflict with the Services that Caniracting
Parties are to render for the City underthis. Agreement, Cantracting Parties couist terminate such other
services immediately upan request of the City. .

F. {Furthermore, if any federal fands are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will remain in compliance with
feders| restrictiqns on lobbying st forth in Section 319 of the Dreparment of the Interior and Related
Agencies Appropriatians Act for Fiscal Year 1990, 31 U.S.C. § 1352, and relzted miles and repulations set
forth at 54 Fed. Reg. 52,309 ff. (1989, as amended. If federal funds are ta be used, Consulant mmust
execute a Certifteation Regarding Lobbying, which is part of the EDS and in¢orporated by reference as if
fuily set forth here. :

806  Non Kiability of Public Officials
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No official, employee or agent of the City will be charged personally by Cansultant, or by any
assignee or Sub Consultant of the Consultant, with apy liability or expenses of defense or be held
persanally Hable to them under any term, of provision of this Agreement, or because of the City's executian
or atternpted exccution, or hecause of any breach hereof.

807 EDS/ Certification Regarding Suspension and Debarment

. Cansuttant certifies, as further evidenced in the EDS attached as Exhibit 4, by ils acceptance of
this Apreement that neither it nor its principats is presently debarred, suspended, proposed for debarment,
declared inejigible or voluntarily excfuded from participation in this transaction by any federal department
or agency. Cansultant further agrees by executing this Agreement that it will include this clause without
modificetion in ali lower tier transactions, solicitations, Proposals, contracts and subcontracts. If
Consujtant or any fower tier participant is unable to certify to this staternent, it must attach an explanation
to the Apreement. )

8.08 Payment Card Industry Data Security Standard

Consultant shall at all titnes during the Term of this Agreement be compliant with the Payment
Card Industry {“PCT"} Data Security Standard to the extent applicable to the Services and shall be
responsible for the security of the payment cardholder data in its possession. Consultant shall provide City
such informaticn as the City may reasonably require regarding Consultant’s complisnce with such PCI
requirements, including, at a minirmem, an anmual certificate of compliance by Consultant with the PCI
Daia Security Standard. In the event of Consultant’s non-compliance with the PCI Data Security Standard,
Consultant wifl promptly perfarm, at Consultant’s expense, al! curative measures necessary to remedy sach
non-compliance. i .

Forfurther details regarding this standard go to: .
https:iwww. peisecuritystandards.org/security_standardsinei_dss.shtml

809 Informafion Techuology Accessibility Standards

Consultant shall at all times during the Term of this Agreement be compliant with the Itlinois
Information Teshnology Accessibility Act to the extent applicable to the Services. In the event of
Consultant’s non-compliance with the Information Technology Accessibility Act, Consultant will promptly
petform at Consultant’s expense, all curative measures necessary to remedy such non-compliance.

Further details reparding these standards are eurrentty available at:
http:/fwww.dhe.stete. il us'page aspxditer—32765
ARTICLE 9. RISK MANAGEMENT
9.01  Consultant’s Insurance

Consultant must provide and maintain at Consultant’s own expense, until contract completion and
during the time peried following completion if Cansultant is Terquired to retum and perform any additional
work, the: mEEuﬂnn coverages and requirements specified in Exhibit 2, insuring all operations related to

the Agresment.

9.02 Indemnification
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A, Generanl Indemnification

L . OoumEH..n must defend, indemnify, and hold harmlless the City, its officars,
representatives, elected and appointed officials, agents and employees from and against any ard al] Losses,
including those related to: :

{a) iojury, death or darcage of or ta any persan 9“ property;

B Consultant’s faifure io perform or cause 1o be performed Consultant’s promises
and obligations as and when required under this Agreement, including Consultant’s failure to perfarm its
cbligations to amy Sub Consultant;

) {€) the Clty's exercise of its rights and remedies under Section 11.02 of this
Agreement; . '

: (d) . injuries to or death of any employee of Consultant or any Sub Consultant under
any workers compensation statute; and : :

- (&) infringement E\E&w& F..Eumn_dﬂ:. by any part of the Consultent™s
Deliverables of any patent ar copyright or other proprietary rights, -

. 2. “Losses™ means, individually and collectively, lizbilities of every kind, including losses,
damages and reasonsble costs, payments and expenses {snch as, but not limited to, court costs and
reasonable attorneys” fees and disbursemenits), elaims, demands, actions, suits, proceedings, judgments or
settlements, any ar all of which in any way arise out of or relate to Consultant’s breach of this Agreement
or to Consultant’s negligent or otherwise wrongful acts or ornissions or those of its officers, agents,
employees, eagisultants, Sub Consultants or licensees,

3. i At the City Corporation Counsel’s option, Consultant must defend all suits brought upon
all such Losses:and must pay ail costs and expenses incidental to them, but the City has the right, at its
aption, to participate, at its own cost, in the defense of any. suit, without refieving Consultant of any of its
obligations under this Agreement. Any settlement st be made only with the prior written consent of the
City Corporation Comnsel, if the settlement requires any action an the part of the City.

4, . To the extent permissible by law, Consultapt waives any limits on its obligations to
defend, indemmify, hold harmless, or contribute to amy sums due under any Losses, inchding any claim by

any employee of Consultant that may be subject to the Warkers Compensation Act, 820 I1.CS 305/] of seq,

or any other law or. judicial decision (such as, Kotecki v, Cycloris Welding Co oration, 146 II1.2d 155
(1991}). The 0,5‘“ however, does not waive any limitations it may have on its liability under the Ilinois
Workers Campensation Act, the Illinois Pension Cade, or any other statite or judicial decision.

5. Theindemnities in this section survive the expiration or termination of this Agreement for
matters occurring or arising during the term of this Agreement or as the result of or during Consultant’s
- performance of Services beyond the term. Consaltant acknowledges that the requirements set forth i this
section to defend, indermnify, and hold harmiess the Clty are apert frem and not limited by the Cansultant’s
duties under this Agreement, including (he insurance requirements in Exhibit 2 ofthis Agreement,

B, wnummwg Rights Indemnification
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i. In addition 1o the fovegoing, in the event of any claim, action, suit or procesding relating to
infringement or alledged infiingernent of any Ppatent or copyright ar other proprietary rights, the Consnltant
will: (i) successfully defend such, or (ji) obfain the right for the City to continue using the infringing
product or proprietary property, or (iif) modify the Consultant’s Deliverables at Consultant’s cost to make
it non-nfringing, without material loss of finction or utility and without a material increase in operating
costs, ar {iv) replace the infinging Consultant material with materials containing at least equivalent
Functionality as the infringing Cansultant material.

ARTICLE 10. DISPUTES

Except 23 otherwise provided in this Agreement, Consultant nmast and the City may bring any
dispute arising under this Agreement which is not resolved by the parties to the CPO for decision based
upon the written submissions of the parties. (A copy of the "Regulations of the Department of
Procurement Services far Resolution of Disputes between Consultznts and the City of Chicago” is
availahle in City Hall, 121 N. LaSalle Street, Room 301, Bid and Bond Room, Chicago, Ilincis 60602
The Chief Procurement Officer will issue & written decision and send it to the Consultant by meil. The
decision of the CPO js final and binding. The sole and exelusive femedy to challenge the decision of the
CPO is judicial review by mems of a comnmon law writ of certiorari,

The Consuitant will not withhold perfarmance of any Servives and the City will not withhold any

undisputed payments during the dispute resolution period. The CPO's written determination must be
camplied with pending any judicial review of the dispute.

ARTICLE 11. EYENTS OF DEFAULT, REMEDIES, TERMINATION, SUSPENSION AND
RIGHT 1O OFFSET .

1101 Events of Default

A. Defined
The following constituts events of default:

1. Ay material misrepresentation, whether negligent or wiltful and whether in the
inducement ar in the perfaumance, made by Consultant to the City.

2. The Consultant's material faihrre o pecform any of its obligations under the Apreement
including, but not limited to, the following:

a, Tnability o perform the Services satisfactorily ag a result of insolvency, filing for
bankruptcy or assignment for the benefit of creditors;

b. Failare to comply with a material term of this Agreement, including but not
limjted to the provisions concerning inswrence and nandiscrimination;

.n. .H..&Mﬁmnnrw<m§.a.EmmnB_.hm=vEQONEB:mnﬁ.ﬁﬁnﬂuwﬂ_uwFiB _unnmoud
the Services; ' .

d. Feilure to timely perform the Services;
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Loe Failure to promptly re-perform, as required, within a reasonable time and at no

cost to the City, Services that are rejected as erroneous ar unsatisfactory;

S Discontinuance of the Services for reasons within Consultant’s reasonzble control;

. . g . Failureto promptiyupdate EDS(s} furnizhed in cannection with this Agreement

* when the information or respanses contained in it ar theni is no longer complete
ar accurate; and o

_._. .»hw.unﬂn.mnﬁm%snmmg.:uﬁbmanﬂm_wﬁﬁ&wuﬁmm.#wﬂnﬁhﬂnﬁnnuﬂmnnmum
an event of default. .

For Services or Deliverables provided in response to an Advice TOR:

fa ¥ailure to parform the Services with sufficient personnel and equipment or with

sufficient material to ensure the satisfactory performance of the Services;

i b. Failure to perfarm the Services in accardance with the standard of performance

required by this Agreement or to the level specified in the Task Order then in
effect;

& Fatlure to promptly perfarm again Services which were refected as erroneous or

vnsetisfactory;

d -Discontinvance of Services for reasons within OQEEEEW reasonable controf;

! For Deliverables provided in response to a Results TOR:

a Fallure to'meet the functional spesifications and/or Acceptance Criteria for any
one or more Deliverabies within the time frame specified in the Task Order;

b. Failure to meet or comply with the wartanty provisions contained herein,

c Failure to promptly perform again Serviees which i&.wum.wo.ﬂmn as BITOREDUS Or
unsatisfactory; :

Sd. Failure to perform the Services with sufficient personnel and equiproent or with

sufficient material to ensure the satisfactory performance of the Services;

- Any charige in ownership or control of the Cansultant without the prier approvai of the
. - CPO (when such prior approval is permissibie by law), which will not be unreasqnably
- withheld. .

*  The Consultant's default under any other agreement if may presently have or may emer

* | into with the City during the life of this Apreement, ‘The Consultant acknowledges and
‘agrees that in the event of a defank voder this Agreement the City may also declare a
| default under any such other agrecments. '
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T Consultant’s violation of City ordinance(s) nnrelated o perforrance under the Agreement
such that, in the opinion of the CPOQ, it indicates a willfol ar reckless disregard for City
taws and repulations.

8. Consultant’s failire to update its EDS to reflect any changes in information, including
changes in ownership, and to provide it to the City as provideg under Section 7.01.

B. Declaration of Befault

The ocourrence of any event of defanlt permits the City, at the City’s sole option, to declare
Consultant in defanlt. The CPO may in his sole diseretion, give Consuftant an opportuxnity to cure the
default within a certain period of time, which period of time must not exceed 30 days unless extended by
the CPO. Whether {o declare Consultant in default is within the sole diseretion of the CPO and neither that
detision nor the factual basis for it is suhfect 10 review or chellenge under the Dispittes provision of this
Agreement. . :

The CPO will give Consultant written notice of the default, either in the form of a cure nolice
("Cure Notice"), or, if no opportunity to cure wilt be granted, a default notice ("Defanlt Notice"). Ifths
CPO gives a Default Notice, he will also indicate any present intent he may have to terminate this -
Apreement, and the decision to terminate is final and effective upon giving the notice. If the CPQ decides
not to termyinate, this decision will not precluds him fram later deciding to terminate the Agreement in a
later notice, which will be final and effective upon the giving of the notice or on the date set farth in the
notice, whichever is later. The CPO may give a Defauli Notice if Consultent fails to effect a cure within
the cure period given in a Curs Notice. When a Default Notice with intent to terminate is given as
provided in this Section 11.01 and Artiele 13, Consultant must discontimue any Services, unless otherwise
directed in the notics, and deliver all materials accummulated in the performance of this Agpreement, whether
completed or in the process, to the City. .

11,02 Remedies
Al ..M.E..,E
1. If the Consultant has failed to cure a defimt within the perfod granted by the CPO, or the

CPO has declared an event of default, the City may invoke any or all of the following
remedies;

a The right to take over and camplete the Servides, or any part of them, at
Consultant’s expense and as agent for Consultant, either directly or through athers, and
bill-Consultant for the cost of the Services, and Consultant must pay the diffecence
betwesn the total amount of this bill and the amount the City would have paid Consultant
under the texms and conditions of this Agreement for the Services thet were assumeg by
the City as agent for Cansultant under this Section 11.02.

b, The right to terminate this Agreement as to any or all of the Services yel to be
performed effective at a time specified by the City.

n. .ﬁﬁﬂuﬁomgkmvﬂmmnuaﬂgmbnpE_EEEEE mbw.oﬁn_.wgnoﬁnm»o
equitable remedy. : .
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Sd The rght 10 sezk money damages.
e The right 10 withhold al! or any part of the Consultant's campensation.

£ The tight to declare the Consuitant nan-responsible in future contracts with the
.+ City.

g Theright to declare the Consultant in default under existing City contracts

2, *In addition, upan the giving of notice of a decleration of default under an Advice TOR as
: provided herein, the City may invoke any or ] of the following remedies:

‘a The right to take over and campiete the Services or any part theroof as agent for
.and at the cost of the Consultant, either directly ar through others. ’

;b The right to require the Consultant to discontinue any Services and deliver all
‘materials accumnlated in the performance of this Agreement, whether compicted or in the
‘process, to the City. :

ER In addition, wpon the giving of notice of a declaration of defanlt under a Results TOR as
* provided herein, the City may:

. *Obtain the Results by contresting to purchase resutts in sibstitution for those to be
obteined under the Results TOR and recovering from the Consultant as darrmages the
. difference between the cost of caver and the Budget, together with any incidental or
-, consequential damages, : -

. b Receive the difference betwean the value of the Reswlts actuslly forhished and the

. valtie of the Results if they had been as warranted.

.8 Recover its jncidental damages resulting frem the Contractor’s breach including

- those expenses reasonably incurred in inspection and receipt of goods fightfully rejected,
and in connection with effecting cover and any other reasonabie expense incident to the
delay or. other breach. '

B. City’s Reservation of Rights

If the om,o considers it to be in the City's best interests, he may elect not to declare default or to
terminate the Agreement hereunder, The parties acknowledge that this provision is solely for the benefit of

- the City and that if the City permits the Consultant to continne to providethe Services despite one or mare

events of default, the Consultant will in no way be relieved of any of its responsibilities, duties or
obligations under this Agresment nor will the City waive or relinguish any of its rghts.

C. Remedies Nonexclusive , .
The remedies under the terms of the Agreement are hot intended to be exclusive of any ather
remedies provided, but each and every such remedy will be cumulative and will be in addition to any other

.dBﬂ._hRu existing now or hereafier, at law or equity. No delay or canission 10 exercise any right or power
acennng upon any event of default will impair any such right or power nor will it be construed as 2 waiver
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of any event of defauit ar acquisscence therein, and every such right and power may be exercised from
time to time and as oftén as may be deemed expedient. '

11.03 Early Termination

{a) In additien to termination under Sections 11.01 and 11.02 of this Agreement, the City may
terminate this Agreameant, or all or any portian of the Servires to be perfarmed under it, at any time by a
notice in writing from the City to Consultant. The City will pive notice to Consultant in accordance with
e provisions of Article 13. 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 City elects 1 terminate this Agreement
in fuall, alll Services o be provided under it must cease and all materials that may have been accumulated in
performing this Agreement, whether vormpleted or in the process, must b delivered ta the City effective 10
days after the date the notice is considered recejved as provided under Article 13 of this Agreement (ifro
daie is given) or upan the effective dae stated in the notice,” :

{t) After the nolics is received, Consultant must restrict its activities, and those of its Sub
Consuliznls, to winding down any reports, analyses, or other activities previousty begnn. No costs )
incurred after the effective date of the termination are allowed. Payment for any Services actually snd
satisfactarily performed before the effective date of the termination is on the same basis as set forth in
Article 6, but if any compensation is described or provided for on the basis of 2 pericd longer than 10 days,
then the compensation must be prorated accordingly. No amount of compensation, however, is pemitted
for anticipated profits on unperformed Services. The City and Consultant must atternpt to agree on the
amouxt of cainpensation to be paid to Consultant, but if not agreed on, the dispute st be settled in
accordance with Adicle 10 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 Sub Consultants an early termination
provisian in form and substence equivalent to this earfy termination provision to prevent claims against the
City arising from termination of subcontracts after the early termination. Consultant will not be enfitied to
make any early terrmination elatras against the City resulting fom any SubConsultant’s claims against
Consultagt or the City, : .

(d} " Ifthe City's election to terminate this Agreement for default under Sections 11.0], and
11,02 is deterznived in 4 court of competent jurisdiction ta bave been wrangful, then in that case the
termination is to be considered to be an early termination under this Section §1.03.

11.04 Suspension

The City may at any time request that Consultant suspend its Services, ar any part of them, by
giving 15 days prior written natice to Consuitant or wpon informal orel, or even no notice, in the event of
emergency, No costs incurred after the effective date of such suspension are allowed. Consuitant must
pravaptly resume its performance of the Services under the same terms and conditions as stated in this
Agreement upon written notice by the CPO and such equitable extension of time 25 may be mutually
agreed upon by the CPO and Consultant when necessary far contimeation or completion of Services, Any
additional costs or expenses actually incurred by Consultant as a result of recommencing the Services must
b treated in acoordance with the campensalion provisions under Aricle 6 of this Agreement.

. No suspension of this Agresment is permitted in the aggregate to exceed a period of 45 days
within any one year of this Agreement. If the total number of days of suspension exceeds 45 days,
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* Consuitant by written notice to the City raay treat the suspension as an early termination of this Agrecment

under Section $1.03.
1105 Right to Offset

@ In connection with Consultant’s performance under this Agreement, the City may offset
any incremental costs and other damages the City incars in any or alt of the following circumstances:

R if the City terminates this Agreement for default ar any other reaspn resulting
from Consultant’s performance or non-perfoarmance;

(i) if the City exercises any of its remedies under Section 11.02 of this
Agreement; .

L (i) if the City has any credits due ar has made any overpayments under this
Agreement.

The City may offset these incrementai costs and other damages by use of any payment due for
Services completed befare the City terminated this Agreement or before the City exercised any remedies,
If the arount offset is insufficient to eovér those incremental costs and other damages, Consultant is liable
for and st promptly rernit to the City the balance wpon written demand for it. This right to offset is in
addition to and not 2 limitation of any other remedies available to the City.

(b) *: As provided under § 2-92-380 of the Municipal Code, the City may set off from
Consulteni’s compensation undsr this Agreement an ampunt equal to the amonnt of the fines and penalties
for each cutstanding parking violation complaint and the amount of any debt owed by Consutant to the
City as thase:iialicized terms are defined in the Municipal Code. :

€c) . ' Inconnection with any liguidated or unliquidated claims against Consultant, and without
breaching this Agreement, the City may set off a portion of the price or compensation due under this
Agreement in an amount equal to the amount of any liquidated or unfiquidated claims that the City has
against Consubfant unrelated to this Agresment. When the City’s claims agpinst Conisultant are finally
adjudicated in a court of competent jurisdiction or otherwise resolved, the City will reimburse Consuftart
to the extent ofithe amonnt the City has offset against this Agreement inconsistently with such
determination or resolution,

ARTICLE 12.: GENERAL CONDITEONS

121  Enfive Agreement

A. General . .

. The Consultant sclnowledges that this Agreement, and the Exhibits atteched to and incorporated
in the Agresment, .nonhwﬁm the entire agreement between the patties and no other warmnties,
mducements, considerations, promises, or i terpretations will be implied or impressed upon this
Agreement dhat are not expressty addressed in the Agreement,

B. No Collateral Faducements

3a

The Consuliam agrees that, except only for those representations, statements, or promises
expressly contzined in this Agreement, and any exhibits attached to this Agresment and incorporsted by
reference, no representation, statement or promise, orel or in writing, or of any kind whatsoever, by the
City, its officials, agents, or employees, has induced Consulfunt 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 Agresment; {ii) the nature of the Services to be
performed; (iii} the nature, quantity, quality or volume of any Bﬂnmmh. equipment, labor and pther
Facilities, nieeded for the performance of this Agresment; (iv) the general conditions whick may in any way
affect this Agreement or its perfarmance; (v) the compensation provisions of the Agresment; or (vi) any
other matters, whether simitar to or differemt from those referred to in (i) through (v) immediately ahove,
atfecting or having anry connection with this Agreement, its negotiation, or ts performance.

C.-No Omisgions

The Consultant agrees that it was given ample oppartunity end time to review and was asked by
the City to review thoroughly 21l documents forming this Apreement prior to execution of this Agrecment
in order that it might request inciusion in this Agreement of any statement, representation, promise or
provisior which it desired or an which it wished to piacereliance; that it did so review those documents;
and that either every such statement, representation, promise or provision has been inchuded in this
Agreement or &lse, if omitted, that Consultant expressly relinquishes the benefit of any omitted statement,
representation, pramise or provision and is willitygr to perfarm this Agreement in its entirety without
claiming reliance thereon or making any oiker.claim on account of such amission.

12.02 Coupterparts

This Agreement is comprised of several ideatical counterparts, each to be fially cxeouted by the
parties and each {o be deemed an original having identical fegal effect.

1203 Amendments

No thanges, amendmenzs, medifications or discharge of this Agresment, ar any part of it are valid
unless in writing and signed by the authorized agent of Consultant and by the Mayar, Comptroier, and
CPO of the City or their respective suceessars and assigns. The City ineurs no lability for Addifional
Services without a written amendment to this Apreement under this Section 12.03.

Whenever under this Agreement Consultant is required to obtain the City's prior written eppraval,
the effect of any approval that may be granted pursuant to Consultant's request is prospective only from the
later of the date approval was requested or the date of approval is granted. In no event is approval
permitted to apply retroactively to a date before the approval pranted. .

1204 Governing Law and Jurisdiction

This Agreement will be governed as to pesfarmance and interpretation in accordance with the |aws
of the State of Minajs. The Constltant irrevoeably submits itselfto the original jurisdictiar of those courts
located witkin the County of Cook, State of Dinois, with regard to any controversy arising out of, relating
to, or in 2ny way concerning the execution or performance of this Agreement. The Consultant agrees that
service of process on the Consultant may be made, at the option of the City, either by registered or certified
mail addressed to the applicable office as provided for in this Agreement, by registered or certified mail
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addressed to the office actually maintained by the Copsultant, or by personal delivery on any officer,
director, ar managing or general agent of the Consultant. If any action is brought by the Consultant against
the City concerning this Agreement, ths action will anly be brought in thase courts located within the
County of Cools, State of Illinofs. :

1205 Severability

If any provision of this Agreement is held or desmed to be or is in fact invalid, illegal, incperative
or imenforeeable as applied in any particalar case in any jurisdiction or in 41l cases hecause it condlicts with
any other provision or provisions of this Agreement or of any constitution, statte, o&muﬁmm‘ mule of F& or
public policy; or for any other reasan, those tircumstances do not bave the effect of rendering the proviston,

. in question invalid, illagal, inoperative or unenforceable in any ather case or circumstances, or of rendering

any other provision or provisions'in this Agreement invalid, ilegal, inoperative or inenforceable fo any
extent whatsosver., The invalidity, illegality, inoperativeness or unenforceahility of any one or mome
phrases, semtences, clauses gr seetions in this Apreement does not affect the remaining portions of this
Agreement ar any part of it.

1206 Interpretation

Any _unwn&bmm of this Agreement are for convenience of reference aoly and do not define or Limit
its provisions: Words of any gender will be deamed and conatrued to incfude correlative wonds of the

- ather gender.  Words importing the singular mrmber will inelude the plutal number and vice versa, unless

the context atherwise mdicates. All references to any exhibit or document will be deemed to include all
supplements and/or amendments to any exhibits ar documents entered into in accordance with the terms
and conditions of such exhibit or document. All references to any person or entity will be desmed to
inedude any person or.entity succeeding to the rights, duties, and obligations of such persons or entities in
accordance with the terms and conditions of this Agrecment.

“

12.07 Contract Documents

In the event of any _.bnoummamnnv. or conflict between the terms and conditions of Artieles 1
through 14 of this Agreement and the Exhibits of this Agreement, the Atticles of this Agreement wit}
prevail. ! :

12.08 Assigns

All of the terms and conditions of this Agreement will be binding upan and inure to the beaefit of
the parties to this Agreement and their respective legal representatives, successors, transferees and assipns.

12.09 Cooperation

€onsultant must at all times cooperate fully with the City and ast in the City's best interests. If this
Agreerment is terminated for ey reason, or if it isto expire on its own temms, Consultant must make every
«ffort to ensure an orderly transition to another provider of the Services, if any, arderly demobiliztion of
its own operations in copnection with the Services, nointermpted provision of Services during any
transiticn period and must otherwise comply with the reasonabie requests and requirements of the
Department in connection with the terminstion or expiration.

1210 Waiver

St tatar p e AT
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Nothing in this Agreement authorizes the waiver of a requirement or condition conirary to law or
ardinance or that would resuft in or promote the violation of any federal, state or local Law or ordinance,

Whenever under this Agreement the City by a proper authority waives Consultant's parformance in
amy respect or walves a requirement or conditian to either the City's or Consultant's performance, the
waiver so granted, whether express or implied, anly applies to the particular instance end is not a waiver
forever or far subsequent instances of the performance, requirement or condition. No such waiver ise
modification of this Agreement regardless of the number of times the City may have waived the

_performance, requirement or condition, Such waivers must be provided to Consultant in writing,

1211 Imdependent Comsultant

(1 This Agreement is not inteaded to and does oot canstitute, create, give riseto, or .
otherwise recognize 2 joint venture, partnershin, corporation or other farmal business association or
crganization of any kind between Consultant and the City, The rights and the obligations of the parties are
anly those set forth in this Agresment. Consultant must perform under this Agreement as an independent
€onsultant and not as a representative, employee, agent, or partner of the City.

(2)-  This Agreement is belween the City and an independent Consultant and, if Consultant is
an individual, nothing provided for under this Apreement constitutes or jmplies an empioyer-employee

. relationship such that: :

(a) The City will nol be liable under or by reason of this Agreament for the payment
of any compensation award or damages in connectian with the Consultant performing the Services
required under this Agreement. ’

o) Consultant is ot entitled to membership in any City Pensian Fund, Group
Medical Insurance Program, Groap Dental Program, Group Vision Care, Gronp Life Insurance
Program, Deferred Income Program, vacation, sick leave, extended siek leave, or any other
benefits ordinarily provided to individuals employed and peid through the regular payralls of the
City, ) .

© Shakman Accord

(3] Consultant is subject to the May 31, 2007 Order entitled “Agreed Settlement
Order and Accord” (the “Shakman Accord™) and the August 16, 2007 “City of Chicago Hiring
Plan” {the “City Hiring Plan*} entered in Shakmen v. Democratic Orgenization of Cook County,
Case No 69 C 2145 (United State Distriet Court for the Northern District of Hlinois). Among
other things, the Shakman Accord and the City Hiring Plan prohibit the City from biring pessons
as governmental employees in non-exempt positions on the basis of political reasons or factors.

] {if) Mo City employee may direet an individual 10 apply for a position with
Consultant, ejther as an employee or as a subcontractar. Nor may any City emplayee direct
Cansultent to hire an individual as an employee or 2s a subcontractor, Conswltant must follow its
" own hiring enc doniracting procedures, without being influenced by City employees. The
empioyees provided by Consultant under this Agreement are emplayess or subcontractors of
Cansultant, not employees of the City of the City of Chicagn. This Agreemest is not interided to
and does ot constifute, ereate, give rise fo, ar otherwise Tecognize an employer-employes
relationship of any kind between the employees ar professionals provided by Censultant and the
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- provided to Consultant. .

* Government wm,nn&ﬂ. and will have na liability for the acts or omissions of any other Local Government

City.

1 i)  Consublant will not condition, base, ar imowingly prejudice or affect any tecm or
aspect of the enyployment of any personnel provided under this Agreement, ar offer employment to
any individuat to provide services nnder this Agresment, based upon or because of any palitical
reason of factor, including, without limitation, any individual’s political affiliation, membership in
a political arganization ar party, political support or activity, political financial comtributions,
promises of such political suppord, aclivity or financial contributions, or such individual’s political
sponsorship or recommendation, For purposes of this Agreement, a pafitical organization or party
is an identifiable group or entiry that has as its primery purpose the support of ar oppositicn to
candidates for elected public office. Individual palitical activities are the activities of individual
persons in support of or in oppesitian to political arganizations or parties or candidates for elected
public office.

The City is not required to.deduct or withhold any taxes, FICA or other deductions fram any compensation

1212 Electronic Ordering and Invoicing

The Consultent shall cooperate in good faith with the City in implamenting electronic ordering and
invoicing, including but not limited to catalogs, purchase arders, zeleages, and invoices. Consultant shall
accept electronic purchase orders and rel  upen request of the Chief Procurement Officer. Consultant
shall provide'the City electronic catelogs, capies of inveices and other electronic documents upen request,
The electronic ordering and invoice documents shall be in 2 format specified by the City and trensmitted
by an electronic means specified by the Cily. Such electronie means may include, but are not limited to,
disks, e-mail; EDY, FTP, web sites, and third party electronic services. The Chief Procurement Cfficer
reserves the right to change the document format and/or the meens of transmission upen written notice to
ihe Consultant: Consultant shall ensure that the essential infarmation, as determined by the Chief
Procurement Officer, in the electronic document, corresponds to that information submitted by the
Consultant in its papér documents. The electronic documents shall be in addition o paper documents
required by this contract, however, by written notice to the Cansultant, the Chief Procurement Officer may
deem any or all of the electronic ordering and mvoice documents the official documents and/or eliminate
the requirement fior paper ordering and invoice documents,

1213 Particpation by Other Lacal Governtnent Agencies

" Other loeal government agencies may be eligible to patticipate in this Agresment pursuant to the
terms and condjtians of this Agreement if such agencies are autharized, by law or their goveming bodies,
1o execuie such'purchases, and if such authorization is allowed by the City of Chicago’s Chief
Procurernent Otfficer, and if such purchases have no net adverse effect on the City of Chicago, and remlt in
Do diminished services from the Consultant 2o the City’s user depariments pursuant o such purchases,
Examples of suth Local Government Agencies are: Board of Edueatian, Chicago Park Distrct, City
Colleges of Chicage, Chicage Transit Autharicy, Chicago Housing Authority, Chicago Board of Elections,
Metropotitan Pier and Exposition Autharity (McCormick Place, Navy Pier), and the Municipal Courts.
Said purchases shall be made upon the issuance of a purchase arder directly from the Local Government
Agency. The City will not be responsible for payment of any amotnts owed by any other Local

Agency.
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12.14 No Third Party Beneficiaries

The perties agree that this Agreement is sclely for the benefit of the pasties and nething herein is
mtended to create any third party beneficiary rights for Sub Consultants or ether third pariies.

ARTICLE 13, NOTICES

Naotices provided for berein, unless expressly provided for otherwise in this Agreement, will be in
wriling and may be delivered personally or by placing in the United States mail, first class and certified,
return receipt requested, with postage prepaid and addressed as follows: ’

- Department of Innovalion and Technology
Suite 2700, Daley Center
50 W. Washington Sireet
Chicage, Hlinois 60602
Atlention: Chief Information Officer

if to the City

‘With Copies to: Department of Precurement Services
Room 403, City Hall

121 North LaSalle Street

Chicage, Iliinois 60602

Attention; Chief Procurement Officer

and

Department of Law

Roown 614, City Hall

121 North LaSalle Strect
Chicago, Illinois 60602
Attention: Corparation Counsel

I to Consultant: CLARITY PARTNERS, INC.

161 N. Clark 5t., Suite 1750
- Chicago, IL 60601
* Aftention: David Namkung

Changes in the above-referenced addresses must be in writing and delivered in aceordance with the
provisions of this Article 13.

Notices delivered by mail will be deamed received three (3) days after mailing in accordance with this
Section. Notices delivered personally will be deemed effective upon receipt,

ARTICLE 14. AUTHORITY

14.01 City Authority
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“This Agreement js entered info by the City in accordance with the Municipal Purchasing At far
cities of 500,000 ar more population, as contzined in 65 ILCS 5/8-10-1 et seq., as amended, and with the
Mumnicipal Code of Chicago, as amended.

14.82 Consultant's Authority

Execution of this Agreemesit by the Cansultant is autharized by a resofution of its Board of
Directors, if 2 corporation, and the signature(s) of each person signing on behalf of the Consultant have
been made with complete and full suthority to commit the Consultant to 21! terms and conditions of this
Agreement, including each and every representation, certification and warranty contained herein, including
without Yimitation such representations, cartifications and warranties collectively attached to this
Agreement and incorparated by reference, If this Agreemert is executed by an officer other than the chief
executive officér of the Cansultant, the Consultant will provide a certified resalution of its Board of ’
Directors, if a corparation, granting such officer specific authority to sigm this Agreement or general
autharity to sign agreements of this nature and scope. -

*[Signature Pages, Exhibits and Schedules follow.]
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SIGNATURE PAGE

IN WITNESS WHEREOF, the City and the Consultant have executed this Apreement on the
date first set forth above, at Chicago, Mlinois.

CITY OF CHICAGO

oy, P Boounsd

CLARITY PARTNERS, .

-~ .. s "]
By _§ .\u).n.\ %
«“Pregident (or Authorized Officer)

Subscribed and swom to hefore me this Flr dayof Alaset, , 2ol

by Dowd L. F;Eﬁ. , President and msf.ﬂ §. 28l

Ooﬂoaﬁm.wnaﬁ.ﬂw th;?i..ﬁ (artness, L1c

Notafy ?EHMNHﬁ\u

My Commission Expites: _ /- §-Jora.

“OFFICIAL SEAL®
¥ Nancy Luna
Notary Public, State of inais

My Commission Expires 11/5/2042
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EXHIBIT 1

SCOPE OF SERVICES & ﬁ@gwﬁvﬁbﬂw@z SCHEDULE
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CLARITY PARTNERS, INC.
SCOPE OF SERVICES

The Scope of Service for a given project may include tasks under the category summerized below. In all
cases, CITY OF CHICAGO Standards for software and hardware must be followed, unless express written
approval is gramed from the CITY OF CHICAGO Chief Information Officer (CI0). The CITY OF
CHICAGO Department of Innovation and Technology Hardware and Software Standards Overview is
availzble on the CITY OF CHICAGO website,

" Category'l:.  Application Develop Support and Oangoiog Mas) nee: This category
includes development of computer applications and related databases using
approved City technologies to be depleyed primarily via the web, but also
includes legacy mainframe-based enhancements and development or enhaccement

of reparting layers, such as Business Objects universes. The scope of activities
can tange from initial development and depioyment, through enhancements and/or
interfaces, and ongoing support for those apphications, EnEEam help desk
services and training.

Category 2: GIS Application Development, Suppoert and Ongoing Maintenance: Similar
to the above scope, this category is specifically for applications whose prmary
functionality is related to GIS.

Category 3:  On-Site & Remote Databgse Support and Ongoing Maintenance: This
category refers to suppart and maintenance of existing or new City databases.
This suppart may bs required to be provided eithier on-site or from a remote
lucation and may inclnde training.

Category 5t Ehuumn_uﬂnﬁ noquEn Projects E._.m.e. this category would invoive
maragement consulting 1o analyze and make recommendations for business
- process improvements, develop finctional requirements for new applications,
pravide management treining, and projects of a simitar natore

THE FOLLOWING PAGES PROVIDE MORE DETAIL ABOUT THE SPECIFIC SCOPE AREAS
PROVIDED BY THE CONSULTANT. ’
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The bvumnmamu Development, Support and Ongoing Maintenanee scope includes tasks that may or
may not he included in the following list:

1 Drw.mﬁ”omgﬁ_ application development using java as the primary language and related toals such

asPHP. |

2.

3,

ic.

11

Ummm.b and implementation of an application security infrastrueture.”

Oaanmmﬁm_uﬁo design and development, including current Consultent -certified releases(s) of:

31 . AS

3.2 Forms
33. . :Reports
34. PL/SQL

. Systemn Adminsitretion in a distributed java environment.

Ongoing application support for the following situations:

5.1, For an application developed by Ceonsultants firm

5.2, For an application developed by another firm or in-honse by that client
5.3. Fox a packaged application

Exterprise-wide Services Oriented Architecture.

Unﬁ_uw_dna using frameworks, with toals such as:

7.1, Siuts
TZ Keel
73. :JSF
74, Ties

R U.n..&ou.EnE using the current Consultant -certified release(s) of BEA WebLogic, ineluding

experience with WebLogic Workshop and other application servers.

cmm..mm”on owquE._..nEQﬁﬁgﬂbﬁmmﬂnﬂggﬂowmmbHBomﬂmmoﬂEEomﬁ FSW.EE
environments. i .

Development, Administration, Traubleshooting, Performance measuning and tening, or
maintenance of BroadVisian, including the Broad Vision database scheme.

Softwere Configuration Management in a structured environtnent, using open software tools such
as:! -

11.1. - Bugzilla

11.2. . Maven

113.  Subversion

114 Cvs

11.5. ; CVSweb

11.6. * Sourceforge
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12.

13.

L

I6.

bl

Design and development of an pplicaiton that adheres to accessibility standards.

Automated unit, integration and load testing, such s the following tools:

13.1.  Jmeter
13.2. LoadRunner
133, Jumit

Distributed directory and security services as part of an application development nne..mnw such as:

14.1. OpenSSL

142, SSL
143, T1DAP
44, PGP

14.5.  x.509 digital certificates
14.6. Single sign on

14.7.  Challenge and response
14.8.  Assertians

14.%.  Secoure web services
14.10. Encrypted XML

. Implemenation of application, data end web security as part of an application development project,

a8 they pertain to HIPAA, e-comerce and other similar requiremens.
System Adminstration of the current Consultant certified release(s) BEA ‘WebLegic, including:

16.1.  Creation of new Domains

16.2.  Creation of a elustered environment
16.3. Troubleshooting from a system standpoint
16.4. Perfornance tuning

. Ongoing applicatian support activities, ineluding but not limited to:

17.1.  Help Desk sappori

[7.2. Monitaring/alert services on a 24/7 basis
17.3. Breakffix

17.4.  Additional enhancements

17.5.  User training

17.6.  Other troining

17.7.  Data eatry

- Application support and enhancements in 2n THM/MVS environment, including but not limited to

the fallowing activities and toofs/platforms:

wm.u.gmﬁn.nnmmm_ruaﬁﬂn:ﬂﬂma niﬁ—nﬁ.ﬂ: mnﬂmb..._n:whnonanaa
18.2. COBOL :

183. DB2

18.4. VSAM
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185. UFQ
18.6.: CICS
18.7.] JCL

18.8. . Createreports in SAS and Mark IV

_m.m.” ; Umﬁ_nm_ Interfaces to other mainframe or Ron-mainframe mnwrggnu

[

2

21,

=

Uanm conversian from applications in a [BM/MVS environment nsing ISAM/VSAM and/or DB2
to 2 web-enabled Oracle application, includmg the folling activities:

1%.1.  Anslyze, map, design, program, cleanse and perform data conversions to other
" . application(s)

13.2. Convert dala from a decommissioned mainframe application to an Oracle dalsbase
, .database on another platform and provide a user interface to view data only

i9.3  Archiving data

Application canversion from Orecle forms or an M8 Aceess DB to a web-based application,

U%&%nﬁﬂ of Business Objects universes, EEm the cutrent ouEESE -certified release(s) of
Designer and Supervisor, 1o include the following activities against Oracle or other dalabases:

211 - Requirements analyss, development, data validation against the application, performance
* tuning, documentation, and imowledge transfer
2i.2. ' Implementation of row-and-cofumn level security using Designer mbn_ Supervisor

Ugomovgnuﬂ of complex reports in Business Objects, including the foliowing components;

22.1.. | lmdependent variables

22.2. . Multiple queries

22.3.. - Linking nmltiple data sources
22.4.. Imporiing/exparting data

X Qnmnna of upiverses, implementation of ETL tools, and. develapment/suppart of reports in & &S

ﬁwnn_._o_._wn envirgnment,

Use nw mﬁ_nﬁm Ognﬂm un_n_.on tools, such as Dashboard manager, mﬂ.@dﬁn& Zmnumﬂ. SDEK,
e, -

Sp

The GIS Application Development, Support and Ongoing Maintenance scope inciudes tasks
that may or may not be included in the following list:

1.

Development of GIS Layers and Geodatabases on zﬁ current Consnltant -cerified
release(s) of the ESRI platform.

. Development of ArcObject based fools and applications using Visual Basic or Java.

. GIS Website development nsing Java and WebServices.

. Basic Database Design, inclading the following compaonents:

4.1, Relationa! Data Modeling and normalization

4.2 Facilitation of design workshops with user teams

. Basie Geodatabase Design, including the following components:

5.1. Modeling of geographic layers
5.2. Annotation Feature Class Design
5.3. Enterprise leve] data migration from coverage/shapefile to geodatabase model

. Geodatabase Design, including the following components:

6.1, Design of Planimetric Feature Data sets
6.2. Design of Cadastral Feature Datasets

. Geodatabase Management, including the following components:

7.1. Current Consuliant -certified release ¢f the SDE Administration
7.2. Menagement of multi-editor versioned databases

7.3. Management of Raster dataseis

. Advanced Geodatabase Design, including the following components:

8.1. Design and impiementation of topology rules
8.2. Integration of Geodatabuse with tables from other enterprise databases
8.3, Geometric Network geodatabase desjan

. GIS Data Conversion, including the following components:

9.1. GIS Conversion Strategy Design and Planning
9.2. Georeferencing Raster Datasets

CLARITY PARTNERS, INC
Speeification# bo760
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9.3. GI8 Conversion / data creation from peper sources
9.4. GIS Conversion / data creation from raster sources
9.5. GIS Conversicn / data creation from CAD.

9.6. Quality Controf of Convession Projects

19, Database design and development, including the following components:

_c.u.OEE«ﬁacﬁnuﬂnoﬁn_gn-oﬁmmnnam_«&u&
t0.2. PL/SQL -

10.3. Unix Scripting
11, GIs BwH..&FW. including the following components:

11.1. Map Creation using the current Consultant -certified refease of AreMap
11.2. Geocoding

11.3. Point layer creation

11.4. Advabeed GIS geoprocessing in ArcGIS environment (buffering, ete.)

12. GIS Editing, i&n&hm the following components:

12.1. Line Layer GIS Editing

12.2. Polygon Layer GIS Editing

12.3. Use and configuration of Editor Assistant
12.4. Topology validation checking

£2.5, Arclafo Workstation editing tools

12.6. ArcGIS Editing

13.Data acquisition, including the following components:

13.1. Remote sensing techniques
13.2. Change detection software
13.3. Field-based GPS Data collection

4. Advanced GI8 E.um_%mmw. inciuding the following compenents/toals:

14.1. Spatial apalysis

14.2, ArcGIS Spatial Analyst

14.3. ArcGIS Geostatistical Analyst

14.4. GIS in-environmental impact analysis

[4.5. GIS in'economic development and trending analysis
14.6. GIS i network analysis/routing

14.7. ArcLogistics {ronting)

14.%. GIS in utility applications

4.9, GIS m engineering applications

CLARITY PARTNERS, INC
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15, Use of specialized GIS tools, incleding the following components:

15.1. AreGIS Survey Analyst

15.2. ArcGIS 3D Analyst

15.3. Tracking Analyst {tracking changes/ftemporal data}
t5.4. ArcPad development

15. Advanced Aerials, including the followicg cotmponents;

'16.1. Use, modeling, analysis of LIDAR data

£6.2. Use and analysis of infrared Satellite imagery
16.3. Have License of ERDAS Imagine or experience with ERDAS Imagine

17. Visua Basic { ArcObject Development, including the following components:

[7.1. ESRI ArcOhject Mode!

17.2. Development of ArcMap editing tools using ArcObjects
17.3. Development of VB/ArcMap tools that integrate Crystal Reports

18. Utilization of Chicago GIS Architecture Modules, including the following
components: :

18.1. "GCS" or similar java-hased tool to bypass buili-in AreIMS geocading services in favor of
accessing AreSDE functionality

18.2. "GCE ~ Geocode Engine" or similar java based tool that provides programmable APIs to
application that allow them to access spatial gueries and create point, kne, and pulygon
layers without user intervention

18.3. "Geolookup" or tabular translations of GIS geographies used 1o enhance performance
of frequent GIS queries

19. Legacy GIS Programming, inchuding the following languages:

19.1. AML (the current Consultant -certified release)
19.2. Avenue (the current Consultant -certified release)

20. Data Scrubbing, including the following components:

20.1. Program development for mass data conversions
26.2. Batch geosoding programs

20.3. Data matching and consolidation uuw_mmm and programming
20.4. Change detection (temporal image analysis)

21. Reporting, including the following compenents;,

21.1. Business Objects Report Design experience
CLARITY PARTNERS, IMC
Specificationd 6760
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21.2. Business Objects Broadeast Agent experience
21.3. Crystal Reponts integration with ArcMap experience

22, Visual wmmmmn / Java Development, including the foliowing components:

22.1. ESRI ArcObject Model development ‘
22.2. Development of Jave-based GIS websites using the Java API to AreObjects
22.3. Visual Basic Development -

23, Core Java Development, including the foHlowing components:

232.1_ J2FR based development

23.2. XML design and parsing

23.3. ISP development

23.4. UML Design and Documentation

24, Java Development, inchuding the following o.oEuougﬂm"

24,1, EJB development
24.2. Web Service Development

25. Basic ArcIMS Development, including the following components:

25.1. Umr.mho_un._ma of AwIMS (the current Consultant ~certified release) websites
252, ArcXML

26. GIS Wehsite Administration, ivelnding the following companents:

26.1. ArcIMS Administration .
26.2. Oracle (the current Consultant -certified releass) configuration and mgmt
26.3. BEA Weblogic configuration and mgmt

27. Advanced ArcIMS Development, incleding the following compenents:

27.1, Deveiopment of Java-based websites that access ArcIMS map services (do not rely on out-
of-box ArcIMS template) ’ .
27.2, Rendering of acetate layers based on live database queries to non-GIS databases
27.3. Development of GIS Websites to manage editing of GIS Layers in SDE
27.4. Integration of external web services into ArcIM3 websites
27.5. Integrating AVL {automated vehicle location) into ArcIMS

28. Use of ESRI functionality/Tools, including the following components:

28.1. Devélopment using ArcGIS server (new ESRI application server)
28.2. ArcGIS Engine
CLARITY __ws._.zmmvm e
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H The Database Support and Ongeing Maintenance scope includes tasks that may or may net be incladed
in the following 1ist: .

I Onsite Database Support
2. Remote Database Support, allowing direct access o DBA via pkone, pager and email.

3. Serviee including a Primary Database Administrator (DBA) familiar with the City of Chicago
i account and backup DBAS tostead of providing a primary account manager with a poel of DBAs,

: 4. Database design, to include the following nonﬁoagﬁ

4.1, Evaluate averall configuration by server end make recommerdalions for .
CPU, memory, disk layouts, required tapes, etc.
i . 42,  Evaluate design of Oracle refated software with respect to Security, Data
: Integrity, Backup/Recovery, Location Independence and Performace
. 4.3.  Publish and enforee standards as they relate to customizatians, extensians,
! medications, EﬁER@nn«

5. Database installation and upgrades, to inelude the fllowing activities:

5.1 Instell and configare the Oracle Software (following City Standards and Best

Practices such as OFA/SAFE)}

H 5.2.  Upgrade Orecle Software Version

; 53.  Rescarch and Recommend Fixes/Paiches

54.  Apply Non-OS Bmergency Fixes/Patches

; 35,  Apply Non-QS Fixes/Patches

i 5.6, Calculate/Specify space requirements

3 ' 5.7.  Create startup/shutdown/mpaitoring scripts for software inciuding but not
lirnited to DB, Listeners, Agents, Web Servers, Form Serviers, Report
Servers

5.8.  Migrate software/changes through stages using change control technigues
(Generally during off kowrs)

6. Database administration, to include the following activities:

6.1.  Implement DB Design including the creation and medication of instances
and datebase objects such as tables, views, links, indexes, users, profiles, elc,

62.  Write and execute SQL and SQL serpls including DDT. and DML

63.  Configore and execute Database Utilities such as SQL *Loader

64.  Suggest, Create, Track TARS ’

6.5.  Provide technical mentoring and knowledge transfer -

CLARITY PARTNERS. INC
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7 Database hackup and recovery, to include the following activities:

7.1. " Create, document backup and recovery procedures for all types of backap: hot, cold,

off-site, and logical

72, Re-Certify Backup/Restore Strategy at least Quarterty
7.3.  Verify Backups Nightly (Logical/Physie).

4. - Conduct Restore/Recaver Tests no less than Quarterly

7.5. = Restare/Recaver (Non-OS)} components

7.6..  Manage all archive files

7.7. * Resover (or Monitor) using LogMiner

78.  Useof RMAN as focus of backup/recovery stratepy
1.9, - Approva/Implement Backup/Recovery design

8. Database monitoring, to include the fellowing activities:

8.1,

uans_.ao_mmmEmnmmm?OE\UmmegquuhnﬂmwnS:‘ﬂ?am&Bm nmmn&“
" Report trends by day/weelk/month . -

82. ° Monitor continuously: Locks, Blocked Processes, Blocking Processes and take

.+ eomective action to allow processing to contimee

8.3. : Moniter no less than daily: Segments and DB Objects for space and organization and take

. corrective action if needed; Report trends by day/week/month

8.4, | Monitor validity of the database objects and recampile if needed
8.5. : Monitarnol s than daily: Oracle related Aderts, Logs and Traces and address issnes

! {hat are presented

8.6. . Manitor continuously: Any process needed to connect to the database such as a listener,
sgent, or process related to the Instance, Forms Server, Web Server, Apache, OEM, ar
Concurrent Meapager} and take corrective action if needed

8.7. . Execute DB Health Checklist by 2:30 AM every day and take

! corrective/preventive actions as needed

8.8. " : Configure OEM with standard and City-requested alerts and jobs
8.9, : Create shell scripts to monitor performance as needed
9, Database tuning, to include the Following activities:

91.  : Tune Instance and Database (incfuding inft.ara, ofs related parameters) 9.2,
Tune Application (DB Tier, i.e., PUSQL) -

9.3. : | Tune Application (Middte tier, i.e., Oracle AB)

9.4. " Tune SQL by exceuling Traces/Explains and recormnending/implementing
-improvements to queries or database to improve response

2.5, - ' Tune Application {Clent Tier including debugging memory/epu/version/con flice
problems) .

9.6.  Track, coordinate resolution, and report on all performance problems including those
turried over to other teams for ultimate resolution

8.7, ‘Gather statistics in a timely fashion

9.8

Recommend/Manage Materiatized Views

CLARITY PARINERS. I1v(
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10.

Il

12.

99.  Reorganize data and indexes as needed

9.10.  Proactively address problems that trend enalysis is predicting

9.11.  Relogcate files if needed .

8.1 Purge Alerts/Archives/Logslitaces/Outputs rclated to Oracle products
9.13.  Correet Out of Space and Extent Conditions

Database security, to melude the following activities:

10.1.  Eliminate Default Passwords, goard against bad passwords used with Oracle products
by-adhering to standards, periodically testing for password violations, and configuring
profiles when possible . :

10.2.  Add DB users, roles, profiles as specified by Progreun Management team

10.3.  Axdd Application users, roles, responsibilities as specified by Program

. Management team

104,  Formulate OfS security requests needed to protect the Oracle related software and
the integrity of the system

10.5.  Recommend Firewall/Security Specification and test implementation

10.6.  Restrict Public Packages .

10.7.  Perform requested grantsfrevokes

10.8.  iaintaint S5L Certificates

10.9.  Proactively monitor and maintsin Oracle Security Patches

10.10.  Design and implement Oracle Andits, including writing/distributing associated

reports and cleaning up the andijt Ales

Emergency problem resolution and %mmmsbnn. to include the following activities:

111, Provide 24 x 7 menitoring of alerts, thresholds, and availability

11.2. Troubleshoot erors cecurring from bateh jebs or processes

113.  Respond to off-hour help desk triage

11.4.  Respond to support pager within 15 minutes

11.5. Make technical adjustments needed to provide for middle tier availability within 20
minutes of faijure of an Application/Web Tier fathure

11.6.  Make technical adjustments needed to provide for middie tier avajlability within 20
minutes of failure of a DB Tier failure

11.7. Provide local resonrce within 2 hours for extreme emergency

Data movement, to include the following activities;

12,1, Oonme,.m and execute SQL*Loader

12.2.  Configure and execute Import/Bxport
12.3. Move/Copy Data o :
12.4. Replicate Date/Environments for Patching, Developmeat, Acceptance, Secirity, R&D,
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training and Testing purposes
Replicate Data/Environments nightly AE, as agreed upon) for unnﬁﬁw

Purposes

13.  Related client tier suppor, to include the following activities:

£3.1.

13.2.
133

Pravide Specification for Oracle Client Software (including SQLNET/TNSNAMES) and
keep master listing wp to date. Install on prototype or application server. .
Provide Specification for Browses/Client WBEHEWQ._W related to Oracle Software

. Install Canfipure Server components (such as repositaries) needed to execute client
sofiware (such as Designer, OEM) .

14, Related system administrztion support, ta include the following activities:

14.1.
14.2.

143
44,
14.5.
146
14.7.
14.8.

149,

14.10.
14.11,
14.12.
14.13.
14.14.
14.15.
14.16.

Parform scheduled and ad hoe startup/shutdown of instances
Perform scheduled and ad hoc backup/restores of mount poimts

Allocate mount points and NSF mount points

Allocate NSF Admiinister file permissions including ACLs

Administer Firewal! definitions

Administer Unix password changes and user creation

Manage tapes including cataloging and off-site'storage Bpmroum

Manitor CPU/Memory/Disk Space, provide reports, and provide prozactive
recommendations

Manitor disk space; Make adjusiments to keep area of YO ﬁm_._.nv as FTP)
available
Apply Emergency OS Fixes/Patches
Apply Non-Emergency Fixes/Patches

Restore/Recover (O/S) eomponents -

Implement scripts requining root ascess

Configure Printers .

Add Unix users, roles, profiles as specified by Program Management team
Proaclively monitor anid maintain server security patches

15,  Related application support, ta include the mo:og.um mnm,ewmﬁ“

15.1. Oversee the runming of inlegrated batch schedule (including off-hour problem resolution)
13.2. Manage the change control process for the supported applications
15.3, Emummﬁm notifications of outages

16.Support o,w the following products and activities:

16.1
16.2.

., * Provide Sgl Server Support
: Provide DB2 Support

CLARITY PARTNERS, {n
Specificatinn# 65760

Crinteart PO #2¥i0!

163,
164,
16.5.

Pravide MySQL support

. Provide Other DBMS Support

Provide VSAM Suppert {for data migrations)

1. Utifization of the following XML related roles and technologies:

17.1.
17.2.

XML schems desipn
XML develapraent inclnding the use of DOM/ 54X, X5D, XS1.T, XPath, and XQuery

0

CIARITY PARTNERS, INC
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The IT Management Consuliing scape ineludes fasks thet may or may not be included in the
following list: .
I.  GeneralIT research and recommendations eddressing one or more of the following: ’

1Ll - Architectures
12, Methodalogies
13 . Techmology
14, . Technology outsourcing
2. Development of finetional requirements for a business application, including the following
activities: . -
2.1 Conducting staff and customer interviews
22, * Documentation of all required data sources and desired interfaces to and from the
. application ) : .
23, - Development of use cases and process diagrams
24. . Documegztion of any existing applications and manual pracesses that would be
affected .
2.5 . Review of existing software packages for comparison to potential needs and for
- additional input as to fonctionality
2.6, . Specifications for user access, inguiry and entry needs
27, " Specifications for special technology, such as handheld devices

3.Business Process Analysis end Re-Engineering, to include the following activities:

3.1 ¢ Conducting stafT and customer interviews
32 ' Documenting eurrent work processes for validation
3.3. ' Determining eurrent cost of praviding services and assessing customer services to
" caleulate costibenefit and RO analysis
34 , Conducting a comparison of the City's processes to reasonable benchmarks and best

.Practices of other organizations, in botk the public and private sectors. This may
: iinclude surveys, questionnaires of other organizztions, research, and data analysis.
1.5, " Identifying gaps in the performance of critical Pprocesses and understanding which
practices can be applied to improve perfarmance. This 1oay include pecforming
detailed analysis of the way the City does business as compared to ideas and actual
practices in other governmenis and organizations, and determining what may work

- ‘best for the City.
3.6 Developing recommendations for improved processes, segrested activities to
‘implement thase recommendations and desired outeomes
3.7 * Assistance in implementation of new business process and technology initistives

CLARIT PARTNERS, iNE
Sprvilicariontt 6670
Conlrart PO # 23005

4. Organizational assessiment and/or orgenizational change management, igcluding
outsourcing and copsolidation on business units.

5. Application portfolio analysis for business continuity or ather fimctions.

6. Strategic business plonning, inchuding the following activities:

6.1. Business modeling
6.2, Operational assessment 6.3, Critical suceess factors

7 Preparatian of requests for information, qualifications or Propasals to defermine and evaluate
techrical solutions.

O
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COMPENSATION SCHEDULE
TIME AND MATERTAL GNLY .

CATEGORY I: APPLICATION DEVELOPMENT, SUFPORT AND ONGOING SERVICE

.H._._nno_._mEEu:._Es@n_wn_os.v_duommmEu_din_wm:mn_...moamn_omnn_unn:uH_._nm,uouwcmmnanﬁ?_.&n ?mmmwﬂ
forth below. .

COMPANY NAME: CLARITY PARTNERS, LLC.

Maximurn  [Madmum  [Madmum  [Maxdimum [Maxdmum |Maximum |Maxinom

Fully Loaded ;Fully Loaded |Fully Loaded |Fully Loaded (Fully Loaded [Fully Loaded fFully Loaded

Hourly Hourly [Hourly [Howrly Hourly Hourly Hotrly
Key Persannel {Titte} Rates® 2011 |Rates* 2012 (Rates® 2013 [Rates® 2014 |Rates* 2015 [Rates* 2016 [Rates® 2017
_am<E Namkung . 5 175 % 17518 1795 A 18615 189 | 5 153
Rodney Zech ! 3 175 )% 175{ 5% 17915 18215 186 | 5 189 | § 193
ien Fermin : 17518 7515 179§ 182)5 18645 189{5 193
Philip Stebhbi . 5 150 {§ 150 [ 5 153 {5 156 | § 159 | § 1624 166
loht Gorksi ; s 12515 1251 % 12815 13018 133 8 135§ 138
Karthikeyan Lakshmanan [ § 175 [ 175§ 5 1795 1823 18615 1895 193
Tina Irens : $ 158 )% 1501% 1535 156 | $ 15915 162($ 166
Madhavi Gandh 5. 1018 150§ 15318 156 | § 158 | § 162 | § 166
Neil Shah 5 175 |5 7518 7915 18218 186 |5 183 |8 143
Ben Hendin H 125{% 12515 128 ($ 130§ 138 13518 138
Warner Davis 3 16513 165 [ § 16818 17218 175§ 172§% 182
iens Hong $ 175 | % 17518 17938 182 5 186 5 18915 193
lofin Hurley $ 175 | § 17518 17935 182 1.8 186 |5 189 [ § 193
Judith Lee $ 135 (s 13515 138 5 N E 143158 146{§ - 149
Manaj Rana $ 150]% 156 (5 153 |8 156 | § 159 | & 165218 166
Victor Salazar § 150 | § 1505 1531 % 156 {5 15915 162 | § 166

*Fuily Loaded mcE_u_.,anm include, but are not necessarity limited (o: labor, overhead and payroll burden,

1
H
H
i
i

i
4
i
i
i
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COMPENSATION SCHEDULE
TIME & MATERIAL ONLY

CATEGORY 2: GIS APPLICATION DEVELOPMENT, SUFFORT AND ONGOING
MAINTENANCE

The Consultant named below proposes to provide all Services described in the Scope of Services for the fees set
forth below.,

COMPANY NAME: CLARITY PARTMNERS, LLC.

[Maximum Naxitrur Maxdimum  |Maximum i Maximum  [Maximum

Fully Loaded {Fully Loaded |Fully Loaded |Fully Loaded |Fully Loaded {Fully Loaded {Fully Loaded

Hourly Haurly Hourly Hourly Hourly - Hourly Hourly
Key Personned (Title} Rates* 2011 |Rates® 2012 [Rates* 2013 |Rates® 2014 |Rates® 2015 |Rates® 2015 |Rates® 2017
Marcus Brochwedl $ 1658 365 |5 168 | § 172 )5 175 |8 79| 8 182
T. James Fries 5 165 |5 165] % 168 | § 17243 17585 17914 182
Brady Mullis $ 165 |3 1654 % 16815 17216 175 (s 17918 182
Anna Metealf $ 155 | § 1658 168§ S 172 | § 175 | 5 17s |5 182
Jenette Lovely S 15855 165 | & 168§ % 172 | § 175 | $ 179 ] $ 182

*Fully Londed Hourly Rates include, but are not necessarily limited to: labor, overhead and payroli burden,




CATEGORY 3: ON-SITE & REMOTE DATABASE SUPPORT AND ONGOING MAINTENANCE

COMPENSATION SCHEDULE
TIME & MATERIAL ONLY

The Consultant named below proposes to provide all Services described in the Scope of Services for the fees set

forth below. :

COMPANY NAME: CLARITY PARTNERS, LLC.

‘ i i [ Maxi Ma Maximum
Fully Loaded [Fully Loaded [Fully Loaded {Fully Loaded iFully Loaded |Fully Loadad [Fully Loaded

) Hourby Hourly Houely Hourly Hourly Hourly Hourly
xn<1n-mo=—._h:.w..»_£" Rates™ 2011 {Rates™ 2012 |Rates™ 2013 |[Rates™ 2014 [Rates™ 2015 |Rates® 2016 [Rates® 2017
David Namkung 5 175§ 1755 17915 182 | % 186§ 18915 193
John Gorski S 12518 1258 128{% 130§ 133 }5 13518 138
Karthikeyan Lakshmanan | $ 17515 175 (8 17915 18215 186 | 8 i89 | § 193
Madhavi Gandhaim 5 15043 150 | $ i53 | $ 1568 159§ 16213 166
Ben Hendin $ 125 | § 12515 128 {5 1303 133§ 135 | 3 138
Warner Davis $ 165 (% 16545 16815 1724% 175 |8 179§ 182
Gene Hong 5 17508 17518 179 | 82]% 18615 1891% 193
Thomas Weaver 5 17518 17515 175 | & 182 | § 186 % 139 (5 193
Jim Walsh 3 7518 175 (s 179138 18218 186 | § 189 | § 193
Brady Mullis $ 6515 165{% 1685 17213 175 | § 179 |5 182

*Fully Loaded Hourly Rates inciude, but are not necessarily limited 10: labar, overhead and payroll burden.

i

COMPENSATION SCHEDULE
CATEGORY 5: MANAGEMENT CONSULTING

The Consultant named helow proposes ta provide all Services described in the Scope of Services for the fees set

forth below,
COMPANY NAME: CLARITY PARTNERS, LLC,

Maximum  |Maximum  |[Madmem  |[Maximum  |Maximum | Maximum Mawimum

Fully Loaded jFully Loaded [Fully Loaded |Fully Ecaded |Fully Loaded |Fully Loaded |Fully Loaded

Hourly Hourly Hourly ~ [Howtly Haurly Hatly Hourly
Key Personnel {Title) Rates® 2011 |Rates* 2012 |Rates® 2013 |Rates* 2014 [Rates* 2015 |Rates® 2015 [Rates* 2017
David Namkung $ 175 | $ 175 | § 179 | 5 182§ 186 | § 189 | 5 193
Rodney Zech 5 17515 17515 17918 182§ 126 5 189 | § 193
Jim Fermin 5 17583 1755 75 18215 186 | & 129 |% 193
Philip Stebbings 3 150 | 156 | § 153 15 15643 159 | % 16218 155
Juidy Benhett $ 12505 15| $ 128 [ 1303 1383|5  135]5 138
Tina Irons $ 150 | § 15015 153]8°  156(% 159 (% 1623 166
Neil Shah 4 1755 755 1m9s 182 1% 186}5 185 |5 193
Jennifer Stephens $ 125 | $ 125 )% 128§ 130 | § 133]% 135§ 138

*Fully Loaded Houry Rates include, but are not necessarily limited to: laber, overhiead and payrol? burden.
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EXHIBIT 2

INSURANCE REQUIREMENTS AND EVIDENCE OF INSURANCE

CLARITY PARTNERS, INC
i ¥ 0660}
Contrart PO # 23003

i
H

PROFESSIONAL SERVICES INSURANCE REQUIREMENTS
IT Professional Consulting Services

Category 1: APPLICATION DEVELOPMENT, SUPPORT AND ONGOING MAINTENANCE
Category 2: GIS APPLICATION DEVELOPMENT, SUPPORT AND ONGQING MAINTENANCE
Category 3:0N-5ITE & REMOTE DATABASE SUPPORT AND ONGOING MAINTENANCE
Category 5: MANAGEMENT CONSULTING

Consultant must provide and maintain at Consultant's own expense, during the term of the Agreement and any time period
following expiration if Consultant is required to retusn and perform any of the Services or Additional Services under this
Agreement, the insurance coverage and requirements specified below, insuring all operalions relafed to the Agreement.

A INSURANCE TO BE PROVIDED

1)

Warkers Eompensation Insurance, as prescribed by applicable taw, cavering all employees who are o provide a
service under this Agreement and Employers Liablity coverage with fimits of not less than $500,000 each accident,
illness or disease.

2 Commercial General Liability (Primary and Umbretla)

Commercial General Liability Insurance or equivalent with {imits of natless than $5,000,000 per occurence for bodily
injury, personal injury and property damage liability. Coverages must include the following: Al premises and
operalions, products/completed operations, separation of insureds, defanse and contractual fiability {with no imitation
endorsement). The City of Chicago is to be named as an additional insured on-a primary, non-contributery basis for
any liability arising directly or indirectly from the Services. ’

-Sub Consultants perferming Work for Consultant must maintain limits of not less than 52,000,000 with the same
terms herein.

3) Automobile Liability (Primary and Umbrella)
When any motor vehicles (owned, non-cwned and hired) are used in conneclion with Services to ba performed,
Consultant must provide Automobile Liability Insurance with fimits of notless than $500,000 per occurrence for badily
injury and property damage. The Cily of Chicago is fo be named as an additional insured on a primary, non-
contributery basis. .

Sub Consullants performing Work for Prime Consuitant must maintain limits of not less ihan §2,000,000 with the
same terms herein,

4) 7 Error & Omissfona/Professional Liability




5} Valuable Papéra

i , designs, drawing, data, media, mummanmﬁ_o_._m. reports, recards and other documents are produced or
usad under this Confract, Valuable Papers Insurance must be maintained in an amount to insure against any loss
whatsoever, and must have limits sufficient of pay for ihe re-creation and reconstruction of such records.

6)

Al Risk/Property Installation insurance must be maintained at replacement cost far loss or damage to Gity machinery,
equipment, materials or supplies (untit City acceptance) and any other property that are part of the projectcontract
during the course for design, development, replacement or maintenance, testing and Instalfation including any Gity
equipment while at ancther location of Consultant. Coverage must Include worksite, In transit, offsie, fauity
workmanship or materials, festing and mechanicalelectrical hreakdown and exira expense. The City of Chicaga is ta
be named as additional insured and loss payee.

The Ooamc_,m_.__ﬁ is responsible for all loss or damage bo Gity of Chicage Property af full replacement cost during
instalfation, médifications, maintenance andfor repeirs to dalabase and any [T Infrastructure Systems while in
Consultant's care, custody and conirol, of toss o any Gity properly as a result of the Contract.

Consuitant is :w_muo_._m_u_w for all loss and damage to personal property (including but not limited 1o materfal, equipment,
tools end supplies), owned, used or rented, by Consuitant,

B.  ADDITIONAL REQUIREMENTS

Consuliant must furnish the City of Chicago, Department of Procurement Services, City Hall, Room 403, 121 North LaSalie
Street, Chicago L 60602, original Cerlificates of Insuranca, or such similar evidence, to be in force on the date of this
Agreement, and Renewal Certificates of Insurance, or such similar evidence, if the coverages have an expiration cr reriewel
date acsurring during the term of this Agreement. Cansultant must submit evidence of insurance on the City of Chicago
Insurence Cerlificate Form (copy attached as Exhibit-} or equivalent prior to execution of Agreement. The receipt of any
certificate does not constitute agreement by the City that the insurance requirements in the Agreement have been fully metor
thatthe Insurance policies indicated on the certificate are in compliance with all Agreement requirements. The fallure of the City
1o oblain certificales or.other insurance evidence from Consulant Is not a waiver by the Ciéy of any requirements for the
Cansullant to obtain and maintain the specified coverages. Consullant must advise ail insurers of the Agreement provisions
regarding Insurance. Non-conforming Insurance does not reflieve Cansultant of the obligation to provide insurance as specifled
inthis Agreement. Nonfulfillment of the insurance conditions may constitute a violation of the Agreement, and the City relains
the right to suspend this Agreement until proper evidence of insurance is provided, or the Agreement may he {erminated.

._._._m_=m=-m=om_._.Em"E.Q..Emﬂowmo.nmﬁu_.mo_.iqﬁm_.:._nznmawmm?m_.:a5m0=<=._Eme_aa noﬁﬁmm_mwmm_.__umﬂnmmu_«. .
changed, canceled or non-renewed. .

Any deductibles or mm:..._.m._m_._umn_ retentions on referenced insurance coverages must be bomne by Consuitant,
Consultant hereby waives and agrens to require their insurers to walve their rights of subrogation against the City of Chicaga,
its employees, elected officials, agents or representatives.

43853&3m_._ﬁ_m:__”m,n_._:._w_._mnawno:m::m::::o way limit the Consultant's liabilities and responsibilities specilled within
the Agreement or by law. .

Ary insurance or seif-insurance programs maintained by the City of Chicage do not contribute with insurance provided by
GConsultant under this bm,:mm_.:.m:__.

The required Insurance “E be carried is not limiled by any limitations expressed in the indemnification language in this
Agreement or any limitaljon placed an the indemnity in this Agreemant given as a malier of law.

If Consullant is a jeint venture orlimited __wu_:?. company, the Insurance policies must name the joint venture or limited lighility
campany as a ramed insured.

Cansultant must _.mn_c_.:,w all Sub Consultants to provide the insirance Tequired herein, or Consultant ma: i
. X tovide the caverages
for Sub Consuitants. Al Sub Consultants are subject to the same insurance requirements of nn:mpﬂuﬁﬂ unless a__._m:an_.mm

i
i
H
i
i
i
i

specified in this Agreement.

Rno_._m:__.,m:.,oﬂm_._uOa:m.._zm_._nn_mmqﬁmmnn__.no:m_oocm_.mbﬁm.»:mum%amma.p.ﬁnrmmn.&mo_._m_nu<m_.mmmm_.mamua_._,ﬂ£m§.5m
acquisiion and cost. -

" Notwithstanding any ua<mw_o:m in the Agreement to the contrary, the City of Chicago Risk Management Department maintains

the right to modify, delete, after or change these requirements.
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ACORD ' CERTIFICATE OF LIABILITY INSURANCE aszsre011

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE GERTIFICATE HOLDER. THIS
CERTIFICATE DDES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY TRE POQLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTHUTE A GONTRACT BETWEEN THE [SSUNG INSURER(Sl, AUTHORWZED
REPRESENTATIVE OR PRQDUCER, AND THE CERTIFICATE HOLDER. -

IPORTANT: If the certificate holder 13 an ADDITIONAL INSURED, tha policyflos) must be endorsad, If SUBROGATION IS WANED, subloct to
tha terms and condltions of the policy, cartaln policlas may require an enderaement. A statement on this certificate dees not confar rights to the

certificate hoider In ileu of such and 45},

PRODUCER ] mn__xqmwﬂ* Junior Pierre

Innez-City Undewwziting Rgoncy [ Gt oy (322 341-8080 x226 [4E y; tmz1a47-5004

PO Box 16130 o | M cs; JPierTefiznes—city. net

1631 S Michigan Ave Unit 102 | e 10000003321 i

Chicago :_IL_60616-0130 WIURERIS) AFEGROING COVERAGE HAICY

THSURED : SURERA:PTOP & Cas Ing Co OFf Hardfoxd 29424
mavrere Twin City Fire Ins Co 128459

CLRRITY PARTNERS LLC \NBURER ¢ . -

22 WEST WASHINGTON - STREET,STE . NSURER D £

1450 INSURERE;

CHICAGO IL 60602 INSURERE:

COVERAGES CERTIFICATE NUMBERCT1112002670 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INCICATED. HOTWITHSTANGING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WiH RESPECT TC WHICH THIS
CERVIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLIGIES DESGRIRED HEREIN (8 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND COKDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REQUCED BY PAID CLAIMS. .

B TTPEOF HSURANCE 5] voun| FoLCY uNmeR el (e Lt
. | GENERAL LSABILITY EACH QCCURRENCE 3 2,000, 009
o H 3 TARAEE TC RENTED
| X | COMMERCIAL GENERAL LABILTY N PREMISES | 3 308, 00
A H_ CLAIMS-MADE E oCsUR HISBARXAS26 Rr28/2033, RI26/2012 | wep op oy one parece) | 5 10, 00G
- PERSONALA ADVUWURY |5~ 2,900,000
GENERAL AGGREGATE s 4,000,000
‘GENL AGGREQATE LIWIT APPLIES PER: PROOUCTS - COMPIDR AGG | § 4,000, 000;
[x]roucr] [%8% [ e e p
| aumosoen e sxasary EoMENEDSWCLELN | ¢ 2,000,000
b —.| AHY A0 y BOOILY MJURY (Par pacson) | &
R §_} AL DWNED AUTOS x = 526 [rrassacts fas/amn BODILY NIURY {Per aceident)] §
| | scuepueeo s PROPERTY DAMAGE +
X | miren autos (Parsccidaniy
| X | son.owsep sutes s
3
X | vuareLLa Line QGCUR EACH DCCURRENGE. - £ 3,000,000
EXCESS LAZ CLAMS MADE] AGGREGATE 3 3,000,600
CEDUTTIELE ) ) 3
LS HETENTION % : X pras/aoma R/estzor2 .
[ | WORAERS COMPERSATION x | PEST G
Jate pacenT : L : EL EACHACCICENT ] 1,000,000
ANV PROPRISTGRIPARTHER/EXECUTIVE L
EErEeMeMIE EXGIDTE L I T T - hpsfzerr biisfzonz K .000.000
[} anﬂyoﬂazoﬂ TIONS Lol . EL DISEASE - POLICY LUWT | $ 1,00c, 000
Professional Liability BISEARNAS26 B/25/2001 Q2572012 | Egch Ciaka 1,000, 000
A |Tachnology E & O )

DESGAIPTIGH OF OPERATIONS  LECATIONS / YEHKLES {Attach ACORD 101, Additional Remerke Schadule, if more spaca is requined}

CERTIFICATE HOLDER GANCELEATION

: SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANGELLED BEFQRE.
THE EXPWLATION DATE THEREOF, NOTISE WUl BE DELVERED IN
ACCORDAHCGE WITH THE POLICY PROVISIONS.

City of Chigage
Department of, Procurement Service

City Hall Fm 403 AUTHORLZED REPRESENTATIVE

121 Morth LasSalle Street

cHICRGO, IL GOGAZ .
Matthew Coopar/JPIERR +FFEACHREE oo Cmmte .

ACORD 25 {2009/09}
NS 025 200009)

2 1988-200% ACORD CORP TION. AH
The AGORD name and (ogo am reglstsred marks of ACORD RPGRA Adclghts resarvd.

EXHIBIT 3

SPECIAL CONDITION REGARDING MINORITY BUSINESS ENTERPRISE COMMITMENT AND WOREN
BUSINESS ENTERPRISE COMMITMENT
Task Order Contracts
(MBEMWBE Professional Services)

Policy and Terms

Itis the policy of the City of Chicago that businesses cerlified as Minorzity Business Enterprises (MBE} and
Women Business Enterprises (WBE) in accordance with Section 2-92-420 et seq, of the Municipal Code of
Chicago and Regulaiions Governing Certification of Minority and Women:owned Businesses, and all other
Regulations promuigated under the aforementioned seclions of the Municipal Code shall have the
maximum opportunity io participate fully in the performance of this agreement. Therefore, the Conlractor
shall not discriminate against any person or business or. the basis of race, color, national origin or sex, and
shall take affirative action to ensure that women and minority businesses shall kave the maximopm
opportunity to compete for and perform subcontracts for supplies or sendces.

Failure 1o carry out the commitments and policies set forth herein shall constitute a material breach of the
cantract and may result in the termination of the contract or such remedy as the City of Chicago deems
approptiate,

Accordingly, the Contractor commits to expend at least the following percentages of the total sontract price
{inclusive of any and all modifications and amendments), if awarded, for contract paricipation by MBEs and
WBEs: :

MBE Centract Geal: 25%
WBE Cenlract Goal: 5%

The commitment is met by the Contractor's stalits as an MBE or WBE, or by joint venturing with one or
more certified MBES or WBES, or by subcontracting a pertion of the work fo one or more MBEs or WBEs on
each task order, or by the purchase of mateyials used in the perfarmance of the cantract from one or more
MEBEs or WBES, or by the indirect participation of MBEs or WBEs in other aspects of the Coniractor's
business {but no dollar of such indirect MBE or WBE parlicipation shall be credited more than once against
a Contractor's MBE or WBE commitment with respect to all contracts of such Contractor), or by any
combination of the foregoing.

Note: MBE/WBE participation goals are separate and those businasses certified with the City of
Chicago as both an MBE and WBE shalf notbe credited more than once againsta Contractors MBE
or WBE commitment in the peiformance of the contract.

As noted above, the Contractor may meet all or part of this commitment by contracting with MBEs or WBEs
for the provision of goods or services not directy related fo the parformance of this coniract. However, in
dstermining the manner of MBE/WBE participation, the Contractor shalt first consider involvemnent of
MBEs/WBEs as joint venture pariners, Subcontractor(s)Subcansultant{s), and suppliers of goods and
services direclly related to the performance of this contract. In appropriate cases, the Chief Procurement
Officer will require the Gomtractor to demonsirate the specific efforts undertaken o ivolve MBEs and WBEs
in direct participation in the performance of this contract. ’

The .Ooaﬂnn.oa also may with pricr approval of the Chigf Procurement Officer or designee, meet all, orpart,
of this commitmentthrough credits received pursuant to Section 2-92-530 of the Municlpal Code of Chicago
for the voluntary use of MBEs or WBES in private sector projects. : .
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Dafinitions

“Minority Business E nterprise” or "MBE™ means a firm awarded ceriification as a minority owned and
controlled business in accordance with City Ordinances and Regulations. ’

‘"Women Business Enferptise” or “¥YBE" means a firm awarded certification as women owned and
confrolled business in accordance with City Ordinances and Regulations.

“Diractory"” means the Directory of Cerfified "Disadvaniaged Business Enterprises,” "Minority Business
Enterprises” and“Women Business Enterprises® maintained and published by the Executive Direcor. The
Directory identifies firms that have been certified as MBEs and WBESs, and includes both the date of their
last certification and the area of speciatty in which they have been certified. -Coniractors are responsible for
verllying the current cerlification status of all proposed MBE and WBE firms.

“Arva of Specialty” means the description of an MBE or WBE firms business which has been determined
by the Chisf Procurement Officer to be maost reflective of the MBE or WBE firms claimed specially or
expertise, Each MBEAWBE lgtter of certification contains a description of the firm’s Area of Spesialty. This
information is. also contained in the Directory. Credit toward this contracts MBE. and WBE participation
goals shall be limited to the participation offirms performing within their Area of Specialty,

NOTICE: The Depariment of Procurement Services does not make any representation concerming the
ability of any MBE/WBE to perform work within their Area of Speclalty. ft is the responsibility
of aft Contractors be determine the capability and capacity of MBES/WBES to satisfactorily
’ - perform the work proposed. . .

“Joint Venture” means anassociation of two or more businesses E carry out a single business enterprise
for profit, and forwhich purpose they combine their expertise, property, capital, efforts, skill and knowledge.
Sonfractors may develop joint veniure agreements as an instrument to provide participation by certified

" MBEs and WBES in the contract's work or senvices. '

“Executive Director” means the executive director of the Office of Compliance ar his or her designee,

“Respondent” means any individual o_.nq;.ﬂmm_uo:n::m to a Request for Information (RFI), Request
for Proposal (RFP), or Request for Qualification (RFQ).

"Task Order Request” Is a soficitation document issued by a user depariment for a specific task or lasks
pertaining the scope of services required by the user depariment during the term or the agreement. Fo
Consultants will respond to the department’s request by submitting a complete Task Order proposal forthe
depariment’s review and approval. -

“Task Ordai _mqo_uommi. means an approved pre-qualified consultantwho has been awarded a consulting
agresment in response to. a Request for Proposal (RFP/Request for Qualifications (REQ) ad who is
responding to the Task Order Request. ) .

..._.m._mw Order Proposal” means a complete package ﬁ._._mﬂ consists of scope aof services, e list of
defiverables, staffing schedule, completing schedule, proposed sub-consultants including MBEAWBE sub-
consultants and & detailed budget autlining bitiing rates and estimated number of hours of each disclpline,

Joint Veptures -

Respondenis Bmm develop joint venture agreements as an instrument to E.oe._.am participation by ceriified
MBEs and WBEs in contract work, A Joint Venture seeking fo be credited for MBE andfor WBE
paricipation may be formed among MBE and/or WBE firms or between an MBE and/or WBE firm and a
non-MBE/WBE firm,

A joint venture is eligible for MBE or WBE credit if the MBE/WBE Joint venture partner(s} share in
the.ownership, confrol and management responsibilities, risks and profits of the joint venture, and
are responsible for a clearly defined portion of work to be performed, in proporfion with the MBE
and/or WBE ownership percenfage.

Notice: The City requires that, whenever a joint veniure is proposed as the prime Contractor, each joint
venture pariner must separately sign the propasal to the City, in the pages captioned TO BE EXECUTED
BY A CORPORATION; TO BE EXECUTED BY A PARTNERSHIP; and/or TQ BE EXECUTED BY ASOLE

PROPRIETOR, as applicable.

Counting MBE/WBE Participation toward the Contract Goals

The Inclusion of any MBE or WBE in the Contractors MBE/WBE Lhilization Plan shall not conclusively
establish the Contractors right ta full MBE/WBEE credit for that firms participation in the contract. Once an
MBE or WBE is determined to be eligibie in accordance with these rules, the total deffar value of the work
awarded to the MBE or WBE may be counied toward the MBE or WBE goal except as indicated below;

The Chief Procurement Officer reserves the right to deny or limit MBE/WBE credit fo the Coniractorwhere
any MBE or WBE is found to be engaged. in substantial subsontracting or pass-through activities with
athers. A Contractor may count toward its MBE and WBE goais only expenditures to firms that performa
commercially useful function. A firm is considered to perform a commersially usefuf function when it is
responsible for the perfarmance of a clearly defined and distinct element-of work and is camying out its
responsibilifes by actually performing, managing, and supervising the work involvéd. To determine whether

. afirmfs performing a commercially useful function, the Chief Procurement Officer shall evaluate the amount

of werk subcontracted, industry praclices, and other relevant factors. The amount of MBE/WRE
parficipation credit shall be based wpon an analysis by the Chief Procurement Officer of the specific duties
that will be performed by the MBE or WBE. Each MBE/WBE shall be expected to actually perform a
substantial (1.e., more than eighty-five percent (85%)) of the work contemplated for it by any subcontract ar
agreement through the use of its own employees and equipmert.

Requested infarmation may include, without fimitation: (1) specific information conceming brokers fees
and/or commissions; {2) intended sub-suppiiers or other sources of goods and/or services; and {3) speciiic
financial or other risks to be assumed bythe MBE/WBE.

MBEs and WBEs who have been centified as *brokers® shall no longer be considered eligible to patticipate
for any censideration of MBE ar WBE credit on canirects awarded by the City in 1993 and thereafter, untit
further notice,

A Joint Venture may count toward ils MBE or WBE goal the dollar value of the actual wark performed by the
MBE and/or WEE joint venture pariner with its own resources,

The Chief Procurement Officer resarves the right to disallow MBE and/or WEE goal credit forall or
any portion of work performed by an MBE ora WEE joint venturer based on evaluations of non-
compliance with these Spacial Conditions orany other City, State and/or Federal regulation.

Regulafions Govemning Reduction or Waiver of MBE/WBE Goals

The following Regulations set forth the standards to be used in determining whether or not a
reduction or waiver of the MBE/WBE cammitment goals identified on a Task Order Request is
apprapriate,

1 i a Task Order Proposer determines that it is unable to meet the MBE and/or WBE goal
percentage identified on the Task Order Request, a written request for the MBE andior WBE
percentaga reduction or a full waiver of the MBE/WBE goal must be included in the Task
Order Propasal,
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2. The Task Order Proposer's written request for reduction or waiver from the commitment
must be in the form of a signed petition for grant of relief from the MBE/WBE percentages
; submitted on the Task Order Proposer lettethead, and must demonstrate that alf required
.1 efforis as set forth in this document were taken to secure the sendces of certified Minority
. and Wornen Business Enterprises to meet the commitments. The Chief Procurement Officer
. or her designee shall defermina whether the request for the reduction or waiver wif he
" granted. '

3. i Task Order Proposer will be considerad responsive o the terms and conditions of

‘these Regulations if a written request and all supporting documentation that
adequately addresses the conditions for a reduction or waiver of MBE/WEE goals is
. submitted with each Task Order Proposal. Failure to submit documentation sufficient ta
' support the waiver request will cause the Task Order Proposal to be found non-responsive
" by the Chief Procurement Officer, and tha Task Order Proposal wilt be rejected. In such
- cases the remedies to be taken by the Chief Procurement Officer, in her sole discretion, may
 include, but are net limited 10, nagotiating with the next Task Order Proposer or re-soliciting
: the Task Order Request. All Task Order Proposers are required to submit afl required
"+ docurents with each Task Order Proposal in order to sxpedite the approval process and

‘issue a natice to proceed.

nc_._&wc:m for a Reduction or Waiver of MBE'WBE Goals

mmn_._.o”m the following elements must be presentin the Task Crder Proposer’s weitten _,mn.._._mﬂ for
reduction or walver of MBE and or WBE goal in order for the Chief Procurement Officer to review
and n._mﬁm:.:mnm whather or not such a reduction or vaiver is appropriate.

1, iThe Task Order Proposer has documented the unsuccessful solicitation of cerlifisd
MBE/MWBE subcontractor{s)/subconsultani(s)of at least 50% (or at least five when there are more
than eleven certified firms in the commodity area) of the appropriate certifted MBEANVBE firms to
perform any direct servicas identified or related to in the Task Order Request, Direct participation
involves subconiracing a portion of the services specifically required in the Task Order Request,
Documientation must include but is not necessarilylimited to: - i

a. A detailed stetement of efforts fo identify and select portions of mmE_.om.m identified in
the Task Order Proposal &r subcontracting fo certified MBE/WBE firms;

. h. A listing of all MBE/WBE firms contacted by the Task Order Proposer that includes:
: (1) MNames, address and telephone numbers of MBE/WBE firms solicited;

{2) Date and time of contact;

{3 Method of contact {wrilten or facsimile). A copy of the certified written
correspondence and/or a confirmed facsimile transmittal receipt must be
attached.

c. nunmmm of cerlified letters or any other evidence of mailing that substantiates

: _oEEmn: te MBE/MWBE vendors that must include:

(1)  Project idenfification and location;

(2}  Classification/commeodity of serviees or work items for which quotations were
sought;

{3}  Date, item and location for acceptance of subcontractor/subcansultant bid
proposals;

t
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{4)  Delailed statement which summarizes direct negofiations with appropriate

MBEABE firms for specific portion of the services of work and indicates why
negotiations were unsuccessiul; .

{5) Affirmation that good faith efforts have been demonsirated by choosing
subcontracting opportunities. likely to achieve. MBE/WBE goals by not
imposing any limiting corditions which were not mandatory for all
subcontractor(s) - subconsultant(s); or denying the benefits ordinasly
canferred on MBEAMBE subcontractors far the type of services or work that
was soficited, .

OR

2. Subcontractor/Subconsultant participation will be deemed excessively coslly when the
MBE/WBE subcontractorfsubconsultant proposal exceeds the average price quoted by more than
twenty percent (20%). In order to establish that a subcontracts quate is excessively costly, the Task
Order Propaser must provide the following information:

a, A detaited statement of the scope of senvices or work identified for MBE/WBE
participation for which the Task Order Proposer asserts the MBE/WBE quote{s} were
excessively costly {in excess of 20% or higher),

(1} A fisting of all potential subcontractor(s)/subconsultant(s) contacted for a
quotation on that scope of services or work item;

{2) Prices quoted for the subcontract in question by all such potential
subcontractor{s ¥subconsultant{s) for that scope of services or wark ftem.

b. Clher dooumentation which demonstrates to the satisfaction of the Chief
Procurement Officer that the MBEMBE proposals are excassively coslly, even though notin
excess of 20% higher than the average price quoted. This determination will be based on
factors that include, but are not limited to the bllowing:

(1) The Citys estimate for the work under a specific subconiract; )
(2)  The Task Order Propose(s own estimate for the work under the subcontract;
(3)  An average of the bona fide prices quoted for the subconiract;
(4y  Demonstrated increase in other contract costs as a result of subcontracting

* 1o the MYWEE or other firm.

Assist Agency Participation

Every MBE and or WBE waiver and/or reduction request must incfude evidence thatthe Task Order
Proposer has provided timely notice of the need for subcontractor{s¥subconsuftant{s) to an
appropriate association/assist agency representative of the MBE/WBE business community shown
in Attachment A. o

* The notice requirement of this Section wiff be satisfied if a Task Order Proposer contacts at least

one of the.associations shown on Attachment A. When a Task Order Proposer seeks a waiver or
reductionin the utilization of MBE/WBE goals, Attachment 8 provides the letter format a Task Order
Proposer may use. If deemed appropriate, the Chief Procurement Officer or Executive Director may
contact the assist agency for verification of notification. .

Impracticability

1. If the Chief Pracurement Officer determines that a lesser MBE and/or WBE percentage
standard is appropriate with respect to a particular Tesk Order Request prior to the solictation, the
Task Order Request shall include a statement ofsuch revised standard.
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2. ‘The MBEWBE goal requirements set forth in these Regulations shaf not apply where the
Chief Procurement Officer determines prior to the issuance of a Task Order Request solicitation that
MBEAVBE subconiractor/subconsultant participation is impracticable

This may oecurwhenever the Chisf Procurement Officer determines that for reasons of time, need, industry
practices or standards not previously known to the Procurement Depariment administrator, or sueh other
extreme circumsiances as may be deemed appropriate, such a Waiver is in the best imterests of the City,
This determination may be made by the Chief Pracurement Officer prior to salicitation in connection with a
particular Task Order Request,

Procedurs to Determine MBEMBE Compliance

A Schediile B: MBEMBE Affidavit of Joint Venture
Where the Proposer Includes the participation ofany MBE or WBE as a joint venture partrisr, the
Proposer must submit with its proposal at the Request for Qualification (“RFQ") stage, a Schedule 8
and the-proposed joinf venture agreement. These dosuments must clearly evidence that the MBE or
WHE joint venfure partner will-be responsible for a clearly defined portion of the wark to be
performed, and that the MBE's or WBE's responsibilities and risks are proportionate to ils ownership
percentage. The proposed joint veniure agreement must inclide specitc deteils refated to:

1 The parties’ cantributions of capital, personnel and equipment and share of the costs of
insurance and bonding {if required); .

Work items to be performed by the MBE's or WBE's own farcesfequipment (if needed);
Work items t6 be parformed under the supervision of the MBE or WEE venture pariner; and
-The MBE's or WBE's commitment of management, supervisory and cperative personnef
"dedicated to the performance cf the Task Order Senvces. : : -

e

B. . Schedule C-3: Letter of Intant to Perform as SubContractor/Subconsuliant.
The Task Order Proposer must submit with its’ Task Order Proposal an executed original Schedule
C-3 for each MBE and WBE Included on the Schedule D-3 in response 10.each Task Order
Request. Each Schedule C-3 must accurately detail the scope of senices ta be performed by the
MBE or WBE and the agreed rates and prices to be paid.

Scheduls D-3: Compifance Plan Regarding MBE and WBE Utilization

The Task Order Proposer must submit with its’ Task Order Proposat a completed Schedule D-3 in
response to each Task Order Request.  An approved Compliance Plan is a condition precedent io
commencement of an approval of each Task Order.

Except in cases where the Task Order Preposer has submitted a request for a complete waiver of or
variance frem the MBE/WBE commitment in accordance with Secfion V, above, the Compliance Plan must
commit to the utilization of each listed MBE and WBE. . The Task Order Proposer is tespansible for
caiculating the dollar equivalent of the MBE and WBE Task Qrder goals identified in each Task Order
Request, as percentages of the total proposed dollar vafue of the Task Order Proposal. ANl Gompliance
Plan commitments must conform to the Schedule C-3s. '

D. Letters of Certification.

A copy of, each propased MBE's and WBE's current Letter of Certification from the City of Chicago
must be submitted with each Task Order Proposal in response to a Task Order Retuest.

A _.mwa.ﬂ of Certification includes a statement of the MBE's or WBE's drea(s) of specialty, The
me.m or WBE's scope of services as detailed in the Schedule G-3 must conform to its area(s) of
speciatly. Where.an MBE or WBE is propased to perform services not covered by its Letter of

{

VL.

VI

Cerlification, the MBE or WBE must request the addition of a new area at least 30 calendar days
prior to the Task Crder Propasal submittal date,

Reporting Reguirements during the Term of the Contract

A After each Task Order has been completed, the Task Order Proposer must submit a
MBEWBE Utllizaticn Report for that specific Task Order project.

B. "MBEMWBE Ulilization Reports” are to be submitied directlyto: Office of Compliance,
ATTN: Suppfier Diversity Program, 333 State Strest, Sute 320, Chicago, IL 60604

C. The Execuiive Direclor shall be entitied to examine, on five (5) business days prior notice,
the Coniractors books and records including without limitation payrolf records, tax retums and
records, and books of account, fo determine whether the Contractor is in compliance with its
commitmentto MBEABE participationand the status of any MBE or WBE performing any portion of
the confract. Such rights are in addition fo any other audit inspection rights contained in the contract.

MBEMWBE Substitutions
Changes by the Task Order Proposer of the commitments earlier cerfified in the Schedulg D-3 are

prokibited. In some cases, however, it may become necessary to substitute a new MBE or WBE in order fo
actually fulfill the MBE/WBE requirements.

The Task Crder Proposer must notify the Chief Procuremeni Ofiicer immediatelyin wriling of the necessity
to reduce or termrinate an MBE/WBE subcontractand to ulllize a substitute firn for some phase of services.

The Task Order Proposer's notification sheuid include the reason for the substitution request, as weli as,
the name, address and principal official of the substitute MBEAWBE and the dollar value and scope of worig
of the subcontract. . Attached should be all the requisite MBE/WBE affidavits and documents, as
enumerated above in Section V1 above, “Procedure fo Determine Bid Compliance”

The City will not approve extra payment for escalated costs __._n:_._.mn_.E. the Task Order Proposer when a
substifution of Subcontractor(s)Subconsultant(s )becomes necessary for the Task Order Proposerin order
to comply with MBE/WEE contract requirements. .

Alter a Notice to Proceed has been issued, no relief of the MBE/WBE requirements wiif be granted by the
City except in exceptional circumstances. Requests for complete or partial waiver of the MBE/WBE
requirements identified in each Task Order Request must be made in writing, stating ail detas of the
request, the circumstances, and any additiontal relevant information. The requestmust be accompanied by
arecord of afl efforts taken by the Contractorto locate specific fims, solicit MBE/WBE bids, seck assistance
from technical assisiance agencies, etc., as outlined above in the section V. above, enfitled “Requiations
Goveming Reductions To or Waiver of MBE/WBE Goals”.

Non-Compliance and Damages

The foliowing constitutes a materiz! breach of this Contract and shall entitle the City to declars a default,
terminate the contract and exarcise those remedies provided for in the contract, at lawor in equity,

(1) Failure to salisfy the MBEAWBE percentages required by the Contract; and
{8) The Contractor, Subcontractor or Subcansulfant is disqualified as an MBE or WBE, when

m_u_m_n: status was a factor in Contract award, and was misrepresented by the Task Order
opQser. '
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Inthe event imn the Task Order Proposer is determined :on. to have besninvolved in anymisrepresentation
of the status; of the disqualified SubontractarfSubconsultant, the Task Order Proposer shall seek o
discharge the disqualified Subcontractor/Subconsultant, upon proper nofification to the Chief Procurement

- Officer andfor Executive Director and make every effort to identify and engage a qualified MBE or WBE as

fis replacement. Furthermore, continued efigibility to enter Into future contracting arrangements with the City
may be jeopardized as a result of non~compliance. Payments due to the Contractor may be withheld until
comective action is taken by the Contractor/Consultant and approved by the Chief Procurement Officer.

Arbitration - ;
inthe eventthata Coniractorhas not compiied with the committed MBE/WBE percentages, underutilization
of MBEs/WBEs shall enfitle the affected MBE/WBE 1o recover from the Contractor damages suffered by
such MBE/WB Eentily as a result.of being underutilized; provided, however, that this provision shall not
apply to the extent such undenuilization occurs pursuant to a waiver or substitution approved by the City.
The Ordinancé and contracts subject thereto provide that any disputes between the Cendractor and such
affected MBES/WBES regarding damages shall be reselved by binding arbitration before an indepandent

arbitrator othier than the City, with reasonable expenses, including atiorneys fees, being recoverable by a
prevailing MBE/WBE in accordance with these regulations. This provision is intended for the benefft of any

MBE/WBE atfécted by underutilization and grants such MBE/WBE entity specific third party beneficiary
rights. Any rights conferred by this regulation ara non-waivable and take precedsncs overany agreement to
the contrary, including but notTimited {o those contained in a subcontract, suborder, or communicated orafly
between a Confractor and an MBE/WBE. i )

An MBEAVBE desiring to arhitrate shall contact the Contractor in writing fo initiate the arbitrative process.
Except as otherwise agread to in writing by the affected parties subject fo the limitation contaired in the fast
sentence of the previous paragraph, Section X. A. above, within ten (10) days of the Contractor raceiving
notification of the internt to arbitrata from the MBEMVBE the above-described disputes shell be arbiirated in

" accordance with the Commercial Arbilration Rules of the American Arbitration Association {"AAA™), a not-

for-profit agency, with an office at 225 North Michigan Avenue, Suite 2527, Chicago, linois 80601-7601
(Phone: (312)616-6560; Fax: (312) 819-0404]. All such arbitrations shall be initiated by the MBE/WBE
filing 2 demand for arbitration with the AAA; shall be conducted bythe AAA; and held in Chicago, Hincis.

All fees of ﬁ_._m.qur.mema the initiat responsibility of the MBE/WBE; provided, however, that the arbitrator
is authorized to award reasonable expenses, including atiomeys and arbitrator fees, as damages fo a
prevailing MBE/WEE.

The MBE/WBE must send the Citya copy of the “Demand for Arbitration”within ten (10) days afteritis fied

with the AAA. The MBE/WBE also must send the Citya copy of the decision of the arbitrator within ten {10)
days of receiving such decision. Judgment upon the award rendered by the arbitrator may be entared in
any couft of competent jurisdiction. ) .

Panaity for _u,mm,__.__.m to Meot MBEMWYBE Commitments

In accardence with Arficle IV Section 2-02-445 of the Municipal Code of Chicago, in the eventa Contractor
fails to meet its|overall MBE/WBE commitment on a specific confract, a penaltymay be assessed,

Racord ._nmmmm_.,_n

The Contractor;shalf maintain records of all relevant data with respect to the utilization of MBEs/WBEsS,
retaining these records for a period of at least three years after finai acceptance of the work. Full access ﬁm
these records: shall be granted to the City of Chicago, Federal or State aulhorifies in this project, the U.S,
Department of Justice, or any duly authorized representatives thereof, .

—_.ao_._.zmmo_.,_ Soumes

Small business guaranteed foans; suretybond guarantees; & (a) certification;
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U.5. Small Business Administration
Program

500 W. Madison Street, Suite 1250
Chicaga, lilinois 60667 .

General Infarmation
{312) 3534528

5.B.A. - Procurement Assistance
500 West Madison, Suite 1250
Chicago, Hinois 60661

Aftenficn: Reobert P, Murphy, Area Regional Administraior

(312) 353-7381

5.B.A. - Bond Guarantee

Surety Bonds
500 West Madison, Suite
1260

Chicago, lllinois 60661
Attention: Carole Harris
(312) 3534003

Project Information and General MBE/WBE Information:

City of Chicago

Depaniment of Procurement Services
Contract Administration Division

City Hall - Room 403

Chicago, IHinois 60602

Aftention: Manica Jimenez

(312} 744-0845

Directory of Omimma Disadventaged, Z_._._.o«._a\ and Women Business Enferprises:

City of Chicago

Office of Compliance

ATTN: Suppiier Diversity Program
333 State Street, Suite 320 .
Chicago, 1L 60604

General Information, Department of Procurement Senvces: www.cityofchicago,org
" General Information, Department of Procurement Sences: www._cityofchicagio.org/procurement

Information on MBE/WBE avaiiability in the manufacturing, sales or supplies and related fields (direct
assislance from 42 ragional affilfates located throughout the U.8.): :

National Minority Suppliers '
Deveiopment Council, Ine. -

1040 Avanue of the Americas, 2™ floor
New York, New York 10018

Atfentron: Harriet R. Michel

(212) 844-2430 -

MBE/WBE Professional Services
Task Order Requests (Task Order} Coniracts
Rev. December 14, 2010 {jrmm) k

Chicago Minority Business
Davelopment Council

1-East Wacker Drive

Suite 1200

Chicago, Iinois G0B01 )
Aftention; ._._.mwwm Smith, Executive Director
_u_..o:m#ﬁ,_mw 5-8080

Fax # (312) 755-8880




ATTACHMENT A - ASSIST AGENCY.

Altiance of Business Leaders & Entrepreneurs (ABLE}
150 M, Michigan Ave. Suite 2800

Chicago, IL 60601 -
Phone: (312} 624-7733:
Faor: (312) 624-7734

Web: .ablechicago.com

Alliance of Minority u:n Female Contractors
tlo Federation of Woemen Contractors

5650 S. Archer Avenue:

Chicago, IL 60538 .

Phane: (312) 360-1122:

Fax: {312) 360-0239 ° ;

Amerlcan qun_._!._..uo...- of Contractors Busihess
Development Conter |

11509 5. Elizabeth

Chicago, IL 80643 :

Phone: {173) 928 2225

Fax: (773)928-2208 .~

Web: www.american-brotherhood.or

Asian American Institute

4753 N. Broadway St. . Suite 904
Chicago, [L 606840 ;
Phene: (773) Nq._..cmmm
Fax: (773) 271-1982 - _
Weh: www.aaichicago.or

Association of Asian Construction Enterprises
333 N. Ogden Avenue " :

Chicego, IL 606807 o

Phoner (847)525-9693 -

Emait: nakmancorp@aol.com

Hlack Contractors United .
400'W. 76" Street, Suite 200

Chicago, IL 60620

Phone: {773 483-4000° .

Fax; (773) 4834150

Webh: gu_mow8=~Bo~03=:_~ma.noﬂ

Chatham Business Assocation Small Business
Development, Inc. -~

8441 8. Cottage Grove Avenue

Chicago, IL 60610

Phone; (773)894-5006

Fax: (773)994-9871

Web: www.chawarks.org:

| Phone: (773) 303-0167

Chicago Area Gay & Leshian
Chamber of Commerca

3656 N. Halsted -

Chlcago, IL 60613

Fax: (773) 303-0188
Weh: wew.glcharmber.org

Chicago Minority m_._.o_u__ﬁ. Devalopment
Council, Inc.

105 W._ Adams, Suite 2300

Chicago, IL 60603-6233

Phone: {312) 755-8880

Fa (312) 755-8800 .

Web: www.chicaqomsde.org

Chicago Urban Leagus
4510 S, Michigan Ave.
Chicago, IL 60653

Phone: (773) 285-5600
Faxc: (773) 285-7772

Waeb: www.cul-chicago.org

Cosrnopolitan Chamber of Commearce
203 N. Wabash, Suite 518
Chicago, IL 80601

Phone: (312) 489-0611

Fax: (312) 332-2688

Web: www cosmochamber.or:

Federation of Women Contraciors
5650 5. Archer Avenue

Chicago, |L 60638

Phane; {312) 360-1122

Fax: {312) 3600232

Web: www.fwcchicago.com

Hispanic American Construction industry
Association (HACIA)

901 West Jackson Boulevard, Suite 205
Chicago, IL 60667

Phone: (312) 666-5910

Fet: {312} 666-5692

Web: www.haciaworks.org

Nlincis Hispanic Chamber of Commerce
855 W. Adams, Suite 100

Chicags, 1L 60807

Phone: (312} 425-9500

Fax: (312) 425-9510

Web:! www.ihcchusiness net

Hanuary 201 F)

Latin Amarican Chamber of Commerce
3512 West Fuflerton Avanue

Chicago, IL 60647

Phone; (773} 2525211

Fax: (773) 252-7065

Mational Association of Womean Business
Owners

Chicago Chapter

230 E. Ohio, Suite 400
Chicago, IL 5061

Phone: (312) 224-2605

Fax: (312) 6448557

Wob: www.nawbochicago.or

Rainbow/PUSH Codlition
Intemaltional Trade Bureau
930 E. 507 Street
Chicago, IL 60615

Phone: (773) 256-2781
Fax: (773) 3734104

Web: www.rainbowpush.org

Suburban Minority Contractors Association
1250 Grove Ave, Sulte 200

Barrington, [L 60010

Phone: (847} 852-5010

Fax: (B47) 382-1747 E
Weh: www.suburbanblackcanliraciors. or

Uptown Center Hull House
45620 N. Beacon Street
Chicago, IL 606840

Phone: (773) 561-3500

Fax: {773) 561-3507

Web: www.hufthouse.org

Women Construction Owners & Executives
[WCOE}

Chicago Caucus

308 Clrcle Avenue

Forest Park, fL 60130

Phorse: {708) 366-1250

Fan: (708) 366-5418

Weh: www.wooeusa.org

Woman’s Business Development Center
8 Seuth Michigan Ave., Suite 400

Chieago, IL 60603

Phane: (312) 853-3477

Fax: {312} 853-0145

Web: www.whdc.orq

Web: www.latinamericanchamberofcommerce.com

Chicago Women in Trades 35.3
4425 S, Westem Blvd,

Chicago, JL 60608-3032

Phone: (773} 3768-1450

Fax: (312) 9420802

Web: www.chicagowomenintrades.org

Coalition for United Cormmunity Labor Force
1253 W. 63" Street

Chic-go, IL 60636

Phone: (773) 863-0283

Englewcod Black Chamber of Commerce
P.O. Box 21453
Chicago, IL 60621

South Shore Chamber, Incorporated
Black United Funds Bidg.

1813 E. 717 Street

Chicago, IL 60649-2000

Phone: {773) 955- 9508

United Meighborhood Crganization {UNC)
954 W. Washingtan Bivd,, 3 Floor
Chicago, IL 60607
Phones (312) 432-6301
Fax: (312) 432-0077
Web: www.uno-online.ar

{ianvary 26171
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ATTACHMENT B
On Bidder/Respondents Letterhea

RETURN RECEIPT REQUESTED

(Date)
Re: Specification
Deseription:
(Assist Agency Name'and Address)
Dear
_(Bidder/Respondent)____intends to submit a bid/proposel in response to the above referenced specification
with the City of Qﬁnmmo Bids are dus wnq&.mmmn_ specification with the City of Chicago,

The following areas rmsu been identified for mc_uaonnmnanm opportenities on botk a ditect and indirect basis:

Our efforts to identify potential subcontractors have not been successful in order to meet the
Disadvantaged/Minority/Women Business Enterprise contract goal. Due to the inability to identify an
appropriate DBE/MBE/WBE firm certified by the City of Chicago to participate as a snbcontractor or
joint venture parter, a request for the waiver of the contract goals will be subyitted, If you are aware of
such a finm, please cantact

at

—Tame of Campany Represantaivg
within (10} ten working days of receipt of this letter.

Addrassiphene

Under the City of Chicago’s MBE/WBE/DBE Ordinance, your agency is entitled to comment apon this waiver
request to the City of Chicago. Written comments may be divected within fifteen (15) working days of your

receipt of this letter to: -

Monica Cardenas, Deputy Procurement Officer
Department of Procurement Services

City of Chicago

121 North La Salle _wn.mm” Room 403

Chicago, Illinois 60602

If you wish to discuss this matter, please contact the undersigned at

Sincerely,

Honuary 2011)
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SCHEDULE B: Affidavit of Joint Yenture (MBE/WBE)

This form need not be submitted if all joint venturers are MBEs and/or WBEs. In such a case, however, a
written joint venbure agreement among the MBE and WBE venturers must be submitted. In afl proposed joint
ventures, each MBE andfor WRE venturer must submit a copy of their current Letter of Certification.

All Information Requested by this Schedule must Be Answered in the Spaces Provided. Do Not Refer to Your
Joint Venture A greement Except to Expand on Answers Provided on this Form. If Additional mmﬁnn Is
EE.B& bnnEonP., Sheets May Be Attached.

L thﬁ of joint venture:

Address of joint venture:

Phone number of joint venture;

1. Identify each non-MBE/WBE venturer(s):
Name of Firm:

Address:

Phone:

Contact person for matters concerning MBE/WBE compliance:

ill.  Identify each MBE/WBE venturer(s):

Name of Firm:

Address:

Phone:

Contact person for matters conceming MBE'WBE compliance;

IV,  Describe the role(s) of the MBE and/or WBE venturer(s} in the joint venture;

V. Attach a copy of the joint venture agreement. In order to demonstrate the MBE and/or WBE venturer's

share in the ownersbip, control, management responsibitities, risks and profits of the joint venture, the

proposed joint venture agreement must inchude specific details related to: (1} the contributions of capifal

and equipment; (2) work itemns to be petformed hy the MBE/WBE's own forces; (3) work items to he

performed under the supervision of the MBE/WBE venturer; and (4) the commitment of management,

Muﬂsmoq and operative personnel employed by the MBE/WBE to be dedicated to the performance of
& project

Ownership of the Joint Venture. :

A. What are the percentage(s) of MBE/WBE ownership of fhe joint venture?
MBE/WBE ownership percentage(s)

Non-MBE/WBE ownership percentage(s)

VL
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B. Specify MBE/WBE percentages for each of the following {provide narrative descriptions and other detail as
applicable);

1. Profit and loss skaring:

2. Capital contributions:

(@)  Dollar amounts of initial contribution:

(b) - Dollar amounts of anticipated on-going conlnibutions:

3. Contributions of equipment (Specify types, e.srq and an.Ennm of ﬁuﬁama to be provided

by each venturer):,

4. Cther applicable ownership interests, including ownership options or other agreements which
restrict or limit ownership and/or control:

3 Provide copies of all written agresments befween venturers concerning this project.

6. Identify each carrent City of Chicago cantract (and each contract completed during the past two
{2} years) by a joint venture of two or more firms participating in this joint venture:

VIL  Control of and:Participation in the Joint Venture, Eﬂnn@ by name and firm those individuals who are,
or will be, Bmmoumim for, and have the anthority to engage in the following management functions and policy
decisions. (Indicate E.G limitations to their w:EonQ such as dollar limits and eo-signatory requirements.):

A Joint venture check m_mEnm_

B, Authority to enter contracts on behalf of the joint venture:

C. Signing, co-stgning and/or collateralizing loans:

(ieruary 2071}
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D, Acquisition of lines of credit:

E. Acqguisition and indemrification of payment and performance bonds:

E. Negotiating and signing labor agreements:

G.  Management of contract performance. ([dentify by name and fiom only):

1. Bupervision of field operations:

2. Major purchases:

3. Estimating:

4. Engineering;,

Financial Controls of joint venture;
A, Which firm and/or individual will be responsible for keeping the books of account?

B. Identify the “managing wE.HE. if eny, and describe the means and measure of their
nonﬁnummﬁoﬁ

C. ‘What anthority does mbn_p venturer have to commit or cv:mﬁm the other t¢ insurance and bonding
companies, financing institutions, suppliers, subcontractors, and/or other parties _umnﬂﬁnmnbm in the
performance of this contract or the wark of this project?

Uanuary 2017
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IX. Statethe approximate mumber of opexative personnel (by trade) needed to perform the joint venture's
work under this contract. Indicate whether they will be employees of the non-MBE/WBE firm, the

MRBE/WBE firm, or the joint venture.

Trade { Non-MBE/WBE Firtn MBE/WBE Joint Venture
. (Mumber) (Mumber) . (Mumber)

If any personnel Edvomnn_ for Em project will be employees of the joint venture:
A. Are any proposed joint venture employees currently employed by either venturer?
Curreptly employed by non-MBE/WBE {number) Employed by MBE/WBE

B. Identify by name and firm the individual whe will be responsiile for hiring joint venture
employees:

C. ‘Which venturer wifl be responsible for the preparation of joint venture payrolls:

X, Please state any Emnnnm.“ facts of additional information pertinent to the control ard structure of this joint
venhie,

Hanvary 2027)
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The undersigned affirms that the foregoing statements are correct and include 2ll material information necessary
fo identify and explain the terms and operations of our joint venture and the intended perticipation of each
venturer in the undertaking. Further, the indersigned covenant and agree to provide to the City current,
camplete and accurate infarmation regarding actual foint venture work and the payment therefore, and any
proposed changes in &ny provision of the joint venture agreement, and to permit the audit and examination of
the books, records and files of the joint venture, or those of each venturer relevant to the _o_a venture by
anthorized representativas of the City or the Federal funding agency.

Any material misrepresentation will be grounds for terminating any conirect which may be awarded and for
initiating action under federal or state laws concerning false statemnents.

Nate; I, after filing this Schedule B and before the completion on the joint venture’s work on the
profect, there is any change in the information submitted, the joint venture must inform the City of
Chicago, either directly or through the prime contractor if the joint venture is a subcontractor,

Name of MBEAWBE Partner Firm

Signature of Affiant

Name and Title of Affiant

‘Date

On this day of ,20 ___, the above-signed officers

{names of allianis)

persanally eppesared and, known to me be the persons deseribed in the foregoing Affidavit,
acknowledged that they executed the same in the capacity therein steted and for the
purpose therein contained.

IN WITNESS WHEREOQF, I hereunto set my hand and official seal.

Signature of Notary Public
My Commission Expires:

{SEAL)

(donuary 201H)




. SCHEDULE C-3
MBEWEE Letter of Intent to Perform as Subcontractor/Subconsultant or Supplier

Task Order Contracts
Froject Name:
Contract Number: Rel Number:
Fram:
{Name of MEE or WBE Firm)
To: . __and the Cily of Chicago:
(Name of Prime Contractor) :

The MBE/WBE stalus of the undersigned is confirmed by the ablached Certificatlon Letter from the Gity of Chicago, effective,

to

The undersigned is _u_.mu.maa 1o provide the following services or supply the following goads in connection wilh the named
project/confract: ’

The above describad services is being offered for the following price and described terms of payment:

SUB-SUBCONTRACTING LEVELS

% of the dollay vatue of the MBE or WBE suhcontract that will be subeoniracted to a non-M8E or WEE firm(s),
% of the dollar value of the MBE or WBE subcontract that will be subcontracted 16 a MBE or WBE firm{s).

MNOTICE: .

K any of the MBE’s or WBE's scope of work wiil be subcontrasted, aftach a brisf explanation, description and pay
ftem number of the work that will be subcontracted. Azero (0) must ba shown in each blank if the MBEMWBE will not
be subcontracting any of the work listed or attached to this schedule,

The undersigned will enter into a formal writlen agreement for the above work with you as a Prime Contractor, conditioned upon

. your execution of a B::mﬂ wilh the City of Chicago, within three (3) business days of your receipt of a signed contract from the

City of Chicago. i
HOTICE: THIS SCHEDULE AND ATTACHMENTS REQUIRE QRIGINAL SIGNATURES,

AT iner, o B

Ly o )

Phone

(fanuvary 2017)
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SCHEDULE -3
Compliance Plan regarding MBE/WBE Utilization
Task Ovder Contracts
. Contrack#: __ Project #:
Profect Description:

In connaction with the above captioned contract, I HEREBY DECTARE AND AFFIRM thet I amthe

and authorized representative of

(Title of Affiant)

Warhe of PAme Contractar .
and that I have personally reviewed the material ard facts set forth in and submitted with the

Schedule C-3 regarding Mirority Bisiness Enterprise {MBE) and Women Businass Enterprise
(WBE) to  perform as subcontractor/subconsultant. Al MBE/WBE firms included in this plan have been
certified as such by the City of Chicage (curtent letter of certification attached),

I Complete this section foreach MBE/WBE participating on thisTask Order.

1. - Name of MBE/WBE fitm:

Address:

Name of Contact Person/Title;

Phone Numbet;

Do.__m_...pao_._:ﬂ of Participation: $

Percentage of Participation: %

If indirect participation is being used, describe in detail the service that will be performed and provide detailed
project information (i.e., project name, description, location, type of service and/or supplies that are being
purchased. Copies af invoices, bl of sale and cancelled checks must be submitted to the Department of
Procurement Services upon profect completion.) i




_ Address:

SCHEDULE D-3
Compliance Plan regarding MBE/WBE Utilization
Task Order Contracts '

Name of MBE/WEE:

Mame of Contact Person/Tite:

Phone Number;

Dollar Amount of Participation: [

Percentage of Participation: %

If indirect partidpation is beirg used, describe in detall the service that wiil be performed and provide detailed
project information {{.e., project name, description, location, type of service and/or supplies that are being
purchased. Copies of Invoices, bill of sale and cancelled cherks must be submitted to the Bepartment of
Procurement Services upon project completion.) .

Name of MBE/WBE:

Address;

no_.._mmnn Persan; ) Phaone:
Oo_._m_, Amount of Participation: LS

vm_..n.,muﬁmmm of Participation; %

If an_:m.nn _um&n_.uqao.: is being used, describe in detail the service that will be performed and provide detailed
project infarmation {i.e., project name, description, location, type of sarvice and/or supplies that are being
purchasad. Coples of invoices, bill of sale and cancelled checks must be submitted to the Department of
Procurement Services upen project completicn.)

Name of MBE/WBE;

Address:

{
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SCHEDULE D-3
" Compliance Plan regarding MBEAWBE Utilization
) Task Order Contracts

Contact Person: ) Phaone:

Dollar Amount of Participation: $

_um_._amzﬂmm of Participation: Y%

1§ indirect parlicipation is being used, describe in detail the service that wilf be performed and provide detailed
project information (L.e., project rame, description, focation, type of service andfor supplies that are being
purchased. Copies of imvoices, bill of sale and cancelled checks must be submithed to the Depariment of
Procurament Setvices upon project complebion.)

Attach addiional sheets as needed.

II. Summary of Direct MBE/WBE Proposal:

1. MBE Direct Participation

Mame of MBE firm Dollar Arnount Percent

$ %

$. %

$ %

Total MBE Direct Participation 3. %

2. WBE Direct Participation

Name of WBE firm . Dollar Amount Percent

‘ $ %

$ %

$ %

Total WBE Direct Participation $ . %
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SCHEDULE D-3
Compliance Plan régarding MBE/WEE Utilization
Task Order Contracts
I Summary of Indivect MBE/WBE Proposai:
i. MBE EE Participation

Dallar Amount Percent

Name of MBE firm

$ %

% %

$. ) %

Total MBE Indirect Participation 5 %

2. WBE Ingirect Participation
: Name of WBE firm bollar Amount Percent

$. %

$ %

: § %

Total WBE Indirect Participation 3 %

To the best of my _s.os___mn_mm. information and belief, the facts and representations contained in this
Schedule ave trug, and no material faets have been omitted.

The contractor designates the following person as theirMBE/WBE Liaison Cfficer:

Name Phone Number:

1 do solemnly declare and affirm under penalties of perjury that the contents of the foregoing decument are
true and correct, and that I am authorized, on behalf of the contractor, to make this affidavit,

Sigratire of ARart {Date)
Stata of .
County of
This instrurent was wnxnns_mn_mmn_ befare me an {date)
by, i (name /s of personfs)
as s . (type of autherity, e.g,, officer, trustee, ate.)
of . (name of party on behalf of whom instrument
was executed). :

(Seal) :

Sigriature of Notary Public

]
i
N

Sincerely,

YCLARITY - R

Phone {312) 920-0558
Fax {332} 920-0554
www.clantychicago.com

March 16, 2011

Jamie L. Rhee

Chief Precurement Officer
Departmernt of Procurement Services
City Hall

121 N. LaSalle St., 4" FI., Roorn 403

- Chicago, IL 60602

Re: M/WBE Commitment Letter

Dear Ms, Rhee:

The Cliy of Chicago's Offica of Procurement has awardad Clarity Pariners, LLC (Clarity)
with the Nen-Target Pre-Qualified Consultant Poo! Agreement for Information
Technology and Related Services for Various Scope Categories, As an MBE, Clarity
Partners, LLC will perform work which will more than satisfy the 25% MBE requirement.
Furthermore, Clarily is committed to utilizing WBE firms for a minimum of 5% of the total
value of all task orders awarded.

If you have any-questions or concems regarding this commitment letter, please fsel free
to contact me at dnamkung @claritychicage.com or (312) 820-0550 ext 103.

David NamKur .l,lil\\\

Managing Partner
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CITY OF £HIUAGQ

OFFRICE OF COMPLIANCE

March2, 2010

David C. Namkung

Clarity Partners, LLC

22 West Washington Street Suite 1490
Chicapuo, IL 66602

We are pleased to inform you that Ciarity Partners, LLC has been certified as 2 Minority
Business Enterprisc (MBE) by the City of Chicago. This MBE certification is velid until
“overnber 1, 2015: however your firm must be re-validated anmuaily. Your firm’s next anoual
validation is required by November 1, 201 i, :

As a condition of continued certification during this five year period, you must file ao annnal
No-Change Affidavit. Yous firm's No Change AFfdavit is due by November 1, 2011, Please
remember, yois have an affinpative duty to file your No-Change Affidavit 60 days prior to the
date of extpiration. Therefore, you must file your No-Change Affidavit by September 1, 2011,

It is important to note that you also have an ongeing affirmative duty to notify the City of
Chicago of any changes in ownership or control of your finm, or any oiher fact affecting your
firm’s eligibility for certification within 10 days of such change. These changes may include but
are not imited to a change of address, change of business structure, change jn owiership or
owncrship suueture, change of business operations, and/or gross receipts that exceed the
propram threshold. ’

Please note |mu.o= shall be deemed to have had your certification fapse and will be ineligible to
participaic as a MBE/WBE/BEPD if you fail to :
»  file your Na Change Affidavit within the required time period:
» provide financial or other records requesied pursuant to an audit within the required time
perind; or ) - .
, ¢ natify ihe Clty of any changes affecting your firm’s certification within 10 days of such
change. ) :

Further. if you or your firm is found 1o be invelved in certification. bidding and/or contractual
Jraud or abuse, the Clity will pursue decertification and debarmen!. And in addition to any other
penalty impased by law. any person wha knowingly oblains, or knowingly assists another in
obtaining, a coniract with the city by falsely representing that the individual or entiry, or the
individual or entity ussisted, is @ minority-owned busivess or a woman-owned business, is guilny
of a misdemeanor. punishable by incarceration in the county juil for @ periad not Iz exceed six
wonths ar a fime of not less than 85.600.00 and rot morechan $10.000. or baeth.

333 8. State $1., Snite 340, Chicage, {1, 00604+ (312} 747 777F
: www.cityofchicago.org/complinnce

i

Page 2 of 2

Your firm's name will be listed in the City's Directory of Minority Business Enterprises and
Women Business Enterprises in the specialty area(s) off

Microcomputers, Desktop or Towerbased
Microcomputers, Handheld, Laptop, and Notebook
Mierocomputers, Multi-Processor
Computers And fnformation Processing Systems: Herdware, Software, Peripherals,
Aceessories, m:_u_.u:@? Related Materials
Internet and Web Site Software for Microcomputers
Intornet and Web Site Software for Main Frame Computer
Computer Digitizing Services
' Computer Management Services
Your fion's participation on City contracts will be credited only toward MBE goals in your
- area{s) of specialty. While your participation on Cily contracts is not limited to your specialty,
credit toward MBE goals will be giver anly for work done in the specialty categories.

Thank you for your continued interest in the City’s Supptier Diversity Program.

Sincerely, .

. N. Tp et

: T
Mary Eliot:__ : .
Acting Managing Deputy ’

B
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EXHIBIT 4

i
!

ONLINE ﬁﬁ@Z@gﬁ DISCLOSURE STATEMENT AND AFFIDAVIT
. CERTIFICATE OF FILING

Complete the online Economic Disclosure Statement (EDS) which inciudes a Disclosure of Retained Parties.
FPlease submit an electronically signed, one page EDS Certificate of Filing which validates that the BDS has been i
filed. Additicnaily, the Munictpal Code of Chicago requires the disclosure of Familial Relationshrips with Elected

MN.Q ..qoaaam .Ea H.vn.umanﬁﬁﬂ Heads. The 2@ address fo submit ‘your EDS s : EDS Number: 21007 Date of This mEumuoS.uaE 10429 PM
ttps:/fwebapps.cityofchicago.org/EDSWeb i Certificate Printed on: 03/15/2011 Original Filing Date:03/15/2011 04:29 PM
; Disclosing Party: Clarity Partners, LLC Title:Managing Member

Filed by: Mr. David C. Namkung

Matter: Non-Target Market- IT and Related -
Services for Various Scope Caiegories
Applicant: Clarity Partners, LLC
Specification #: 66760

Contract #: 23005

‘The Economic Disclosure Statement referenced above has been electronicaily filed with

the City. Please provide 2 copy of this Certificate of Filing to your city contact with other
required decuments pertaining to the Matter. For additional gujdance as to when to provide this
Certificate and other required documents, please follow instrmctions provided to you about the
Matter or consulg with your City contact.

A copy of the EDS may be viewed and printed by visiting
https:/fwebapps.cityofchicago.org/EDSWeb and entering the EDS number into the EDS Search.
Prior to contract awartd, the filing is accessible online only to the disclosing party and the City,
but is'still subject to the Iinols Freedoin of Information Act. The filing is visible online to the
public after contract award.




EXHIBIT 5
LIST OF KEY PERSONNEL

: Category 1: .
APPLICATION DEVELOPMENT, SUPPORT AND ONGOING MAINTENANCE

CLARITY PARTNERS, LLC.

For each Key Personnel committed to this project provide information below as requested per
Section 3.03. )

1. Name; David Namlung
Tille: Partner
Role: Project Manager/TVV

2. Name: Rodney Zech
Title: Partner -
Rale: Project Manager

3, Name: James Fermin
Title: Associate Partner
Role: Project Manager/IVY

4. Namne: Philip Stebbings
Titte: Director
Role: Project Manager/Senior Business Analyst

5. Name: Johrr Gorski
Title: Manager . :
Role; Senior Business Analyst/ Systemns Analyst

6. Name: Karthikeyan Lakshmanan
Title: Senior Manzger
Role: Systerns Architect

7. Name: Tina Irons
Title: Senior Manager
Role: Senior Business Analyst

8. Name: E.ﬂ.ﬁi Gandbam
Title: Senior Developer
Role: Senior Developer

9. Name: Zam,_ Shal
Title: Senior Manager
Role: Project Manager/TVV

10. Name: Ben Hendin
Title: Consultant
Role: Application Support/nfrastructure Support

11. Name: Warner Davis
Title: Consultant
Role: Developer

12. Name: Gene Hong
Title: Consnltant
Role: Project Manager/Systems Architect

13, Name: John Horley
Title; Director

" Role: Project Manager/PMO

14, Name; Judith Lee
Title: Consultant
Role: Tester

. 15, Name: Manoj Rana

Title: Senior Manager
Role: Solutions Axchitect

16. Name: Vincent Salazar
Title: Consultant '
Role: Systers Analyst




- EXHIBIT 5
LIST OF KEY PERSONNEL

: Category 2:
GIS APPLICATION DEVELOPMENT, SUPPORT AND ONGOING MAINTENANCE

CLARITY PARTNERS, LLC.

For each Key Personne! committed to this project provide information below as requested per
Section 3.03.

1. Name: Marcus Brothwetl
Title: Senior Consultant
Role: Systems Design and Development

2, Name: T. James Fries
Title: Executive Consultant
Role: Senior Technical Manager

3, Name: Brady Mullis
Title: Consultant
Raie: Developer

4. Name: Anna:Metcalf
Title: Executive Consuitant
Role: Project Manager

5. Name: Janetie Lovely
Title: Systems Analyst
Role: Systems Analyst -

&
)

EXHIBIT 5
LIST OF XEY PERSONNEL
Category 3:
ON-SITE & REMOTE DATABASE SUPPORT & ONGOING MAINTENANCE
CLARITY PARTNERS, LLC.
For each Key Personnel committed to this project provide information below as requested per
* Section 3.03, . .
- 1. Name: David Namkung’
Title: Partner
Role: Project Manager
2, Name: John Gorski
Title: Manager

Role: Systems Analyst

3. Name: Xathikeyan Lakshmanan
Title: Senior Manager
Role: Database Administrator

4. Name: Madhati Gandham
Title: Senior Developer
Role: Database Developer

5. Mame: Ben Hendin
‘Title: Consuitant
Role: Systems Support

" 6, Nawne: Warner Davis

Title: Consultant
Role: Developer

7. Name: Gene Hong'
Title: Senjor Manager
Reole: Tiatabase Architect -

8. Name: Thomas Weaver
Title: General Manager
Role: Account Manager

9. Name: Jiin Walsh
Title: Director ’
Role: Service Delivery Manager

10, Name: Brady Mullis
Title; Consultant
Role: Developer




EXHIBIT 5
LIST OF KEY PERSONNEL

Category 5;
MANAGEMENT CONSULTING

CLARITY PARTNERS, LLC.

For each Key Personniel committed to this project provide information below as requested per
Section 3.03.

1. Name: Dayid Namkung
Title: Partner .
Role: Project Manager/I¥VV

2. Name: Rodney Zech
Title: Partner
Role: Project Manager

3. Name: James Fermin
Title: Associate Partner
Rale: Project Manager/IVV

4, Name: Philip Stebbings
Title: Director
Role; Project Manager/Senior Business Analyst

5. Name: Judy Beanett
Tile: Manager
Role: Senior Business Analyst

6. Mame: Tina Trons
‘Fitle: Senior Manager
Rale: Senior Business Analyst

7. Name: Neil Shah
Title: Senior Manager
Role: Peaject Manager/TVV

8. Name: Haun”.m.nnﬂ Stephens
Tiue: Senior Business Analyst
Role: Senior Business Analyst

e i e

EXHIBIT ¢
CONTRACTUAL REQUIREMENTS RELATED TO HIPAA

The terms below that are capitalized and in bold have the same meanings as set forth in the Health

Insurance Portability and Accountability Act. See 45 CPR parts 160 and 164,

1.

12,

13.

Consultant must not use or further disclose Protected Health Informationi {“PHI") other than as
permitted or required by this Agreement or as Required by Law. (http:/feww hhs.gov/ocr/hipaal)

Consulfant rust use appropriate safeghards to prevent the use or disclosure of PHI cther than as

-provided for in this Agreement.

Consultant must mitigate to the extent practicable any harmfil effect that is known to Consultant of a
use or disclosure of PHI by Consultant in viclation of the requirements of this Agreement.’

Consultant must report asty use or disclosure of the PHI not provided for by this Agreement to the
City. ,

Consultant must ensure that any agent, including a subcontractor, to whom it provides PHI received
from, or created or received by Consultant on behalf of the City agrees to the same restrictions and
conditions that epply through this Agreement to Consultant with respect to such information.

if the Consuliant has PHI in a Designated Record Set then Consultant must provide access, at the
request of the City, and in the time and manner desipnated by the City, to PHI in a Designated
Record Set, to City or, as directed by City, o an Individual in order to meet the requirements under
45 CFR. 164.524. :

If the Congultant has PHI in & Designated Record Set then Consultant must make any amendments
to PHI in a Designated Record Set that the City directs or agrees to pursuant to 45 CFR 164.526 at
the request of City or an Individual, and in the time and manner designated by City.

Consultant must make intemnal practices, books and records relating to the use and disclosure of PHI
received from, or created or received by Consultant on behalf of, City available to the City, or at the
request ofthe City to the Secretary, in 2 time and manner designated by the City or the Secretary, for
purposes of the Secretary determining City's compliance with the Privacy Rule.

Consultant must document the disclosure of PHI and information relating to such disclosures as
would be required for City to respond to a request by an Individual for an accounting of disclosures
of PHI in accordance with 45 CFR. 164,528,

Consultant must provide to City or an Individual, in time and manner designated by City,
information collected which relates to the disclosure of PHI, to permit City to respond to a requestby
an Individual for an sccounting of disclosures of PHI in accordance with 45 CER 164.528.
Consultant must either return atl PHI to the City or destroy it, at the City’s option, upon termination
or expiration of this Agreement.

Consultant must implement administretive, physical, and technical safeguards that reasonably and
approprietely protect the confidentiality, integrity, and availability of the electronic health
information that it creates, receives, maintains, or transtaits on behalf of the City as required by 45
CFR part 164.

Consultant must ensure that any agent, including a subcontractor, to whom it provides such
information agrees to jmplement reasonable and appropriate safeguards to protect it.

Congsuitant must report to the City any security incident of which it becomes aware.

[
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Specification No. 66760
Purchase Order No. NWOU“

ACKNOWLEDGMENT

Consultant, . (67 ..m\u.. Prttes S, LEC, acknowledges, aceepis and agrees
that P.O. No.23005  (the “Contract™) is modified in the manner spectfied below. The
following Contract changes are incorporated into the Contract ag if fully set forth in the
body of the Contract,

1. The current m....uvwmonuq Righis of Indemnification Iangnage as identified in Article 9
Section 5.02(B) of the Master Consaltamt Agreement Is stricken, and is replaced by the
following provision:

Section 2.02(B) Proprictary Rights of Indenmification

1. The Consultant will indemnify, defend and hold completely harmless the
City Indemnitees fiom and against amy Losses relating to or arising out of infringement or
alleged infriingement by any part of the Consultant’s Deliverables of any patent or
copyright or other proprietary rights, provided however, that this indemnification
provision will (i) not apply o an infringement or alleged infiingement caused by any
modification or alteration of the Consultani’s Deliverables not approved by Consultant,
if, but only: ko the extent that, the infringement would not have ocourred but for such
modification or alteration. )

2 Promptly afier the Consultant receives written notice of any claim, action,
suit or proceeding which is subject to indemnification nnder this Section, Consultant

mst: (i) notify the City that Consultant will undertake the defense thereof, and (i) retein .

legal counsel reasonably satisfactory to the City to canduet the defense thereof, The
Consultant and the City will cooperate with the perty which undertzkes the defimse of
such clajm,:action, suit of proceeding in any manner that such party reasorably requests

" of the other. Ir the event that the Consultant fails to undertake its defense or
subsequently abandons its defense, the City may (but is not obligated to) defend,
compramise or settle such claim, action, suit or proceeding at Consultant's expense. The
Consultant will not compromise or settle any claim, action, suit or procesding in which
any relief other than the payment of money damages is sought against the City without
the prior written cansent of the City. .

3. . Inihe event of any claim, action, sujt or proceeding, the Consultant will
successfully defend such, and () obtain the right for the City to continne using the
infinging product or proprietery property, or (i) modify the Consultant’s Deliverables at
Consultant’s cost to make it non-infringing, without material loss of fanction or ufility
and without a material increase in opersting costs, of {#ij} replace the inffinging material
with materials containing at least equivalent functionality as the infringing material.

2, Article 9 - Rigk Management of the Master Consulting Agreement is amended to
incorporzate the following provision:

Section 9.03 . Limitation of Liability

The Cily and ihe Consultant agree that the Coasnltant’s Hability for damages
arising from this Agreement and the performance thereof shall vet exceed three times the
Maximuam Task Order Request compensation value as established in Section 6.04 provided
that, such limitetion does not apply to third party claims covered by the indemnity provisions
set forth above, losses of whatever nature which the City may suffer on account of

- Consultant’s gross negligence or willful misconduct or which arise from Consultant’s breach

of its werranty obligations and losses of whatever nature that are covered under the insumnce
policy Consultant has beex required to abtain under this Agreement. It shall be finther agreed

by City and Consuitant that based on Task Order Request description and complexity, the CIO

and CPO reserve the right to vevise the monetary limitation pleced on any Task Order Request

" generated, Such revised limitation will be identified in the Task Order Request.

Clority Zovtoge s, (CC

{Consnltant) </

By: \ywn.v\na iihrb%\.

Its: .»..w.Jﬁ.Ph..pm.QJ Fa .\f.%\%\.
Attest: m;mnEtL a5 m||\‘\

-y f
State of \.Hmr
County of _( ok X

‘This indtrament wag scknowledged before me on this = o iday of Serrtewder, 20 1 [
by David Mambuag a5 President {or other authorized officer) and -
- " a Seeretary of Clar rly icdnes 240 (Corporation

Name).
(Seal)

.
Notery Public Signature
Commission Expires: /3] /15

Notary Public, State of fMincis

© 3 "OPFICIAL SEALY
] Samantha Y Loo
ml My Conimiasion Expires 5/31/2015




COOCK COUNTY SIGNATURE PAGE
{SECTION 10}

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

CCOK COUNTY CHIEF PROCUREMEN i OFFICER

e
DATED AT CHICAGO, ILLINOIS THIS D+bDAY OF m CL\lf 20 }S .

IN THE CASE OF A BID PROPOSAL, THE COUNTY HEREBY ACCEFTS:
THE FOREGOQING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

1488-14219

OR

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

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

FUND CHARGEABLE: __0091369.540172

APPROVED AS TO FORM:
NOT REQUIRED

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

1.10.13



