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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, hereinafter referred to as “County” and Independent Stationers, -
Inc., doing business as a corporation of the State of Illinois hereinafter referred to as
“Contractor”. '

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 County of Los Angeles, California solicited a formal Request for Proposal process
for Office Supplies and Products, and the Contractor was identified as the qualified and best
value provider for the services; and '

Whereas, the County of Los Angeles, California entered into a contract on September 1, 2010
for the provision of service by the Contractor for the County relative to Office Supplies and
Products; and

‘Whereas, the County wishes to Ieverage the procurement efforts of the County of Los Angeles,
California; and

Whereas, this contract made and entered into by and between the County of Cook, a public body
corporate of the State of Illinos, herein after the “County” and Independent Stationers, Inc., herein
after the “Contractor”; and

Whereas, the County, through the Office of the Chief Procurment Ofﬁcer desires certain similar
services of the Contractor; and _

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

Whereas, the Contractor agrees to provide to the County Office Supplies and Products,
incorporated as Exhibit 1, Scope of Services and Price Proposal; and
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Whereas, the Contractor warrants that it is ready, willing and able to deliver these services set
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 County of Los
Angeles, California Master Agreement No. MA-IS-1140050 as set forth in Exhibit 1, Scope of
Services and Price Proposal, and incorporated herein by reference; and

Whereas, this Contract shall be effective August 1, 2014 through July 31, 2015 with a one (1)
year renewal option; and

Whereas, Payment shall be as follows:

In no case shall such charges exceed the amount of $140,000.00. Invoices in triplicate on
County Invoice Form 29A shall be submitted by the Contractor to the Using Department
when requesting payment. The County shall have the right to examine the books of the
Contractor for the purpose of auditing the same with reference to all charges made to the
County.

In the event the Contractor receives payment under the Contract, reimbursement for which
is later disallowed by the County, the Contractor 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; and

Whereas, the County and the Contractor agree to the Terms and Conditions as stated in the
County of Los Angeles, California contract, hereto incorporated by reference as Exhibit 2,
County of Los Angeles, California Master Agreement No. MA-IS-1140050, all as may be

- applicable to the County; and

Whereas, the County General Conditions are incorporated and attached, and this Contract
incorporates and is subject to the provisions attached hereto as General Conditions, and is
incorporated herein by this reference; Notwithstanding such incorporation, none of the terms set
forth in Exhibit 2 which conflict with the express terms of this Contract or its General Conditions
shall be deemed or construed to supersede the terms of this Contract or its General Conditions; and

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained,
the sufficiency of which is acknowledged by each of the Parties, the Contractor and the County
agree and the information set forth is incorporated by reference herein.
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INCORPORATION OF BACKGROUND INFORMATION

The Background Information set forth above is incorporated and made a part of this Agreement
by reference.

INCORPORATION OF EXHIBITS
The following attached Exhibits are made a part of this Agreement:

Exhibit1 ~  Scope of Services and Price Proposal
Exhibit 2 County of Los Angeles, California Master Agreement No. MA-IS-1140050
Exhibit 3 Evidence of Insurance

GENERAL CONDITIONS
GC-01 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.

Prior to the commencement of the Contract, the Contractor shall identify in writing to the Chief
Procurement Officer the any and all Subcontractor it intends to use in the performance of the
Contract. The Chief Procurement Officer shall have the right to disapprove any Subcontractor.
Identification of Subcontractor to the Chief Procurement Officer shall be in addition to any
_communications with County offices other than the Chief Procurement Officer. All Subcontracts
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.
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The Contractor must disclose the name and business address of each Subcontractor, attorney,
lobbyist, accountant, Contractor and any other person or entity whom the Contractor has retained
or expects fo 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 Coniractor is not required to disclose
emplovees who are paid or estimated fo be paid. The Contractor is not required to disclose
emplovees 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 emplovee 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 Subcontractor of the Contractor shall be accountable to the Director of
the Using Department or his designee while on any County property and shall abide by all rules
and regulations imposed by the County.

GC-02 PERSONNEL

The quality, experience and availability of personnel employed by the Contractor is of the essence.
The Contractor shall provide the County with a list of all key personnel to be used on the project
and their designated assignment. The list shall include the qualifications of each person named.
The County may at any time request, in writing, the Contractor to remove any of the Contractor's
assigned personnel for cause and forthwith furnish to the County other acceptable personnel with
thirty (30) days of notification. Notwithstanding the County's approval of Contractor's personnel,
the Contractor shall be fully responsible to County for all work performed pursuant to this Contract
by Contractor's employees, Subcontractor or others who may be retained by the Contractor w1th
the approval of the County.

GC-03 INSURANCE REQUIREMENTS
1) The Contractor shall require all policies of insurance that are in any way related to the work
- and are secured and maintained by Contractor and all tiers of Subcontractor to include
clauses providing that each underwriter shall waive all of its rights of recovery, under
subrogation or othermse against Cook County, Board of Commissioners and employees of
the County.

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

Insurance Requirements of the Contractor

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

Nothing contained in these insurance requirements is to be construed as limiting the extent of the
Contractor's responsibility for payment of damages resulting from its operations under this
Contract. The insurance purchased and maintained by the Confractor shall be primary and not

_ excess or pro rata to any other insurance issued to the County.

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

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

1. Coverages

(a) Workers Compensation Insurance
Workers' Compensation shall be in accordance with the laws of the State of
Hlinois or any other applicable jurisdiction.

The Workers Compensation policy shall also include the following provisions:

I} Employers' Liability coverage with a limit of
$500,000 each Accident
$500,000 each Employee
$500,000 Policy Limit for Disease

2) Broad form all states coverage”
(b) Commercial General Liability Insurance

1) The Commercial General Liability shall be on an occurrence form bas1s to
cover bodﬂy injury and property damage including loss of use.




(d)
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General Liability limits shall not be less than $1,000,000 per occurrence |
and $2,000,000 aggregate combined single limit for bodily injury and

property damage. The General Liability policy shall include, without
limitation the following coverages:

(a) All premises and operations;
(b)  Broad Form Blanket Contractual Liability;
(c) Products/Completed Operations;
(d) Broad Form Property Damage Liability;
(e)  Cross Liability. |
Comprehensive Automobile Liability Insurance
Comprehensive Automobile Liability to cover all owned, non-owned and hired

automobiles, trucks and trailers. The Comprehensive Automobile L1ab111ty limits
shall not be less than the following:

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

2) Uninsured/Motorists: Per Illinois Requirements

Umbrella/Excess Liabiliﬁ Insurance
In addition to the coverages and limits specified above, Contractor and Sub- .

" Contractors of any tier shall secure and maintain a limit of liability no less than:

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

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

Additional requirements

(@)

Additional Insured
Cook County, its officials, employees and agents shall be named as additional
insureds under the Commercial General Liability policy.
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(b) 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 written consent of the Cook County Department of Risk Management.

(c) Insurance Notices :
All policies of insurance which may be required under terms of this Contract shall
be endorsed to provide that the insurance company shall notify the Cook County
Office of the Chief Procurement Officer, 118 North Clark Street, Room 1018,
Chicago, Illinois 60602 at least 30 days prior to the effective date of any
cancellation or modification of such policies. Prior to the date on which
Contractor commences performance of its part of the work, Contractor shall
furnish to the County certificates of insurance maintained by Contractor.

In no event 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 Contractor's obligations to obtain insurance pursuant to
these insurance requirements.

GC-04 INSPECTION AND RESPONSIBILITY
At any and at all times during the term of the Contract and at any location where the Contract is
performed, the County shall have a right to inspect any Deliverables provided in carrying out this
- Contract. The Contractor shall be solely responsible for the quality and standards of all
. Deliverables furnished under this Contract. Deliverables may be rejected by the - Chief
Procurement Officer and/or the Director of the Using Department if they fail to meet Contract
requirements or are provided in a manner which does not meet Contract requirements. In the event
of such rejection, Deliverables shall be replaced and/or re-performed by the Contractor promptly
and at no additional cost to the County. Any Deliverables rejected shall be removed within a
reasonable time from the premises of the County at the entire expense of the Contractor, after
notice has been given by the County to the Contractor that such Deliverables have been rejected.

GC-05 INDEMNIFICATION

The Contractor covenants and agrecs 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 Contractor,
or the acts or omissions of the officers, agents, employees, Contractors, Subcontractor, licensees or
invitees of the Contractor. The Contractor expressly understands and agrees that any Performance
Bond or insurance protection required of the Contractor, or otherwise provided by the Contractor,
shall in no way limit the responsibility to indemnify the County as hereinabove provided.

7
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GC-06 PAYMENT

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

GC-07 PREPAID FEES

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

GC-08 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,

GC-09 PRICE REDUCTION

If at any time afier 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 GC-09, 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.

GC-10 CONTRACTOR CREDITS

To the extent the Contractor gives credits toward firture 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
usmg department. Contractor shall reflect any such credits on its invoices and in the amounts it
invoices the County.
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GC-11 __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
his decision to writing and mail or otherwise furnish a copy thereof to the Contractor and the
Director of the Using Department. 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, Confractor shall continue to discharge
all its obligations, duties and responsibilities set forth in the Contract during any dispute resolution
proceeding unless otherwise agreed to by the County in writing.

GC-12 DEFAULT

Contractor shall be in defanlt hereunder in the event of a material breach by Contractor of any term
or condition of this Contract including, but not limited to, a representation or warranty, where
Contractor has failed to cure such breach within ten (10) days after written notice of breach is
given to Contractor by the County, setting forth the nature of such breach.

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

A material breach of the contract by the Contractor includes but is not limited to the following:

1. Failure to begin performance under this Contract within the specified time;

2. Failure to perform under this Contract with sufficient personnel, equipment, or materials
to ensure completion of said performance within the specified time or failure to assign

qualified personnel to ensure completion within the specified time; .

3. Performance of this contract in an unsatisfactory manner;
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4, Refusal to perform services deemed to be defective or unsuitable;

5. Discontinuance of performance of Contractor’s obligations under the Contract or the
impairment or the reasonable progress of performance; :

6. Becoming insolvent, being declared bankrupt or committing any act of bankruptcy or
insolvency;

7. Any assignment of this contract for the benefit of creditors;

8. Any cause whatsoever which impairs performance in an acceptable manner; or

9. Any other material breach of any term or condition of this Contract.

County shall be in default hereunder if any material breach of the Contract by County occurs
which is not cured by the County within ninety (90) days after written notice has been given by
Contractor to the County, setting forth the nature of such breach.

GC-13 COUNTY'S REMEDIES -

Following notice of material breach to Contractor, the County reserves the right to withhold
payments otherwise owed to Contractor until such time as Contractor has cured the breach.

If the Contractor fails to remedy a material breach during the ten (10) day cure period pursuant to
General Condition GC-12, Default, or if Contractor commits a subsequent material breach within a
twelve month period or expresses an unwillingness or inability to continue performing the Contract
in accordance with its terms, the County shall have the right to terminate this Contract upon written
notice to the Contractor which shall set forth the effective date of such termination.

In addition, the County shall have the right to pursue all remedies in law or equity.

GC-14 CONTRACTOR‘S REMEDIES

If the County has been notified of breach and fails to remedy the breach during the ninety(90) day
cure period pursuant to.General Condition GC-12, Default, the Contractor shall have the right to
terminate this Contract upon not less than thirty (30) days prior written notice to the County, which
notice shall set forth the effective date of termination. .

10
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Contractor shall have the right to pursue all remedies available in law or equity. In all cases the
Contractor's damages shall be those actual provable damages not to exceed the amount of the
Contract as awarded by the Cook County Board of Commissioners less all amounts paid to
Contractor. In no event shall Contractor be entitled to any consequential damages. Irrespective of
the exercise of remedies hereunder, Contractor shall not disrupt the County’s operations or
repossess any component thereof.

GC-15 DELAYS '

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

GC-16 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 mod1ﬁcat10ns and amendments shall only be
made by mutual agreement in wntmg

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

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.

Contractor is hereby notified that, except for modifications and amendments which are made in

accordance with this GC-10, Modifications and Amendments, no County departmert or
employee thereof has authority to make any modification or amendment to this Contract.

11
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GC-17 PATENTS, COPYRIGHTS AND LICENSES

Contractor shall furnish the Director of the Using Department with all licenses requlred 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 (inciuding reasonable attorneys', accountants' and
Contractors' 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 hcense 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 o 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. '

GC-18 COMPLIANCE WITH THE 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 Contracior's employees agents or Subcontractor shall be the resp0n51b111ty of
the Contractor.

The Contractor shall secure and pay for all federal, state and local licenses, permits and fees
required hereunder. :
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CONTRACT NO: 1450-1384%

_MINORITY AND WOMEN BUSINESS ENTERPRISES

I

IL.

COOK COUNTY ORDINANCE CHAPTER 10-43.7 PROFESSIONAT AND
CONSULTING SERVICE AND SOLE SOURCE

POLICY AND GOALS

A.

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

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

A Waiver Request must be submitted with the Proposal, documenting the inability
of the Proposer to meet the goals, and providing written evidence of “Good Faith
Efforts,” to obtain goals. '

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

' REQUIRED SUBMITTALS

To be considered responsive to the requirements of the Ordinance, a Proposer shall
submit Ttems A, B and C listed below. "All documentation submitted shall be reviewed by
the Contract Compliance Administrator. Failure to submit one of the items required shall
be cause to consider a contract non-responsive to the Ordinance goals and may be

rejected.
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A. MBE/WBE Participation Documentation

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

1. A Utilization Plan identifying all firms intended to be utilized to fulfill

: the goals; the MBE/WBE status of each firm; the name, address, e-mail
address and telephone number of the contact person for each MBE/WBE
firm; the dollar value of the goods and services to be provided by the
MBE/WBE firm; and the dollar value expressed as a percentage (%) of the
total value of the purposed contract. (See Section I)

2. A Letter of Intent for each MBE/WBE containing specific information
regarding goods to be provided or services to be performed by the
MBE/WBE; the dollar value of the goods or services, the percentage (%)
of the dollar value; and the original signatures of the appropriate officer
for both the Proposer and the MBE/WBE. (See Exhibit II)

3. Current Letter of Certification for each MBE/WBE firin. Acceptable
certifying agencies are: Cook County, Illinois Unified Certification -
Program (IUCP) and U. S. Small Business Administration. (SBA) (8A) or
any other governmental body or agency approved by the Contract
Compliance Administrator as applying certification standards substantially
similar to those applied by the County of Cook may also be accepted.

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

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

B.  Use of MBE/WBE Professionals ‘
Each Proposer shall submit with its proposal, a statement which discloses how it
intends to maximize the use of minority and women professionals in the course of
performing the contract.
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CONTRACT NO: 1490-13849

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

NON-COMPLIANCE

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

REPORTING/RECORD KFEPING REQUIREMENTS

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

The Office of Contract Compliance will notify each Contractor and Sub-Contractor upon.

award of a contract of their reporting obligations (Vendor Notification Letter)

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

-award of a contract to a Prime Contractor, the MBE/WBE dollar amount of participation

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

The Office of Contract Compliance requests payment affidavits and proof of payment to
MBE/WBE Sub-Contractors as follows:

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

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

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

Failure to comply with this section will be reviewed as non~comp11ance as stated under
Section III. Non-Compliance.
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V. EQUAL EMPL.OYMENT OPPORTUNITY
Compliance with MBE and WBE requirements will not diminish or supplant Equal
Employment Opportunity and Civil Rights provisions as otherwise required by law as
they relate to Contractor and Subcontractor obligations.

Any questions regarding this document should be directed to: -

Administrator ' '

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

Chicago, Illinois 60602

(312)603-5502

GC-20 MATERIAL DATA SAFETY SHEET

Where required under the Illinois "Toxic Substance Disclosure To Employees Act", Illinois
Compiled Statutes, 2002, 820 ILCS 255/1, Contractor shall submlt with each dehvery of
Deliverables, a Material Safety Data Sheet.

GC-21 CONDUCT OF THE CONTRACTOR

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

GC-22 ACCIDENT REPORTS

Contractor shall provide the Chief Procurement Officer and the Director of the Using Department
with prompt writien notification (no later than twenty-four (24) hours) of any occurrence, on
County premises or otherwise, which pertains in any way to this Contract and which results in
either bodily injury to employees or third parties or property damage. The report shall include the
name of person(s) injured, if any; name of the injured person’s employer, if any; the date, time and
location of the occurrence; description of the extent of injury and/or damage; the name(s) of
witnesses; the names of any providers known to have provided treatment for injuries sustained; and
such other information as may be required by the County. The Contractor shall notify the local
police regarding any occurrence requiring an official police record. 'The report submitted to the
County should indicate whether the police were notified and, if so, the number of the police report.
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GC-23 USE OF COUNTY PREMISES AND RESOURCES

Contractor shall confer with the Director of the Using Department to ascertain full knowledge of
all rules and regulations of the County facilities relative to this Contract and shall cause all of its
employees, agents and Subcontractor to comply therewith. The Contractor shall confine the
operations of its employees, agents and Subcontractor on County premises to the performance of
the Contract consistent with limits indicated by laws, ordinances, permits and/or direction of the
Director of the Using Department and shall not encumber the premises with materials or debris. In
performing the Contract, the Contractor shall not cause or permit a condition that endangers the
safety of others and shall not load or permit any part of a structure to be loaded with a weight that
will endanger the saféty of the structure ot any persons. '

GC-24 ~_TERMINATION FOR _CONVENIENCE AND SUSPENSION OF
CONTRACT - '
The County may terminate this Contract, or any portion, at any time by notice in writing from the
County to the Contractor. Unless otherwise stated in the notice, the effective date of such
termination shall be three business days after the date the notice of termination is mailed by the
County. If the County elects to terminate the Contract in full, unless otherwise specified in the
notice of termination, the Contractor shall immediately cease performance and shall promptly
-tender to the County all Deliverables, whether completed or in process. If the County elects to
terminate the Contract in part, unless otherwise specified in the notice of partial termination, the
Contractor shall immediately cease performance of those portions of the Contract which are
terminated and. shall promptly tender to the County all Deliverables relating to said portions of the
Contract, whether completed or in process. Contractor shall refrain from incurring any further
costs with respect to portions of the Contract which are terminated except as specifically approved
by the Chief Procurement Officer. '

GC-25 GENERAL NOTICE

All notices required pursuant to this Contract shall be in writing and addressed to the parties at
their respective addresses set forth below. All such notices shall be deemed duly given 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.

TO THE COUNTY: _
COOK COUNTY CHIEF PROCUREMENT OFFICER
- 118 North Clark Street. Room 1018
Chicago, Illinois 60602
Include County Contract Number in all notices)

TO THE CONTRACTOR: :
At address provided on the Execution Pages or as otherwise indicated in writing to County
Chief Procurement Officer in a written document which, in bold face type, references the
name of the Contractor, the County Contract Number and states “NOTIFICATION OF
CHANGE IN ADDRESS.”
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GC-26 GUARANTEES AND WARRANTIES

The Contractor shall furnish all guarantees and warranties applicable to the Deliverables to the
Director of the Using Department prior to or at the time of delivery. All Deliverables shall be
covered by the most favorable commercial warranties and guarantees the Contractor gives to any
customer for the same or substantially similar Deliverables or Services. The rights and remedies so
provided shall be in addition to and shall not limit any rights afforded to County under this
Contract. '

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

GC-27 . STANDARD OF DELIVERABLES _
Except as may be expressly stated in the Special Conditions or Specifications of this Contract, only
new, originally manufactured Deliverables will be accepted by the County. The County will not
accept any Deliverables that have been refurbished, rebuilt, restored or renovated in any manner.
In addition, experimental materials will not be acceptable. Deliverables not produced by regular
production methods and/or which have not been offered for sale to the public through accepted
industry trade channels for a reasonable period of time prior to the commencement of the Contract
will be considered expenmenta.l

GC-28 DELIVERY

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

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

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

The County reserves the right to add new delivery locations or delete previously listed delivery
locations as required during the Contract period. The only restriction regarding the County's right
to add new delivery locations shall be that any new or additional location shall be within the
geographical boundaries of the County of Cook.
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GC-29 QUANTITIES : .

Any quantities of indicated in the Proposal Pages for the performance of the Contract are estimates
for the purpose of determining an approximate total Contract amount and may not be the actual
quantities required by the County during the term of the Contract. The County reserves the right to
increase or decrease such quantities at the Contract price to correspond to the actual needs of the
County. If the County increases the quantities required, any such increase shall be subject to an
agreed written amendment in the Contract Amount. The County will be obligated to order and pay
for only such quantities as are from time to time ordered, delivered, and accepted on purchase
orders issued by the Chief Procurement Officer.

GC-30 CONTRACT INTERPRETATION

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

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

Addenda, if any.
Execution Forms
Specification.

Special Conditions.
General Conditions.
Instruction to Bidders.
Legal Advertisement.
Bid Proposal

e Al s e
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GC-31 CONFIDENTIALITY AND OWNERSHIP OF DOCUMENTS

Contractor acknowledges and agrees that information regarding this Contract is confidential and
shall not be disclosed, directly, indirectly or by implication, or be used by Contractor in any way,
whether during the term of this Contract or at any time 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. : _

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.

GC-32 GOVERNING LAW _

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 in the City of Chicago, County
of Cook, State of Illinois, and the Contractor consents and submits to the jurisdiction thereof. In
accordance with these provisions, Contractor waives any right it may have to transfer or change the
~ venue of any litigation brought against it by the County pursuant to this Contract.

GC-33 WAIVER

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

GC-34 ENTIRE CONTRACT _ ‘
It is expressly agreed that the provisions set forth in this Contract constitute all the understandings
and agreements between the parties. Any prior agreements, promises, negotiations, or
representations not expressly set forth in this Contract are of no force and effect.
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GC-35 AUDIT; EXAMINATION OF RECORDS

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
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 relaied organization that
are necessary to certify the nature and extent of such costs. This paragraph relating to the
retention and production of documents is included because of possible application of Section
1861(v)(1)(I) of the Social Security Act to this Agreement; if this Section should be found to be
inapplicable, then this paragraph shall be deemed inoperative and without force and effect.
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GC-36 FORCE MAJEURE OR UNAVOIDABLE DELAYS

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

GC-37 INDEPENDENT CONTRACTOR __STATUS; NO THIRD PARTY
BENEFICIARIES

The Contractor and its employees, agents and Subcontractor are, for all purposes arising out of the
Contract, independent Contractors and not employees of the County, It is expressly understood
and agreed that neither the Contractor nor Contractor’s employees, agents or Subcontractor shall be
entitled to any benefit to which County employees may be entitled including, but not limited to,
overtime or unemployment compensation, insurance or retirement benefits, workers’ compensatlon
or occupational disease benefits or other compensation or leave arrangements.

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

shall be construed to confer upon any third parties the status of third party beneficiary. '

GC-38 GOVERNMENTAL JOINT PURCHASING AGREEMENT

Pursuant to Section 4 of the 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.

GC-39 COOPERATIVE PURCHASING

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

GC-40  COOPERATION WITH INSPECTOR GENERAL

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

GC-41

FEDERAL CLAUSES

1.

Interest of Members of or Delegates to the United States Congress

In accordance with 41 U.S.C. § 22, the Contractor agrees that it will not admit any
member of or delegate to the United States Congress to any share or part of the Contract
or any benefit derived therefrom.

False or Fraudulent Statements and Claims

(a)

(b)

The Contractor recognizes that the requirements of the Program Fraud Civil
Remedies Act of 1986, as amended, 49 U.S.C. §§ 3081 et seq and U.S. DOT
regulations, "Program Fraud Civil Remedies," 49 C.F.R. Part 31, apply to its
actions pertaining to the Contract. Accordingly, by signing the Contract, the

~ Contractor certifies or affirms the truthfulness and accuracy of any statement it

has made, it makes, or it may make pertaining to the Contract, including without
limitation any invoice for its services. In addition to other penalties that may be
applicable, the Contractor also acknowledges that it it makes a false, fictitious, or

- fraudulent claim, statement, submission, or certification, the Federal Government

reserves the right to impose the penalties of the Program Fraud Civil Remedies
Act of 1986, as amended, on the Contractor to the extent the Federal Government

deems appropriate.

The Contractor also acknowledges that if it makes a false, fictitious, or fraudulent
claim, statement, submission, or certification to the County or Tederal
Government in connection with an urbanized area formula project financed with
Federal assistance authorized by 49 U.S.C. § 5307, the Government reserves the
right to impose on the Contractor the penalties of 18 U.S.C. § 1001 and 49 U.S.C.
§ 5307(n)(1), to the extent the Federal Government deems appropriate.
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3. Federal Interest in Patents

()

(b)

General. If any invention, improvement, or discovery of the Contractor is
conceived or first actually reduced to practice in the course of or under the
Contract, and that invention, improvement, or discovery is patentable under the

~laws of the Unites States of America or any foreign country, the Contractor agrees

to notify County immediately and provide a detailed report.

Federal Rights. Unless the Federal Government later makes a contrary
determination in writing, the rights and responsibilities of the County, Contractor,
and the Federal Government pertaining to that invention, improvement, or
discovery will be determined in accordance with applicable Federal laws and
regulations, including any waiver thereof. Unless the Federal Government later
makes a contrary determination in writing, the Contractor agrees that, irrespective
of its status or the status of any Subcontractor at any tier (e.g., a large business,
small business, non-profit organization, institution of higher education,
individual), the Contractor agrees it will transmit to the Federal Government those
rights due the Federal Government in any invention resulting from the contract.

4. Federal Interest in Data and Copyrights

(@

(b)

(©)

Definition. The term "subject data” used in this section means recorded
information, whether or not copyrighted, that is delivered or specified to be
delivered under the Contract. Examples include, but are not limited, to: computer
software, engineering drawings and associated lists, specifications, standards,
process sheets, manuals, technical reports, catalog item identifications, and related

‘information. The term "subject data" does not include financial reports, cost.

analyses, and similar information incidental to Contract administration.

Federal Restrictions. The following restrictions apply to all subject data first
produced in the performance of the Contract. Except as provided in the Contract
and except for its own internal use, the Contractor may not publish or publicly
reproduce subject data in whole or in part, or in any manner or form, nor may the
Contractor authorize others to do so, without the written consent of the County
and the Federal Government, until such time as the Federal Government may
have either released or approved the release of such data to the public.

Federal Rights in Data and Copyrights. In accordance with subparts 34 and 36 of
the Common Rule, the County and the Federal Government reserve a royalty-free,
non-exclusive and irrevocable license to reproduce, publish, or otherwise use, and
to authorize others to use, for County or Federal Government purposes, the types.
of subject data described below. Without the copyright owner's consent, the
County and Federal Government may not extend their license to other parties.
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(D Any subject data developed under the contract or subagreement financed

by a federal Grant Agreement or Cooperative Agreement, whether or not a
copyright has been obtained; and

(2) Any rights of copyright Wthh the Contractor purchases ownership with
Federal a531stance

Special Federal Rights for Planning Research and Development Projects. When
the Federal Government provides financial assistance for a planning, research,
development, or demonstration project, its general intention is to increase public
knowledge, rather than limit the benefits of the project to participants in the
project. Therefore, unless the Federal Government determines otherwise, the
Contractor on a planning, research, development, or demonstration project agrees
that, in addition to the rights in data and copyrights set forth above, the County or
Federal Government may make available to any third party either a license in the
copyright to the subject data or a copy of the subject data. If the project is not
completed for any reason whatsoever, all data developed under the project will
become subject data and will be delivered as the County or Federal Government
may direct. This subsection, however, does not apply to adaptions of automatic
data processing equipment or previously existing software programs for the
County's use whose costs are financed with Federal transportation funds for
capital projects.

Hold Harmless. Unless prohibited by state law, upon request by the County or the
Federal Government, the Contractor agrees to indemnify, save, and hold harmless
the County and the Federal Government and their officers, agents, and employees
acting within the scope of their official duties against any liability, including costs
and expenses, resulting from any willful or intentional violation by the Contractor
of proprietary rights, copyrights, or right of privacy, arising out of the publication,
translation, reproduction, delivery, use, or disposition of any data furnished under
the Contract. The Contractor will not be required to indemnify the County or
Federal Government for any such liability arising out of the wrongful acts of
employees or agents of the County or Federal Government.

Restrictions on Access to Patent Rights. Nothing contained in this section on
rights in data will imply a license to the County or Federal Government under any
patent or be construed as affecting the scope of any license or other right
otherwise granted to the County or Federal Government under any patent.

Application on Materials Incorporated into Project. = The requirements of

Subsections 2, 3, and 4 of this Section do not apply to material furnished by the
County and incorporated into the work.
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Records and Audits :
Contractor will deliver or cause to be delivered all documents (including but not limited
to all Deliverables and supporting data, records, graphs, charts and notes) prepared by or
for the County under the terms of this Agreement to the County promptly in accordance
with the time limits prescribed in this Contract, and if no time limit is specified, then
upon reasonable demand therefor or upon termination or completion of the Services
hereunder. In the event of the failure by the Contractor to make such delivery, then and
in that event, the Contractor will pay to County reasonable damages the County may
sustain by reason thereof. ‘

The County and the Federal Government will have the right to audit all payments made
to the Contractor under this Agreement. Any payments to the Contractor which exceed
the amount to which the Contractor is entitled under the terms of this Agreement will be
subject to set-off.

The Contractor will keep and retain records relating to this Agreement and will make
such records available to representatives of the County and the Federal Government,
including without limitation the sponsoring federal agency, other participating agencies,
and the Comptroller General of the United States, at reasonable times during the
performance of this ‘Agreement and for at least five years after termination of this
Agreement for purposes of audit, inspection, copying, transcribing and abstracting,

No provision in this Agreement granting the County or the Federal Government a right of
access to records is intended to impair, limit or affect any right of access to such records
which: the County or the Federal Government would have had in the absence of such
provisions.

Environmental Requirements |
The Contractor recognizes that many Federal and state laws imposing environmental and

resource conservation requirements may apply to the Contract. Some, but not all, of the
major Federal Laws that may affect the Contract include: the National Environmental
Policy Act of 1969, as amended, 42 U.S.C. §§ 4321 et seq.; the Clean Air Act, as
amended, 42 U.S.C. §§ 7401 et seq. and scattered sections of 29 U.S.C.; the Clean Water
_Act, as amended, scattered sections of 33 U.S.C. and 12 U.S.C.; the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. §§ 6901 et seq.; and the
Comprehensive Environmental Response, Compensation, and Liability acct, as amended,
42 U.S.C. §§ 9601 et seq. The Contractor also recognizes that U.S. EPA, U.S. DOT and
other agencies of the Federal Government have issued and are expected in the future to
issue regulations, guidelines, standards, orders, directives, or other requirements that may
affect the Contract. Thus, the Contractor agrees to adhere to, and impose on its
Subcontractor, any such Federal requirements as the Federal Government may now or in
the future promulgate. Listed below are requirements of particular concern.

26



CONTRACT NO: 1490-13849

The Contractor acknowledges that this list does not constitute the Contractor’s entire
obligation to meet all Federal environmental and resource conservation requirements.
The Contractor will include these provisions in all subcontracts.

(a)

(b)

(©

(D

Environmental Protection. The Contractor agrees to comply with the applicable
requirements of the National Environmental Policy Act of 1969, as amended, 42
U.S.C. §§ 4321 et seq. in accordance with Executive Order No. 12898, “Federal
Actions to Address Environmental Justice in Minority Populations and
Low-Income Populations,” 59 Fed. Reg. 7629, Feb. 16, 1994; U.S. DOT statutory
requirements on environmental matters at 49 U.S.C. § 5324(b); Council on
Environmental Quality regulations on compliance with the National
Environmental Policy Act of 1969, as amended, 40 C.F.R. Part 1500 et seq.; and
U.S. DOT regulations, “Environmental Impact and Related Procedures,” 23
C.F.R. Part 771 and 49 C.F.R. Part 622. '

Air Quality. The Contractor agrees to comply with all applicable standards,
orders, or regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C.
§§ 7401 et seq. Specifically, the Contractor agrees to comply with applicable
requirements of U.S. EPA regulations, “Conformity to State of Federal
Implementation Plans of Transportation Plans, Programs, and Projects Developed,
Funded or Approved Under Title 23 U.S.C. or the Federal Transit Act,” 40 C.F.R.
Part 51, Subpart T; and “Determining Conformity of Federal Actions to State or
Federal Implementation Plans,” 40 C.F.R. Part 93. The Contractor further agrees
1o report and require each Subcontractor at any tier to report any violation of these
requirements resulting from any Contract implementation activity to the County
and the approprlate U.S. EPA Regional Office.

Clean Water. The Contractor agrees to comply with all applicable standards,
orders, or regulations-issued pursuant to the Federal Water Pollution Control Act,
as amended, 33 U.S.C. §§ 1251 et seq. The Contractor further agrees to report
and require each Subcontractor at any tier to report any violation of these
requirements resulting from any Contract implementation activity to the County
and the appropriate U.S. EPA Regional Office.

List of Violating Facilities. The Contractor agrees that any facility to be used in
the performance of the Contract or to benefit from the Contract will not be listed
on the U.S. EPA List of Violating Facilities (*List”), and the Contractor will
promptly notify the County if the Contractor receives any communication from
the U.S. EPA that such a facility is under consideration for inclusion on the List,
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(e) Preference for Recycled Products. To the extent practicable and economically

- feasible and to the extent that it does not reduce or impair the quality of the work,

the Contractor agrees to use recycled products in performance of the Contract

pursuant to U.S. Environment Protection Agency (U.S. EPA) guidelines at 40

C.F.R. Parts 247-253, which implement section 6002 of the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. § 6962.

No Exclusionary or Discriminatory Specifications
Apart from inconsistent requirements imposed by Federal statute or regulations, the

. Contractor agrees that it will comply with the requirements of 49 U.S.C. § 5323(h)(2) by

refraining from using any Federal assistance to support subcontracts procured using
exclusionary or d1scr1mlnatory specifications.

Cargo Preference - Use of United States Flag Vessels

The Contractor agrees to comply with U.S. Maritime Administration regulations,
"Cargo-Preference -- U.S, Flag Vessels," 49 C.F.R. Part 381, and to include the clauses
required by those regulations, modified as necessary to identify the affected parties, in
each subcontract or subagreement involving equ1pment materials, or commodities
suitable for transport by ocean vessel.

Fly America
Section 14.c of the Master Agreement states that if the coniract or subcontracts may

involve the international transportation of goods, equipment, or personnel by air, the
contract must require Contractors and Subcontractor at every tier to use U.S.-flag air
carriers, to the extent service by these carriers is available. 49 U.S.C. 40118 and 4 C.F.R.
Part 52.

No Federal Government Obligations to Third Parties

The Contractor agrees that, absent the Federal Government's express written consent, the
Federal Government will not be subject to any obligations or liabilities to any Contractor
or any other person not a party to the Grant Agreement or Cooperative Agreement
between the County and the Federal Government which is a source of funds for this
Contract. Notwithstanding any concurrence provided by the Federal Government in or
approval of any solicitation, agreement, or contract, the Federal Government continues to
have no obligations or liabilities to any party, including the Contractor.
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Allowable Costs

Notwithstanding any compensation provision to the contrary, the Contractor’s
compensation under this Contract will be limited to those amounts which are allowable
and allocable to the Contract in accordance with OMB Circular A-87 and the regulations
in 49 C.F.R. Part 18. To the extent that an audit reveals that the Contractor has received
payment in excess of such amounts, the County may offset such excess payments against
any future payments due to the Contractor and, if no future payments are due or if future
payments are léss than such excess, the Contractor will prornptly refund the amount of
the excess payments to the County. :

Trade Restrictions '
Contractor certifies that neither it nor any Subcontractor:

(a) is owned or controlled by one or more citizens of a foreign country included in
the list of countries that discriminate against U.S, firms published by the Office of
the United States Trade Representative (USTR);

(b) has knowingly entered into any contract or subcontract with a person that is a
citizen or national of a foreign country on said list, nor is owned or controlled
directly or indirectly by one or more citizens or nationals of a foreign country on
said list;

() will procure, subcontract for, or recommend any product that is produced in a
foreign country on said list.

Unless the restrictions of this clause are waived by the Secretary of Transportation in
accordance with 49 CFR 30.17, no Notice-to-Proceed will be issued to an entity who is
unable to certify to the above. If Contractor knowingly procures or subcontracts for the
supply of any product or service of a foreign country on said list for use on the project,
the USDOT may direct, through the County, cancellation of the Contract at no cost to the
Government.
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Further, Contractor agrees that it will incorporate this provision for certification without
modification in- each subcontract, Contractor may rely on the certification of a
prospective Subcontractor unless it has knowledge that the certification is erroneous.
Contractor will provide immediate written notice to the County if it learns that its
certification or that of a Subcontractor was erroneous when submitted or has become
erroneous by reason of changed circumstances. Each Subcontractor must agree to
provide written notice to Contractor if at any time it learns that its certification was
erroneous by reason of changed circumstances. Nothing contained in the foregoing will
be construed to require establishment of a system of records in order to render, in good
faith, the certification required by this provision. The knowledge and information of the
Contractor is not required to exceed that which is normally possessed by a prudent person
in the ordinary course of business dealings.

This certification concerns a matter within the jurisdiction of an agency of the United
- States of America and the making of a false, fictitious, or fraudulent certification may

render the maker subject to prosecution under Title 18, United States Code, Section 100

Contract Work Hours and Safety Standards Act

If applicable according to their terms, the Contractor agrees to comply and assures.
compliance with sections 102 and 107 of the Contract Work Hours and Safety Standards
Act, as amended, 40 U.S.C. §§ 327 through 333, and implementing U.S. DOL
regulations, “Labor Standards Provisions Applicable to Contracts Governing Federally
Financed and Assisted Construction (also Labor Standards Provisions Applicable to
Nonconstruction Contracts Subject to the Contract Work Hours and Safety Standards
Act),” 29 C.F.R. Part 5; and U.S. DOL regulations, “Safety and Health Regulations for
Corstruction,” 29 C.F.R. Part 1926. In addition to other requirements that may apply:

(a) In accordance with section of the Contract Work Hours and Safety Standards Act,
as amended, 40 U.S.C. §§ 327 through 332, the Contractor agrees and assures
‘that, for the Contract, the wages of every mechanic and laborer will be computed
on the basis of a standard work week of 40 hours, and that each worker will be
compensated for work exceeding the standard work week at a rate of not less
than 1.5 times the basic rate of pay for all hours worked in excess of 40 hours in
the work week. The Confractor agrees that determinations pertaining to these
requirements will be made in accordance with applicable U.S. DOL regulations,
“Labor Standards Provisions Applicable to Contracts Governing Federally
Financed and Assisted Construction (also Labor Standards Provisions Applicable
to Nonconstruction Contracts Subject to the Contract. Work Hours and Safety
Standards Act),” 29 C.F.R. Part 5.

30



14.

15.

CONTRACT NO: 1490-13849

(b) - In accordance with section 107 of the Contract Work Hours and Safety Standards
Act, as amended, 40 U.S.C. § 333, the Contractor agrees and assures that no
laborer or mechanic working on a construction contract will be required to work
in surroundings or under working conditions that are unsanitary, hazardous, or
dangerous to his or her health and safety, as determined in accordance with U.S.
DOL regulations, “Safety and Health Regulations for Construction,” 29 C.F.R.

. Paﬁ 1926.

Veteran’s Preference

In the employment of labor (except in executive, administrative, and supervisory
positions), preference will be given to Vietnam-era veterans and disabled veterans.
However, this preference may be given only where individuals are available and qualified
to perform the work to which employment relates.

Copyright Qwnership

Contractor and the County intend that, to the extent permitted by law, the Deliverables to
be produced by Contractor at the County's instance and expense pursuant to this
Agreement are conclusively deemed "works made for hire" within the meaning and
purview of Section 101 of the United States Copyright Act, 17 U.S.C. §101 et seq. (the
“Copyright Act”), and that the County will be the copyright owner of the Deliverables
and of all aspects, elements and components of them in which. copyright can subsist.

To the extent that any Deliverable does not qualify as a "work made for hire," Contractor
irrevocably grants, conveys, bargains, sells, assigns, transfers and-delivers to the County,
its successors and assigns, all right, title and interest in and to the copyrights and all U.S.
and foreign copyright registrations, copyright applications and copyright renewals for
them, and other intangible, intellectual property embodied in or pertaining to the
Deliverables prepared for the County under this Agreement, free and clear of any liens,
claims or other encumbrances, to the fullest extent permitted by law. Contractor will
execute all documents and perform all acts that the County may reasonably request in
order to assist the County in perfecting its rights in and to the copyrights relating to the
Deliverables, at the sole expense of the County. Confractor warrants to County, its
successors and assigns, that on the date of transfer Contractor is the lawful owner of good
and marketable title in and to the copyrights for the Deliverables and has the legal rights
to fully assign them. Contractor further warrants that it has not assigned any copyrights
nor granted any licenses, exclusive or nonexclusive, to any other party, and that it is nota

party to any other agreements or subject to any other restrictions with respect to the
Deliverables. Contractor warrants and represents that the Deliverables are complete and
comprehensive, and the Deliverables are a work of original authorship.
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Accessibility Compliance

If this Agreement involves design for constructlon the Contractor warrants that all design
documents produced or utilized under this Agreement and all construction or alterations
undertaken under this Agreement will comply with all federal, state and local laws and
regulations regarding accessibility standards for persons with disabilities or
environmentally limited persons including, but not limited to, the following: the
Americans with Disabilities Act of 1990, 42 U.S.C. § 12101 et seq. and the Americans
with Disabilities Act Accessibility Guidelines for Buildings and Facilities ("ADAAG");
the Architectural Barriers Act, Pub. L. 90-480 (1968), and the Uniform Federal

- Accessibility Standards ("UFAS"); and the Illinois Environmental Barriers Act, 410

ILCS 25/1 et seq., and all regulations promulgated thereunder , see Illinois
Administrative Code, Title 71, Chapter 1, Section 400.110. If the above standards are
inconsistent, the Contractor must comply with the standard providing the greatest
accessibility. Also, the Contractor must, prior to construction, review the plans and
specifications to insure compliance with the above referenced standards. If the
Contractor fails to comply with the foregoing standards, the Contractor must perform
again, at no expense, all services required to be re-performed as a dlrect or indirect result
of such failure.

Visual Rights Act Waiver

The Contractor/Contractor waives any and all r1ghts that may be granted or conferred
under Section 106A and Section 113 of the United States Copyright Act, (17 U.S.C. §
101 et seq.) (the "Copyright Act™) in any work of visual art that may be provided
pursuant to this Agreement,. Also, the Contractor/Contractor represents and warrants that
the Contractor/Contractor has.obtained a waiver of Section 106A and Section 113 of the
Copyright Act as necessary from any employees and Subcontractor, if any.

Equal Employment Opportunity

All contracts shall contain a provision requiring compliance with E.O. 11246, "Equal
Employment Opportunity," as amended by E.O. 11375, "Amending Executive Order
11246 Relating to Equal Employment Opportunity,” and as supplemented by regulations
at 41 CFR part 60, "Office of Federal Contract Compliance Programs, Equal
Employment Opportunity, Department of Labor."
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Copeland "Anti-Kickback" Act (18 U.S.C. 874 and 40 U.S.C. 276¢c)

All contracts and subgrants in excess of $2000 for construction or repair awarded by
recipients and subrecipients shall include a provision for compliance with the Copeland
"Anti-Kickback" Act (18 U.S.C. 874), as. supplemented by Department of Labor
regulations (29 CFR part 3, "Contractors and Subcontractor on Public Buildii, or Public
Work Financed in Whole or in Part by Loans or Grants from the 17uted States"). The Act
provides that each Contractor or subrecipient shall be r~,iubited from inducing, by any
means, any person employed in the construction - mpletion, or repair of public work, to
give up any part of the compensation to =~ '.ici1 he is otherwise entitled. The recipient shall
report ail suspected or reporiea vioiations to the Federal awarding agency.

Davis-Bacon Act, as amended (40 U.S.C. 276a to a-7)

When required by Federal program legislation, all construction contracts awarded by the
recipients and subrecipients of more than $2000 shall include a provision for compliance
with the Davis-Bacon Act (40 U.S.C. 276a to a-7) and as supplemented by Department of
Labor regulations (29 CFR part 5, "Labor Standards Provisions Applicable to Contracts
Governing Federally Financed and Assisted Construction"). Under this Act, Contractors
shall be required to pay wages to laborers and mechanics at a rate not less than the
minimum wages specified in a wage determination made by the Secretary of Labor. In
addition, Contractors shall be required to pay wages not less than once a week. The
recipient shall place a copy of the current prevailing wage determination issued by the
Department of Labor in each solicitation and the award of a contract shall be conditioned
upon the acceptance of the wage determination. The recipient shall report all suspected or
reported violations to the Federal awarding agency.

Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333)

Where applicable, all contracts awarded by recipients in excess of $2000 for construction
confracts and in excess of $2500 for other contracts that involve the employment of
mechanics or laborers shall include a provision for compliance with Sections 102 and 107
of the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333), as

- supplemented by Department of Labor regulations (29 CFR part 5). Under Section 102 of

the Act, each Contractor shall be required to compute the wages of every mechanic and
laborer on the basis of a standard work week of 40 hours. Work in excess of the standard

“work week is permissible provided that the worker is compensated at a rate of not less
* than 1 % times the basic rate of pay for all hours worked in excess of 40 hours in the

work week. Section 107 of the Act is applicable to construction work and provides that
no laborer or mechanic shall be required to work in surroundings or under working
conditions which are unsanitary, hazardous or dangerous. These requirements do not
apply to the purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence.
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Rights to Inventions Made Under a Contract or Agreement

Contracts or agreements for the performance of experimental, developmental, or research
work shall provide for the rights of the Federal Government and the recipient in any -
resulting invention in accordance with 37 CFR part 401, "Rights to Inventions Made by
Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts
and Cooperative Agreements," and any implementing regulations issued by the awarding
agency.

Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act (33
U.S.C. 1251 et seq.), as amended

Contracts and subgrants of amounts in excess of $100 000 shall contain a provision that
requires the recipient to agree to comply with all applicable standards, orders or
regulations issued pursuant to the Clean Air Act (42 U.S.C, 7401 et seq.) and the Federal
Water Pollution Control Act as amended (33 U.S.C. 1251 et seq.). Violations shall be
reported to the Federal awarding agency and the Regional Office of the Environmental
Protection Agency (EPA).

Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or

.- employee of Congress, or an employee of a member of Congress in connection with

obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352.
Each tier shall also disclose any lobbying with non-Federal funds that takes place in

_connection with obtaining any Federal award. Such disclosures are forwarded from tier to

tier up to the recipient.

Debarment and Suspension (E.O.s 12549 and 12689)

No contract shall be made to parties listed on the General Services Administration's List
of Parties Excluded from Federal Procurement or Nonprocurement Programs in
accordance with E.O.s 12549 and 12689, "Debarment and Suspension.” This list contains
the names of parties debarred, suspended, or otherwise excluded by agencies, and
Contractors declared ineligible under statutory or regulatory authority other than E.O.
12549, Contractors with awards that exceed the small purchase threshold shall provide
the required certification regarding its exclusion status and that of its principal
employees.

END OF SECTION
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STANDARD EXHIBITS

EXHIBIT A - PRICING SCHEDULE (Not Attached)

EXHIBIT B - COUNTY'S ADMINISTRATION

EXHIBIT C - CONTRACTOR’'S ADMINISTRATION

EXHIBIT D - CONTRACTOR'S OBLIGATIONS AS A “BUSINESS ASSOCIATE"
EXHIBIT E - CONTRACTOR'S PROPOSAL (Not Attached)

EXHIBIT F - COUNTY'S REQUEST FOR PROPOSAL (Not Attached)

EXHIBIT G - CONTRACTOR ACKNOWLDGEMENT AND CONFIDENTIALITY

AGREEMENT
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CONTRACT BETWEEN
COUNTY OF LOS ANGELES
and _
INDEPENDENT STATIONERS INC
for
OFFICE SUPPLIES AND PRODUCTS

This Contract and Exhibits ‘made and entered into this _1 st__ day of _September,
2010 by and between the County of Los Angeles, hereinafter referred to as County
and Independent Stationers Inc, hereinafter referred to as Contractor, Independent
Stationers Inc is located at: 250 E 96th Street |
 Parkwood One, Suite 510
Indianapolis, IN. 46240

RECITALS

WHEREAS, the County may contract with private businesses for Office Supplies
and Products when certain requirements are met; and

WHEREAS, the Contractor is a pnvate firm speclahzmg in providing Office
Supplies and Products, and

WHEREAS, the Purchasing Agent has the authority to enter into such Contract;
and

WHEREAS, this Contract is therefore authorized under California Government

code Section 25500 et seq., and Los Angeles County Codes Section 2.81.800;
and

NOW THEREFORE, in consideration of the mutual covenants contained herein,
_and for good and valuable consideration, the parties agree to the following:
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1.0 APPLICABLE DOCUMENTS

Exhibits A, B, C, D, E, F and G are attached to and form a part of this
Contract. In the event of any conflict or inconsistency in the definition or
interpretation of any word, responsibility, schedule, or the contents or
description of any task, deliverable, goods, service, or other work, or
otherwise belween the base Contract and the Exhibits, or between
Exhibits, such conflict or inconsistency shall be resolved by giving
precedence first to the Contract and then to the Exhibits according to the
following priority. '

Standard Exhibits: _

1.1 EXHIBIT A - PRICING SCHEDULE (NOT ATTACHED)
1.2 EXHIBIT B - COUNTY’S ADMINISTRATION

1.3 EXHIBIT C - CONTRACTOR'S ADMINISTRATION

1.4 . EXHIBIT D- CONTRACTOR’S OBLIGATIONS AS A “BUSINESS
ASSOCIATE” UNDER THE HEALTH INSURANCE
PORTABILITY AND ACCOUNTABILITY ACT OF 1996
(HIPAA) AND THE ~HEALTH INFORMATION
TECHNOLOGY FOR ECONOMIC AND CLINICAL
HEALTH ACT (HITECH)

1.5 EXHIBIT E- CONTRACTOR'S PROPOSAL (NOT A'I_I'ACHED)

16 EXHIBIT F- COUNTY'S REQUEST FOR PROPOSAL (NOT
- ATTACHED)

1.7 EXHIBIT G - CONTRACTOR’S ACKNOWLEDGEMENT AND
CONFIDENTIALITY AGREEMENT

This-Contract and the Exhibits hereto constitute the complete and exclusive
statement of understanding between the parties, and supersedes all

fa,

previous Contracts, written and oral, and all communications between the .

parties relating to the subject matter of this Contract. No change to this
Contract shall be valid unless prepared pursuant to sub-paragraph 8.1 -
Amendments and signed by both parties.
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2.0 DEFINITIONS

The headings herein contained are for convenience and reference only and
are not intended to define the scope of any provision thereof. The foliowing
words as used herein shall be construed to have the following meaning,
unless otherwise apparent from the context in which they are used.

2.1

2.2

2.3

2.4

2.5

26

2,7
28

2.9

Contract: Agreement executed between County and Contractor. It
sets forth the terms and conditions for the issuance and performance
tasks, deliverables and services to be provided. This term is
synonymous with “Agreement” or “Master Agreement”,

Contractor: The vendor, supplier, sole proprietor, partnership, or
corporation that has entered into a coniract with the County to
perform or execute the work covered herein,

Contractor Contract Manager: The individuai designated by the
Contractor to administer the Contract operations after the Contract
award.

County Contract Monitor: Person with responsibility to oversee

-the day to day activities of this Contract.  Responsibility for

inspections of any and all tasks, deliverables, goods, services and
other work provided by the Contractor.

County Contract Director: Person designated by County with
authority for County on contractual or administrative matters relating
to this Contract that cannot be resolved by the County’s Contract
Manager.

County Contract Manager: Persen designated by County's
Contract Director to manage the operations under this Contract,

Day(s): Calendar day(s) unless otherwise specified.

Fiscal Year: The twelve (12} month period beginning July 1st and
ending the following June 30th.

Normal Working Hours: one of the following work schedUlee
according to individual County Departments policy, excluding County

holidays;

A. "5/40" which Is normally eight {8) hours per day Monday through
- Friday (‘Working Days”) with starting and ending times
departmentally established;
B. “9/80" which is a flexibly arranged nine (9) hours on each of eight
Working Days in a given two-week period plus eight (8) hours
arranged, per department policy, on the ninth Working Day;
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C. "4/40" which is a flexibly arranged ten (10) hours on each of four

fixed Working Days eech week, with starting and endmg times
departmentally established.

3.0 WORK

4.0

5.0

3.1

3.2

Pursuant to the provisions of this Contract, the Contractor shall fully
perform, complete and deliver on time, all tasks, deliverables,
services and other work as set forth in herein. '

If the Contractor provides any tasks, deliverables, goods, services, or
other work, other than as specified in this Contract, the same shall
be deemed to be a gratuitous effort on the part of the Contractor, and
the Contractor shall have no claim whatsoever against the County.

TERM OF CONTRACT

4.1

4.2

§.2

5.3

The term of this Contract shall be 3 years commencing after
execution by County's Purchasing Agent, unless sooner terminated

. or extended, in whole or in part, as provided in this Contract.

The County shall have the sole option to extend this Contract term
for up to two (2) additional one-year periods for a maximum total
Contract term of 5 years. Each such option and extension shall be
exercised at the sole discretion of the County’s Purchasing Agent.

CONTRACT SUM
6.1

Exhibit _A__sets forth the Pricing Schedule.

The Contractor shall not be entitled to payment or reimbursement
for any tasks or services performed, nor for any incidental or
administrative expenses whatsoever incurred in or incidental to
performance hereunder, except as specified herein. Assumption or
takeover of any of the Contractor’s duties, responsibilities, or
obligations, or performance of same by any entity other than the
Contractor, whether through assignment, subcontract, delegation,
merger, buyout, or any other mechanism, with or without
consideration for any reason whatsoever, shall occur only with the
County’s express prior written approval.

No Payment for Services Provided Followmg Expiration/
Termination of Contract

The Contractor shall have no claim against County for payment of
any money or reimbursement, of any kind whatsoever, for any
service provided by the Contractor after the expiration or other
termination of this Contract. Should the Contractor receive any

..SU.‘.:h.. payment, tt shall lmmedsately notify County and shall
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5.4

5.5

immediately repay all such funds to County. Payment by County
for services rendered after expiration/ftermination of this Contract
shall not constitute a waiver of County's right to recover such
payment from the Contractor. This provision shall survive the
expiration or other termination of this Contract.

Invoices and Payments

5.4.1

54.2
543

544

The Contractor shall invoice the County only for providing
the tasks, deliverables, goods, services, and other work
specified in Exhibit A - Pricing Schedule and elsewhere
hereunder. The Contractor shall prepare invoices, which
shall include the charges owed to the Contractor by the -
County under the terms of this Contract. The Contractor's
payments shall be as provided in Exhibit A - Pricing
Schedule, and the Contractor shall be paid only for the
tasks, deliverables, goods, services, and other work ordered
by the County.

- The Contractor’s invoices shall be pﬁced in accordance with’

Exhibit A ~ Pricing Scheduie.

The Contractor's invoices shall contain the infonﬁation set
forth in departmental Purchase orders.

All invoices under this Contract shéil be submitted to the
address contained on the purchase order.

Pricing Adjustments

55.1

5.5.2

Except as specifically noted herein, product prices shall be

firm, fixed prices for one year after the award. Thereafter,
price adjustments may be authorized twice per year, with
the appropriate justification/manufacturer documentation.
in all cases, the County will reserve the right to reject any
substantial price increases during the terms of the Master
Agreement. Approved pricing adjustments shall be
effective April 1 and October 1 of each contract year
following the initial contract year.

Copy paper price proposals shalf be firm, fixed price for the
first six months of the Master Agreement. Thereafter, price
adjustments may be authorized with 30-days prior notice,
with the appropriate justification/manufacturer
documentation. In all cases, the County will reserve the
right to reject any substantial price increases durlng the
term of the Master Agreement.
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6.0 ADMINISTRATION OF CONTRACT - COUNTY
COUNTY ADMINISTRATION

6.1

6.2

6.3

County’s Contract Director

Responsibilities of the County's Contract Director include:

* ensuring that the objectives of this Contract are met; and

» providing direction to the Contractor in the areas relating to
County policy, information requirements, and procedural
requirements. _

County’s Contract Manager

The responsibilities of the County’'s Contract Manager include:

= meeting' with the Contractor's Contract Manager on a regular
basis; and

» inspecting any and all tasks, deliverables, goods, services, or
other work provided by or on behalf of the Contractor.

County’s Contract Monitor

The County's’ Contract Monitor is responsible for overseeing the

. day-to-day administration of this Contract. The Contract Monitor

reports to the County’s Contract Manager.

7.0 ADMINISTRATION OF CONTRACT - CONTRACTOR

741

7.2

Contractor’s Project Manager

7.1.1 - The Contractor's Contract Manager is designated in Exhibit
C - Contractor's Administration. The Contractor shali notify
- the County in writing of any change in the name or address

of the Contractor's Contract Manager.

7.1.2 The Contractor's Contract Manager shall be responsibie for
the Contractor's day-to-day activities as related to this
Contract and shall coordinate with County’s Contract
Manager and County's Contract Monitor as needed.

Approva! of Contractor’s Staff

County has the absolute right to approve or disapprove all of the
Contractor's staff performing work hereunder and any proposed
changes in the Contractor's staff, including, but not limited to, the
Contractor's Contract Manager and dealer agencies.
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7.3

7.4

Background and Secixrity Investigations

741

Background and security investigations of Contractor's staff
may be required at the discretion of the County as a
condition of beginning and continuing work under this
Contract. The cost of background checks is the responsibility
of the Contractor. ‘

Confidentiality

7.4.1

742

Contractor shall maintain the confidentiality of all records
and information in accordance with all applicable Federal,
State and local laws, rules, regulations, ordinances,
directives, guidelines, policies and procedures relating to
confidentiality, including, without limitation, County policies
concerning information technology security and the
protection of confidential records and information.

Contractor shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and .
against any and all claims, demands, damages, liabilities,
iosses, costs and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting, or professional fees, arising from, connected
with, or related to any failure by Contractor, its officers,
employees, agents, or subcontractors, to comply with this
Paragraph 7.5, as determined by County in its sole
judgment. Any. legal defense pursuant to Contractor's
indemnification obligations under this Paragraph 7.5 shall be
conducted by Contractor and performed by counsel selected
by Contractor and approved by County. Notwithstanding the
preceding sentence, County shall have the right to
participate in any such defense at its sole cost and expense,
except that in the event Contractor fails to provide County
with a full and adequate defense, as determined by County
in its sole judgment, County shall be entitled to retain its own
counsel, including, without limitation, County Counsel, and
reimbursement from Contractor for all such costs and
expenses incurred by County in doing so. Contractor shall
not have the right to enter into any settlement, agree to any
injunction, or make any admission, in each case, on behalf
of County without County's prior written approvat.
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7.4.3 Contractor shall inform all of its officers, employees, agents

and subcontractors providing services hereunder of the
confidentiality provisions of this Contract.

7.4.4 Contractor shall sign and adhere to the proviéions of the

“Contractor ~ Acknowledgement  and Confidentiality.
Agreement®, Exhibit G.

8.0 STANDARD TERMS AND CONDITIONS

8.1

8.2

AMENDMENTS

8.1.1

8.1.2

8.2.1

822

For -any change which affects the scope of work, temm,
Contract Sum, payments, or any term or condition included
under this Contract, an Amendment shall be prepared and
executed by the Contractor and by the County Purchasing
Agent or his designee.

The County Purchasing Agent may .at his sole discretion,
authorize extensions of time as defined in Paragraph 4.0 -

- Term of Contract. The Contractor agrees that such

extensions of time shali not change any other term or
condition of this Contract during the period of such
extensions. To implement an extension of time, an
Amendment to the Contract shall be prepared and executed
by the Contractor and by County Purchasing Agent.

ASSIGNMENT AND DELEGATION

The Contractor .shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in
part, without the prior written consent of County, in its
discretion, and any attempted assignment or delegation
without such consent shall be null and void. For purposes
of this sub-paragraph, County consent shall require a written
amendment to the Contract, which is formally approved and
executed by the parties. Any payments by the County to
any approved delegate or assignee on any claim under this
Contract shall be deductible, at County’'s sole discretion,
against the claims, which the Contractor may have against
the County.

Shareholders, partners, members, or other equity holders of
Contractor may transfer, sell, exchange, assign, or divest
themselves of any interest they may have therein.
However, in the event any such sale, fransfer, exchange,
assignment, or divestment is effected in such a way as to
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8.3

8.4

8.2.3

BT s a

give majority control of Contracter to any person(s),

‘corporation, partnership, or legal entity other than the

majority controlling interest therein at the time of execution

“of the Contract, such disposition is an assignment requiring

the prior written consent of County in accordance with
applicable provisions of this Contract.

Any assumption, assignment, delegation, or takeover of any
of the Contractor's duties, responsibiiities, obligations, or
performance of same by any entity other than the
Contractor, whether through assignment, subcontract,
delegation, merger, buyout, or any other mechanism, with or
without consideration for any reason whatsoever
without County's express prior written approval, shall be a
material breach of the Contract which may resuit in the

‘termination of this Contract. In the event of such

termination, County shall be entitled to pursue the same
remedies against Contractor as it could pursue in the event
of default by Contractor. i

AUTHORIZATION WARRANTY -

The Contractor represents -and warrants that the person executing
this Contract for the Contractor is an authorized agent who has
actual authority to bind the Contractor to each and every term,
condition, and obligation of this Contract and that all requirements of
the Contractor have been fulfilled to provide such actual authority.

COMPLAINTS

The Contractor shall develop, maintain and operate procedures for
receiving, investigating and responding to complaints.

8.4.1

8.4.2

8.4.3

8.4.4

Within _30_ business days after Contract effective date, the
Contractor shall provide the County with the Contractor's
policy for receiving, investigating and responding to user
complaints.

The County will review the Contractor's policy and provide
the Contractor with approval of said plan or with requested
changes.

If the County requests changes in the Contractor's policy,
the Contractor shail make such changes and resubmit the
plan within __10__ business days for County approval.

If, at any time, the Contractor wishes to change the
Contractor's policy, the Contractor shall submit proposed
changes to the County for approval before |mplementat|on
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8.4.5

846

847

The Contractor shall preliminarily investigate all complaints
and notify the County's Contract Manager of the. status of
the investigation within __5 _ business days of receiving
the complaint. ‘

When complaints cannot be resolved informally, a system of
follow-through shall be instituted which adheres to formal
plans for specific actions and strict time deadlines.

Copies of all written responses shall be sent to the County's
Contract Manager within __5__ business days of mailing to
the complainant.

COMPLIANCE WITH APPLICABLE LAW

8.5.1

8.5.2

In"the performance of this Contract, Contractor shall comply

with all applicable Federal, State and local laws, rules,’

regulations, ordinances, directives, guidelines, policies and
procedures, and all provisions required thereby to be included
in this Contract are hereby incorporated herein by reference.

Contractor 'shall indemnify, defend, and hold harmless
County, its officers, employees, and agents, from and
against any and all claims, demands, damages, liabilities,
losses, costs, and expenses, including, without limitation,
defense costs and legal, accounting and other expert,
consulting or professional fees, arising from, connected with,
or related to any failure by Contractor, its officers,
employees, agents, or subcontractors, to comply with any
such laws, rules, regulations, ordinances, directives,

guidelines, policies, or procedures, as determined by County -

in its sole judgment. Any legal defense pursuant to

Contractor's indemnification  obligations under this .

Paragraph 8.6 shall be conducted by Contractor and
performed by counsel selected by Contractor and approved
by County. Notwithstanding the preceding sentence, County
shall have the right to participate in any such defense at its
sole cost and expense, except that in the event Contractor
fails to provide County with a full and adequate defense, as
determined by County in its sole judgment, County shall be
entitled to retain its own counsel, including, without limitation,
County Counsel, and reimbursement from Contractor for all
such costs and expenses incurred by County in doing so.
Contractor shall not have the right to enter into any
settlement, agree to any injunction or other equitable relief,
or make any admission, in each case, on behalf of County
without County’s prior written approval.
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8.8

8.7

COMPLIANCE WITH CIVIL. RIGHTS LLAWS

The Contractor hereby assures that it will comply with
Subchapter VI of the Civil Righis Act of 1964, 42 USC Sections
2000 (e) (1) through 2000 (e) (17), to the end that no person shall,
on the grounds of race, creed, color, sex, religion, ancestry, age,
condition of physical handicap, marital status, political affiliation, or
national origin, be excluded from participation in, be denied the
benefits of, or be otherwise subjected to discrimination under this
Contract or under any project, program, or activity supported by this

. Contract.

COMPLIANCE WITH THE COUNTY’S JURY SERVICE
PROGRAM

8.7.1  Jury Service Program:

This Contract is subject to the provisions of the County’s
ordinance entitied Contractor Employee Jury Service ("Jury
Service Program”) as codified in Sections 2.203.010
through 2.203.090 of the Los Angeles County Code, and
hereby incorporated by reference into and made a part of
this Contract. -

8.7.2 Written Employee Jury Service Policy.

1. Unless the Contractor has demonstrated to the
County’s satisfaction either that the Contractor is not a
“Contractor” as defined under the Jury Service Program
{Section 2.203.020 of the County Code) or that the
Contractor qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code}, the
Contractor shall have and adhere to a written policy that
provides that its Employees shall receive from the
Contractor, on an annual basis, no less than five days
of regular pay for actual jury service. The policy may
provide that Employees deposit any fees received for
such jury service with the Contractor or that the
Contractor deduct from the Employee’s regular pay the
fees received for jury service.

2. For purposes of this sub-paragraph, "“Contractor”
means a person, partnership, corporation or other entity
which has a contract with the County or a subcontract
with a County Contractor and has received or will
receive an aggregate sum of $50,000 or more in any
12-month period under one or more County contracts or
subcontracts., “Employee” means any California
resident who is a full-time employee of the Contractor.
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“Full-time" means 40 hours or more worked per week,
or a lesser number of hours if: 1) the lesser number is
a recognized industry standard as determined by the
County, or 2) Contractor has a long-standing practice
that defines the lesser number of hours as full-time.
Full-time employees providing short-term, temporary
services of 90 days or less within a 12-month period are
not considered full-time for purposes of the Jury Service
Program. If the Contractor uses any Subcontractor to
perform services for the County under the Contract, the
Subcontractor shall also be subject to the provisions of
this sub-paragraph. The provisions of this sub-
paragraph shall be inserted into any such subcontract
agreement and a copy of the Jury Service Program
shall be attached to the agreement.

. If the Contractor is not required to comply with the Jury
Service Program when the Contract commences, the
Contractor shall have a continuing obligation to review
the applicability of its "exception status® from the Jury
Service Program, and the Contractor shall immediately
notify the County if the Contractor at any time either
comes within the Jury Service Program’s definition of
“Contractor” or if the Contractor no longer qualifies for
an exception to the Jury Service Program. In either
event, the Contractor shall immediately implement a
written' policy consistent with the Jury Service Program.
The County may also require, at any time during the
Contract and at its sole discretion, that the Contractor
demonstrate, to the County's satisfaction that the
Contractor either continues to remain outside of the
Jury Service Program’s definition of “Contractor” and/or
that the Contractor continues to qualify for an exception
fo the Program. '

. Contractor's violation of this sub-paragraph of the
Contract may constitute a material breach of the
Contract. In the event of such material breach, County
may, in its sole discretion, terminate the Contract andfor
bar the Contractor from the award of future County
contracts for a period of time consistent with the
seriousness of the breach.
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8.8

CONFLICT OF INTEREST

8.9

8.10

8.8.1 No County employee whose position with the County
enables such employee to influence the award of this
Contract or any competing Contract, and no spouse or
economic dependent of such employee, shali be employed
in any capacity by the Contractor or have any other direct or
indirect financial interest in this Contract. No officer or
employee of the Contractor who may financially benefit from
the petformance of work hereunder shall in any way
participate in the County's approval, or ongoing evaluation,
of such work, or in any way attempt to unlawfully influence
the County’s approval or ongoing evaluation of such work.

8.8.2 The Contractor shall comply with all conflict of interest
laws, ordinances, and regulations now in effect or hereafter
to be enacted during the term of this Contract. The
Contractor warrants that it is not now aware of any facts
that create a conflict of interest. If the Contractor hereaiter
becomes aware of any facts that might reasonably be

expected to create a conflict of interest, it shall immediately .

make full written disclosure of such facts to the County.
Full written disclosure shali include, but is not limited to,
identification of all persons implicated and a complete
description of all relevant circumstances. Failure to comply
with the provisions of this sub-paragraph shall be a
material breach of this Contract.

CONSIDERATION OF HIRING COUNTY EMPLOYEES
TARGETED FOR LAYOFF/OR RE-EMPLOYMENT LIST

Should the Contractor require additional or replacement personnel
after the effective date of this Contract to perform the services set

-forth herein, the Contractor shall give first consideration for such

employment openings to qualified, permanent County employees
who are targeted for layoff or qualified, former County employees
who are on a re-employment list during the life of this Contract.

CONSIDERATION OF HIRING GAIN/GROW PROGRAM
PARTICIPANTS

8.10.1 Should the Contractor require additional or replacement
personnel after the effective date of this Contract, the
Contractor shall give consideration for any such
employment openings to participants in the County's
Department of Public Social Services Greater Avenues for
Independence (GAIN) Program or General Relief
Opportunity for Work (GROW) Program who meet the
Contractor's minimum qualifications for the open position.
T e ts e P PR
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| For this purpose, consideration shall mean that the

' ' Contractor will interview qualified candidates. The County
will refer GAIN/GROW participants by job category to the
Contractor.

8.10.2 In the event that both laid-off County employees and
~ GAIN/GROW participants are available for hiring, County
employees shall be given first priority,

8.11 CONTRACTOR RESPONSIBILITY AND D.EBARMENT

‘e B
[ MU S,

- 8.11.1 Responsible Contractor

T B

~ A responsible Contractor is a Contractor who has
demonstrated the aftribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is the County's policy to conduct
business only with responsible Contractors,

8.11.2 Chapter 2.202 of the County Code

The Contractor is hereby notified that, in accordance with
Chapter 2,202 of the County Code, if the County acquires
information concerning the performance of the Contractor
on this or other contracts which indicates that the
Contractor is not responsible, the County may, in addition
to .other remedies provided in the Contract, debar the
Contractor from bidding or proposing on, or being awarded,
and/or performing work on County contracts for a specified
period of time, which generally will not exceed five years
but may exceed five years or be pemanent if warranted by
the circumstances, and terminate any or all existing
Contracts the Contractor may have with the County.

8.11.3 Non-responsible Contractor

- The County may debar a Contractor if the Board of
Supervisors finds, in its discretion, that the Contractor has
done any of the following: (1) violated a term of a contract
with the County or a nonprofit corporation created by the
County, (2) committed an act or omission which negatively

- reflects on the Contractor's quality, fitness or capacity to
perform a contract with the County, any other public entity,
or a nonprofit comporation created by the County, or
engaged in a pattern or practice which negatively refiects
on same, {3) committed an act or offense which indicates a
lack of business integrity or business honesty, or (4) made
or submitted a false claim against the County or any other
public entity. _ :
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8.11.4 Contractor Hearing Board

1.

If there is evidence that the Contractor may be subject
to debarment, the Purchasing Agent or his designee
will notify the Contractor in writing of the evidence
which is the basis for the proposed debarment and
will advise the Contractor of the scheduled date for a
debarment hearing before the Contractor Hearing
Board.

The Contractor Hearing Board will conduct a hearing
where evidence -on the proposed debarment is
presented. The Contractor and/or the Contractor's
representative shall be given an opportunity to submit
evidence at that hearing. After the hearing, the
Contractor Hearing Board shall prepare a tentative
proposed decision, which shall contain a

“recommendation regarding whether the Contractor

should be debarred, and, if so, the appropriate length
of time of the debarmment.  The Contractor and the
Purchasing Agent or his designee shall be provided
an opportunity to object to the tentative proposed
decision prior to its presentation to the Board of
Supervisors.

After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision, and any other recommendation of
the Contractor Hearing Board shall be presented to
the Board of Supervisors. The Board of Supervisors
shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.

If a Contractor has been debarred for a period longer
than five (5) years, that Confractor may after the
debarment has been in effect for at least five (5)
years, submit a written request for review of the
debarment determination to reduce the period of
debarment or terminate the debarment, The County
may, in its discretion, reduce the period of debarment
or terminate the debarment if it finds that the
Contractor has adequately demonstrated one or more
of the following: (1) elimination of the grounds for

~which the debarment was imposed; (2) a bona fide

change in ownership or management; (3) material
evidence discovered after debarment was imposed;
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8.12

or (4) any other reason that Is in the best interests of
the County. :

5. The Contractor Hearing Board will consider a request
for review of a debament determination only where
(1) the Contractor has been debarred for a period

longer than five (5) years; (2) the debarment has been

in effect for at least five (5) years; and (3) the request
is in writing, states one or more of the grounds for
reduction of the debarment period or termination of
the debarment, and includes supporting
- documentation.  Upon receiving an appropriate
request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing,
the Contractor Hearing Board shall conduct a hearing
where evidence on the proposed reduction of
debarment pericd or termination of debarment is
presented. This hearing shall be conducted and the
request for review decided by the Contractor Hearing
Board pursuant to the same procedures as for a
debarment hearing.

6. The Contractor Hearing Board's proposed decision
shall contain a recommendation on the request to
reduce the period of debarment or terminate the
debarment. The Contractor Hearing Board shall
present its proposed decision and recommendation to
the Board of Supervisors. The Board of Supervisors
shall have the right to modify, deny, or adopt the
proposed decision and recommendation of the
Contractor Hearing Board.

8.11.5 Subcontractors of Contractor

These terms shall also apply to Subcontractors of County
Contractors.

CONTRACTOR'’S ACKNOWLEDGEMENT OF COUNTY’S
COMMITMENT TO THE SAFELY SURRENDERED BABY LAW

The Contractor acknowledges that the County places a high priority
on the implementation of the Safely Surrendered Baby Law. The
Contractor understands that it is the County’s policy to encourage all
County Contractors to voluntarily post the County’'s “Safely
Surrendered Baby Law® poster in a prominent position at the
Contractor's place of business. The Contractor will also encourage
its Subcontractors, if any, to post this poster in 2 prominent position
in the Subcontractor's, place of business. The County’s Department

. of Childnen and Famrly Services will suppiy the Contractor wnth the
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8.14

T TR

poster to be used. Information on how to receive the poster can be
found on the Internet at www.babysafela.org.

CONTRACTOR'’S WARRANTY OF ADHERENCE TO COUNTY’S
CHILD SUPPORT COMPLIANCE PROGRAM

8.13.1 The Contractor acknowledges that the County has
established a goal of ensuring that all individuals who
benefit financially from the County through Contract are in
compliance with their court-ordered child, family and
spousal support obligations in order to mitigate the
economic burden otherwise imposed upon the County and
its taxpayers.

8.13.2 As required by the County's Child Support Compliance
Program (County Code Chapter 2.200) and without limiting
the Contractor's duty under this Contract to comply with all
applicable provisions of law, the Contractor warrants that it is
now in compliance and shall during the term of this Contract
maintain in compliance with employment and wage
reporting requirements as required by the Federal Social
Security -Act (42 USC Section 653a) and California
Unemployment Insurance Code Section 1088.5, and shali
implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department
Notices of Wage and Earnings Assignment for Child, Family
or Spousal Support, pursuant to Code of Civil Procedure
Section 706.031 and Family Code Section 5246(b). -

COUNTY’S QUALITY ASSURANCE PLAN

The County or its agent will evaluate the Contractor's performance
under this Contract on a periodic basis. Such evaluation will include
assessing the Contractor's compliance with all Contract terms and
conditions and performance standards. Contractor deficiencies
which the County determines are severe or continuing and that may
place perfomance of the Contract in jeopardy if not corrected will be
reported to the County Purchasing Agent.

The report will include improvement/corrective action measures
taken by the County and the Contractor, If improvement does not-
occur consistent with the comrective action measures, the County
may terminate this Contract or impose other penalties as specified in
this Contract.
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8.16 DAMAGE TO COUNTY FACILITIES, BUILDINGS OR GROUNDS

8.16

8.17

8.15.1 The Contractor shall repair, or cause to be repaired, at its

own cost, any and all damage to County facilities, buildings,

. or grounds caused by the Contractor or employees or

‘agents of the Contractor. Such repairs shalli be made

immediately after the Contractor has become aware of such

damage, but in no event later than thirty (30) days after the
ocourrence.

8.16.2 If the Contractor fails to make timely repairs, County may
make any necessary repairs. All costs incurred by County,
as determined by County, for such repairs shall be repaid by
the Contractor by cash payment upon demand.

EMPLOYMENT ELIGIBILITY VERIFICATION

8.16.1 The Contractor warrants that it fully complies with all
' Federal and State statutes and regulations regarding the
employment of aliens and others and that all its employees
performing work under this Contract meet the citizenship or
alien status requirements set forth in Federal and State
statutes and regulations. The Contractor shail obtain, from
all employees performing work hereunder, ali verification
and other documentation of employment eligibility status
required by Federal and State statutes and regulations
including, but not limited to, the Immigration Reform and
Control Act of 1886, (P.L. 98-603), or as they currently
exist and as they may be hereafter amended. The
Contractor shall retain all such documentation for all
covered employees for the period prescribed by law.

8.16.2 The Contractor shali indemnify, defend, and hold harmless,
the County, its agents, officers, and employees from
employer sanctions and, any other liabllity which may be
assessed against the Contractor or the County or both in
connection with any alleged violation of any Federal or
State statutes or regulations pertaining to the eligibility for
employment of any persons performing work under this
Contract.

FACSIMILE REPRESENTATIONS

The County and the Contractor hereby agree to regard facsimile
representations of original signatures of authorized officers of each

. party, when appearing in appropriate places on the Amendments

prepared pursuant to sub-paragraph 8.1, and received via

communications facilities, as legally sufficient evidence that such

orlglnal signatures have been afﬂxed to Amendments to this
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8.18

8.18

Contract, such that the parties need not follow up facsimile
transmissions of such documents with subsequent (non-facsimile)
transmission of “original” versions of such documents.

FAIR LABOR STANDARDS

The Contractor shall comply with all applicable provisions of the
Federal Fair Labor Standards Act and shali indemnify, defend, and
hold harmless the County and its agents, officers, and employees
from any and all liability, including, but not limited to, wages,
overtime pay, liquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour law, including, but
not limited to, the Federal Fair Labar Standards Act, for work
performed by the Contractor's employees for which the County may
be found jointly or solely liable.

FORCE WMAJEURE

8.19.1 Neither party shall be liable for such party's failure to
perform its obligations under and in accordance with this
Contract, if such failure arises out of fires, floods,
epidemics, quarantine restricions, other natural
occurrences, strikes, lockouts (other than a lockout by such
party or any of such party's subcontractors), freight
embargoes, or other similar events to those described
above, but in every such case the failure to perform must
be totally beyond the control and without any fault or

. negligence of such party (such events are referred to in
this sub-paragraph as “"force majeure events").

8.19.2 Nofwithstanding the foregoing, a default by a subcontractor
of Contractor shall not constitute a force majeure event,
unless such default arises out of causes beyond the control
of both Contractor and such subcontractor, and wijthout any
fault or negligence of either of them. In such case,
Contractor shall not be liable for failure to perform, unless
the goods or services to be furnished by the subcontractor
were obtainable from other sources in sufficient time to
permit Contractor to meet the required performance
schedule, As used in this sub-paragraph, the tem
"subcontractor’ and “subcontractors” mean subcontractors
at any tier. :
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8.20

8.21

8.19.3

In the event Contractor's failure to perform arises out of a
force majeure event, Contractor agrees to use commercially
reasonable best efforts to obtain goods or services from
other sources, if applicable, and to otherwise mitigate the
damages and reduce the delay caused by such force
majeure event.

GOVERNING LAW, JURISDICTION, AND VENUE

This Contfract shall be govemed by, and construed in accordance
with, the laws of the State of California. The Contractor agrees and
consents to the exclusive jurisdiction of the courts of the State of
California for all purposes regarding this Contract and further agrees
and consents that venue of any action brought hereunder shall be
exclusively in the County of Los Angeles.

INDEPENDENT CONTRACTOR STATUS

8.21.1

8212

8.21.3

8214

This Contract is by and between the County and the
Contractor and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,
partnership, joint venture, or association, as between the
County and the Contractor. The employees and agents of
one party shall not be, or be construed to be, the employees
or agents of the other party for any purpose whatsoeaver,

The Contractor shall be solely liable and responsible for
providing to, or on behalf of, all persons performing work
pursuant to this Contract all compensation and benefits. The

~County shall have no liability or responsibility for the

payment of any salaries, wages, unemployment benefits,
disability benefits, Federal, State, or local taxes, or other
compensation, benefits, ortaxes for any personnel provided
by or on behaif of the Contractor.

The Contractor understands and agrees that all persons
performing work pursuant to this Contract are, for purposes
of Workers' Compensation liability, solely employees of the
Confractor and not employees of the County. = The
Contractor shall be solely liable and responsible for
furnishing any and all Workers' Compensation benefits to
any person as a resuit of any injuries arising from or
connected with any work performed by or on behalf of the
Contractor pursuant to this Contract.

The Contractor shall adhere to the provisions stated in sub-
paragraph 7.5 - Confidentiality.
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8.22 INDEMNIFICATION

8.23

The Contractor shall indemnify, defend and hold hamiless the
County, its Special Districts, elected and appointed officers,
employees, and agents from and against any and all liability,
including but not limited to demands, claims, actions, fees, costs,
and expenses (including attorney and expert witness fees), arising
from or connected with the Contractor's acts and/or omissions
arising from and/or relating to this Contract.

GENERAL PROVISIONS FOR ALL INSURANCE COVERAGE |

Without limiting Contractor's indemnification of County, and in the
performance of this Contract and until all of its obligations pursuant
to this Contract have been met, Contractor shall provide and
maintain at its own expense insurance coverage satisfying the
requirements specified in Sections 8.24 and 8.25 of this Contract.
These minimum insurance coverage terms, types and limits (the
“Required Insurance”) also are in addition to and separate from any
other contractual obligation imposed upon Contractor pursuant to
this Contract. The County in no way warrants that the Required
Insurance is sufficient to protect the Contractor for liabilities which
may arise from or relate to this Contract.

8.23.1 Evidence of Coverage and Notice to County

s Certificate(s) of Iinsurance coverage (Certificate)
satisfactory to County, and a copy of an Additional
Insured endorsement confirming County and its Agents
(defined below) has been given Insured status under
the Contractor's General Liability policy, shall be

" delivered to County at the address shown below and
provided prior to commencing services under this
Contract.

- = Renewal Certificates shall be provided to County not
less than 10 days prior to Contractor's policy expiration
dates. The County reserves the right fo obtain
complete, certified copies of any required Contractor
and/or Sub-Contractor insurance policies at any time.

»  Cerlificates shall identify all Required Insurance
coverage types and limits specified herein, reference
this Contract by name or number, and be signed by an
authorized representative of the insurer(s). The Insured
party named on the Certificate shall match the name of
the Contractor identified as the contracting party in this
Contract.  Certificates shall provide the full name of
each insurer providing coverage, its NAIC (National
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8.23.2

Association of Insurance Commissioners) identification
number, its financial rating, the amounts of any policy
deductibles or self-insured retentions exceeding fifty
thousand ($50,000.00) dollars, and list any County
required endorsement forms.

= Neither the County's failure to obtain, nor the County’s
receipt of, or failure to object to a non-complying
insurance certificate or endorsement, or any other
insurance documentation or information provided by the
Contractor, its insurance broker(s) andfor insurer(s),
shall be construed as a waiver of any of 1the Required
Insurance provisions.

Certificates and copies of any required endorsements shall
be sentto:

Ted Lo
County of Los Angeles
Internal Service Department
1100 N Eastern Ave Rm G115
" Los Angeles CA 80063

=  Contractor also shail promptly report to County any
Injury or property damage accident or incident,
including any injury to a Contractor employee occurring
on County property, and any loss, disappearance,
destruction, misuse, or theft of County property, monies
or securities entrusted to Contractor.

= Contractor also shall promptly notify County of any third
party claim or suit filed against Contractor or any of its
Sub-Contractors which arises from or relates to this
Contract, and could result in the flling of a claim or
lawsuit against Contractor and/or County.

Additional Insured Status and Scope of Coverage

The County of Los Angeles, its Special Districts, Elected
Officials, Officers, Agents, Employees and Volunteers
(collectively County and its Agents) shall be provided
additional insured status under Contractor's General
Liability policy with respect to liability arising out of
Contractor's ongoing and completed operations performed
on behalf of the County. County and its Agents additional
insured status shall apply with respect to liabllity and
defense of suits arising out of the Contractor's acts or
omissions, whether such liability is attributable to the

Contractor or to the County. The full policy limits and
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8.23.3

8.23.4

8.23.5

8.23.6

8.23.7

= ‘ﬁiﬂ'm?i"-?;:'jw‘g”ﬂ-i o e

scope of protection also shall apply to the County and its
Agents as an additional insured, even if they exceed the
County’'s minimum Required Insurance specifications
herein, ‘

Use of an automatic additional insured endorsement form
is acceptable providing it satisfies the Required Insurance
provisions herein. '

Cancellation of Insurance

Except in the case of cancellation for non-payment of
premium, Contractor's insurance policies shall provide, and
Certificates shall specify, that County shall receive not less
than thirty (30) days advance written notice by mail of any
cancellation of the Required Insurance. Ten (10) days
prior notice may be given to County in event of cancellation
for non-payment of premium.

Faflure to Maintain Insurance

Contractot's failure to maintain or fo provide acceptable
evidence that it maintains the Required Insurance -shall
constitute a material breach of the Contract, upon which
County Immediately may withhold payments due to

- Contractor, and/or suspend or terminate this Contract.

County, at its sole discretion, may obtain damages from
Contractor resulting from said breach.

Insurer Financial Ratings

Coverage shall be placed with insurers acceptable to the
County with A.M, Best ratings of not less than A:VIl unless
otherwise approved by County

Contractor’s Insurance Shall Be Primary

Contractor's insurance policies, with respect to any claims
related to this Contract, shall be primary with respect to all
other sources of coverage available to Contractor. Any
County maintained insurance or self~insurance coverage
shall be in excess of and not contribute to any Contractor
coverage.

Waivers of Subrogation

To the fullest extent permitted by law, the Contractor

hereby waives Its rights and its insurer(s)’ rights of

recovery against County under all the Required Insurance
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8.23.8

8.23.9

for any loss arising from or relating to this. Contract. The
Contractor shall require its insurers to execute any waiver
of subrogation endorsements which may be necessary to -
effect such waiver.

Sub-Contractor Insurance Coverage Requirements

Contractor shall include all Sub-Contractors as insureds
under Contractor’'s own policies, or shall provide County
with each Sub-Contractor's separate evidence of insurance
coverage. Contractor shall be responsible for verifying
each Sub-Contractor complies with the Required Insurance
provisions herein, and shall require that each Sub-
Contractor name the County and Contractor as additional

- Insureds on the Sub-Contractor's General Liability policy.

Contractor shall obtain County's prior review and approval
of any Sub-Contractor request for modification of the
Required insurance.

Deductibles and Self-Insured Retentions (SIRs)

Contractor's policies shall not obligate the County to:pay
any portion of any Contractor deductibie or SIR. The
County retains the right to require Contractor to reduce or
eliminate policy deductibies and SIRs as respects the
County, or to provide a bond guaranteeing Contractor's
payment of all deductibles and SIRs, including all related
claims investigation, administration and defense expenses.
Such bond shall be executed by a corporate surety
licensed to transact business in the State of California. .

8.23.10 Claims Made Coverage

If any part of the Required Insurance is written on a claims
made basis, any policy retroactive date shall precede the
effective date of this Contract. Contractor understands and
agrees it shall maintain such coverage for a period of not
less than three (3) years following Contract expiration,
termination or cancellation.

8.23.11 Application of Excess Liability Coverage

Contractors may use a combination of primary, and excess
insurance policies which provide coverage as broad as

‘_ (“follow form" over) the underying primary policies, to

satisfy the Required Insurance provisions.
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8.23.12 Separation of Insureds

All liability policies shall provide cross-liability coverage as
would be afforded by the standard |SO (Insurance Services
Office, Inc.) separation of Insureds provision with no
insured versus insured exclusions or limitations.

8.23.13 Alternative Risk Financing Programs

The County reserves the right to review, and then approve,
Contractor use of self-insurance, risk retention groups, risk
purchasing groups, pooling arrangements -and captive
insurance to satisfy the Required Insurance provisions.
The County and its Agents shall be designated as an
'Additional Covered Party under any approved program.

8.23.14 County Review and Approval of Insurance
Requirements

The County reserves the right to review and adjust:the
Required Insurance provisions, conditioned upon County's
determination of changes in risk exposures.

INSURANCE COVERAGE

8.24.1 Commercial General Liability insurance (providing scope
of coverage equivalent to 1SO policy form CG 00 01),
naming County and its Agents as an additional insured,
with limits of not less than:

General Aggregate: ' $2
million :

Products/iCompleted Operations Aggregate: $1 million
Personal and Advertising Injury: ~ $1million
Each Occurrence: $1 miflion

8.24.2 Automobile Liability insurance (providing scope of
coverage equivalent to 1SO policy form CA 00 01) with
fimits of not less than $1 million for bodily injury and
property damage, in combined or equivalent spiit {imits, for
each single accident. insurance shall cover liability arising
out of Contractor's use of autos pursuant to this Contract,
including owned, leased, hired, and/or non-owned autos,
as each may be applicable,
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8.24.3

8.24.4.1

Workers Compensation and Employers’ Liability
insurance or qualified self-insurance satisfying statutory
requirements, which includes Employers’ Liability coverage
with limits of not less than $1 million per accident. If
applicable to Contractor's operations, coverage also shall
be arranged to satisfy the requirements of any federal
workers or workmen's compensation law or any federal
occupational disease law.

Professional Liability/Errors and Omissions

Insurance covering Contractor's liability arising from or
related to this Contract, with limits of not less than $1
million per claim and $2 million aggregate. Further,
Contractor understands and agrees it shall maintain such
coverage for a period of not less than three (3) years
following this Agreement’s expiration, termination or
cancellation. '

- 8.25 LIQUIDATED DAMAGES

8.25.1

8.25.2

if, in the judgment of the Purchasing Agent, or -his
designee, the Contractor is deemed to be non-compliant
with the terms and obligations assumed hereby, the
Purchasing Agent, or his designee, at his option, in
addition to, or in lieu of, other remedies provided herein,
may withhold the entire monthly payment or deduct pro
rata from the Contractor's invoice for work not performed.
A description of the work not performed and the amount to
be withheld or deducted from payments to the Contractor
from the County, wili be forwarded to the Contractor by the
Purchasing Agent, or his designee, in a written notice
describing the reasons for said action,

If the Purchasing Agent, or his designee, determines. that
there are deficiencies in the performance of this Contract
that the Purchasing Agent, or his designee, deems are
correctable by the Contractor over a certain time span, the

‘Purchasing AGent, or his designee, will provide a written

notice to the Contractor to-correct the deficiency within
specified time frames. Should the Contractor fail to correct
deficiencies within said time frame, the Purchasing Agent,
or his designee, may: () Deduct from the Contractor's
payment, pro rata, those applicable portions of the Monthly
Contract Sum; and/or (b) Deduct liquidated damages. The
parties agree that It will be impracticable or extremely
difficult to fix the extent of actual damages resulting from
the failure of the Contractor to correct a deficiency within
the specified time frame. The parties hereby agree that
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8.26

8.27

8.25.3

- 8.254

under the current circumstances a reasonable estimate of
such damages is One Hundred Dollars ($100) per day per
infraction, and that the Contractor shall be liable to the
County for liquidated damages in sald amount. Said
amount shall be deducted from the County’'s payment to
the Contractor; and/or () Upon giving five (5) days
notice to the Contractor for failure to correct the
deficiencies, the County may correct any and all
deficiencies and the totai costs incurred by the County for
completion of the work by an alternate source, whether it
be County forces or separate private contractor, will be
deducted and forfeited from the payment to the Contractor
from the County, as determined by the County.

The action noted in sub-paragraph 8.26.2 shall not be
construed as a penalty, but as adjustment of payment o
the Contractor to recover the County cost due to the failure
of the Contractor to complete or comply with the provisions
of this Contract.”

This sub-paragraph shall not, in any manner, restrictior
limit the County’s right to damages for any breach of this
Contract provided by law or as specified in the PRS or sub-
paragraph 8.26.2, and shall not, in any manner, restrict or
limit the County’s right to terminate this Contract as agreed
to herein.

MOST FAVORED PUBLIC ENTITY

If the Confractor's prices decline, or should the Contractor at any
time during the tenm of this Contract provide the same goods or
services under similar quantity and delivery conditions, based on a
comparable aggregate annual spend, to the State of California or
any county, municipality, or district of the State at prices below those
set forth in this Contract, then such lower prices shall be immediately
extended to the County. '

NONDISCRIMINATION AND AFFIRMATIVE ACTION

8.27.1

The Contractor ceriifies and agrees that all persons
employed by it, its affiliates, subsidiaries, or holding
companies are and shali be treated equally without regard
to or because of race, color, religion, ancestry, national
origin, sex, age, physical or mental disability, marital status,
or political affiliation, In compliance with all applicable
Federal and State anti-discrimination laws and regulations.
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8.27.2

8.27.3

8.27.4

8.27.5

8.27.6

8277
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The Contractor shall certify to, and comply with, the
provisions Contractors EEO Certtification submitted with
RFP response.

The Contractor shall take affirmative action to ensure that
applicants are employed, and that employees are treated
during employment, without regard to race, color, religion,
ancestry, national origin, sex, age, physical or mental
disability, marital status, or political affiliation, In compliance
with all applicable Federal and State anti-discrimination laws
and regulations. Such action shall include, but is not limited
to: employment, upgrading, demotion, transfer, recruitment
or recruitment advertising, layoff or termination, rates of pay
or other.forms of compensation, and sélection for training,
including apprenticeship.

The Contractor certifies and agrees that it will deal with its
subcontractors, bidders, or vendors without regard to or
because of race, color, religion, ancestry, national origin,
sex, age, physical or mental disability, marital status, or
political affiliation.

The Contractor certifies and agrees that it, its affiliates,
subsidiaries, or holding companies shall comply with all
applicable Federal and State laws and regulations to the
end that no person shall, on the grounds of race, color,

" religion, ancestry, national origin, sex, age, physical or

mental disability, marital status, or political affiliation, be
excluded from participation in, be denied the benefits of, or
be otherwise subjected to discrimination under this
Contract or under any project, program, or activity
supported by this Contract.

The Contractor shail allow County representatives access to
the Contractors employment records during regular
business hours to verify compliance with the provisions of

- this sub-paragraph 8.28 when so requested by the County.

Iif the County finds that any provisions of this sub-
paragraph 8.28 have been violated, such viclation shall
constitute a material breach of this Contract upon which
the County may terminate or suspend this Contract. While
the County reserves the right to determine independently
that the anti-discrimination provisions of this Contract have
been violated, in addition, a determination by the California
Fair Employment and Housing Commission or the Federal
Equal Employment Opportunity Commission that the
Contractor has violated Federaf or State anti-discrimination
laws or regulations shall constitute a finding by the County
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8.28

8.29

8.30

8.31

that the Contractor has violated the_anti-discrimihation
provisions of this Contract.

8.27.8 The parties agree that in the event the Contractor violates
any of the anti-discrimination provisions of this Contract, the
County shall, at its sole option, be entitled to the sum of Five
Hundred Dollars ($500) for each such violation pursuant to
Califomia Civil Code Section 1671 as liquidated damages in
lieu of terminating or suspending this Contract.

NON EXCLUSIVITY

Nothing herein is intended nor shall be construed as creating any
exclusive arrangement with the Contractor. This Contract shall not
restrict (Department) from acquiring similar, equal or like goods
and/or services from other entities or sources.

DELAYS

Except as otherwise provided under this Contract, when either party
has knowledge that any actual or potential situation is delaying or
threatens to delay the timely performance of this Contract, that the
party shall, within two ({2) business days, give notice thereof,
including ali relevant information with respect thereto, to the other
party. ) ' ‘

NOTICE OF DISPUTES

The Contractor shall bring to the attention of the County, any dispute
between the County and the Contractor regarding the performance

- of services as stated in this Contract.

The County Purchasing Agent and/or his designee shall ‘make the
sole determination regarding the disposition and resolution of the
dispute.

NOTICE TO EMPLOYEES REGARDING THE FEDERAL
EARNED INCOME CREDIT

The Contractor shall notify its employees, and shall require each

Subcontractor to notify its employees, that they may be eligible for -

the Federal Earned Income Credit under the federal income tax
laws. Such notice shall be provided in accordance with the
requirements set forth In Internal Revenue Service Notice No.
1015, ' -
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8.32

8.33

8.34

8.36

NOTICE TO EMPLOYEES REGARDING THE SAFELY
SURRENDERED BABY LAW

The Contractor shall notify and provide to its employees, and shall
require each Subcontractor to notify and provide to its employees, a
fact sheet regarding the Safely Surrendered Baby Law, its
implementation in Los Angeles County, and where and how to
safely surrender a baby. The fact sheet is available on the Internet

at www.babysafela.org for printing purposes.
NOTICES

All notices or demands required or permitted to be given or made
under this Contract shall be in writing and shall be hand delivered .
with signed receipt or mailed by first-class registered or certified mail,
postage prepaid, addressed to the parties as identified in Exhibits B -
County’s Administration and C - Contractor's Administration.

Addresses may be changed by either party giving ten (10) days' prior
written notice thereof to the other party. The County Purchasing
Agent or his designee shall have the authority to issue all notices or
demands required or permitted by the County under this Contract.

PROHIBITION AGAINST INDUCEMENT OR PERSUASION

Notwithsténding the above, thé Contractor and the County agree
that, during the term of this Contract and for a period of one year

_thereafter, neither party shall in any way intentionally induce or

persuade any employee of one party fo become an employee or
agent of the other party. No bar exists against any hiring action
initiated throuygh a public announcement.

PUBLIC RECORDS ACT

8.35.1 Any documents submitted by the Contractor; all information
obtained in connection with the County's right to audit and
inspect the Contractor's documents, books, and accounting
records pursuant to sub-paragraph 8.38 - Record Retention

" and Inspection/Audit Settlement of this Contract; as well as
those documents which were required to be submitted in
response to the Request for Proposals (RFP) used in the

\ solicitation process for this Contract, become the exclusive
property of the County. All such documents become a
matter of public record and shall be regarded as public
records. Exceptions will be those elements in the California
Government Code Section 6250 et seq. (Public Records

‘Act) and which are marked "trade secret”, "confidential’, or
“proprietary”. The County shall not ir any way be liable or
respons;ble for the disclosure of any such records including,
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8.35.2

without limitation, those so marked, if disclosure is required
by law, or by an order issued by a court of competent
Jurisdiction. :

In the event the County is required to defend an action on a
Public Records Act request for any of the aforementioned
documents, information, books, records, andfor contents of
a proposal marked ‘“trade secret’, “confidential’, or
“proprietary”, the Contractor agrees to defend and indemnify
the County from all costs and expenses, including
reasonable attorney’s fees, |n action or liability arising under
the Public Records Act.

8.36 PUBLICITY

8.36.1

The Contractor shall not disclose any details in connection
with this Contract to any person or entity except as may be
otherwise provided hereunder or required by law.

A. However, in recognizing the Contractor's need to
identify its services and related clients to sustain
itself, the County shall not inhibit the Contractor
from publishing its role under this Contract within
the following conditions:

» The Contractor shall develop all pub[icity
material in a professional manner; and.

= During the term of this Contract, the
Contractor shail not, and shall not authorize
another to, publish’ or disseminate any
commercial advertisements, press releases,
feature articles, or other materials using the
name of the County without the prior written
consent of the County's Contract Director.
The County shall not unreasonably withhold
written consent.

B. The Contractor may, without the prior written consent
of County, indicate in its proposals and sales
materials thatithas been awarded this Contract
with the County of Los Angeles, provided that the
requirements of this sub-paragraph 8.37 shall apply.
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8.37 RECORD RETENTION AND INSPECTION/AUDIT SETTLEMENT

The Confractor shall maintain accurate and complete financial
records of its activities and operations relating to this Contract in
accordance with generally accepted accounting principles. The
Contractor shall also maintain accurate and complete employment
and other records relating to its performance of this Contract. The
Contractor agrees that the County, or its authorized representatives,
shall have -access to and the right to examine, audit, excerpt, copy,
or transcribe any pertinent transaction, activity, or record relatmg to
this Contract.

All such material, including, but not limited to, all financial records,
bank statements, canceiled checks or other proof of payment,
timecards, sign-in/sign-out sheets and other time and employment
records, and proprietary data and information, shall be kept and
maintained by the Contractor and shall be made available to the
County during the term of this Contract and for a period of five (5)
years thereafter unless the County’s written permission is given to
dispose of any such material prior fo such time.

All such material shall be maintained by the Contractor at a location
in Los Angeles Cotnty, provided that if any such material is located
outside Los Angeles County, then, at the County's option, the
Contractor shall pay the County for travel, per diem, and other costs
incurred by the Cotunty to examine, audit, excerpt, copy, or transcribe
such material at such other location.

8.37.1 In the event that an audit of the Contractor is conducted
specifically regarding this Contract by any Federai or State
auditor, or by any auditor or accountant empioyed by the
Contractor or otherwise, then the Contractor shall file a copy
of such audit report with the County’s Purchasing Agent
within thirty (30) days of the Contractor's receipt thereof,
unless otherwise provided by applicable Federal or State
law or under this Contract. Subject to applicable law, the
County shall make a reasonable effort to maintain the
confidentiality of such audit report(s). :

8.37.2 Failure on the part of the Contractor to comply with any of
the provisions of this sub-paragraph 8.38 shall constitute a
material breach of this Contract upon which the County may
terminate or suspend this Contract.

8.37.3 |, at any time during the term of this Contract or within five
(5) years after the expiration or termination of this Contract,
representatives of the County conduct an audit of the
Contractor regarding the work performed under this
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8.38

- 8,39

8.37.4

Contract, and if such audit finds that the County's dollar
liability for any such work is less than payments made by
the County to the Contractor, then the difference shall be
elther: 2) repaid by the Contractor to the County by cash
payment upon demand or b) at the sole option of the
County’s Purchasing Agent, deducted from any amounts
due to the Contractor from the County, whether under this
Contract or otherwise.

Each provision as stated herein shall also apply to
participating public agencies.

RECYCLED BOND PAPER

Consistent with the Board of Supervisors’ policy fo reduce the
amount of solid waste deposited at the County landfills, the
Confractor agrees to use recycled-content paper to the maximum
extent possible on this Contract.

SUBCONTRACTING

8.39.1 The requirements of this Contract may not be sdbcontracted

8.30.2

8.38.3

- 8.39.4

by the Contractor without the advance approval of the

County. Any attempt by the Contractor to subcontract

without the prior consent of the County may be deemed a
material breach of this Contract.

If the Contractor desires to subcontract, the Contractor shall
provide the following information promptly at the County's
request:

= A description of the work to be performed by the
Subcontractor;

» Adraft copy of the proposed subcontract; and

w  Other pertinent information  andlor  certifications
requested by the County,

The Contractor shall indemnify and -hold the County
hamless with respect to the activities of each and every
Subcontractor in the same manner and to the same degree
as if such Subcontractor(s) were the Contractor employees.

The Contractor shall remain fully responsible for all

performances required of it under this Contract, including .

those that the Contractor has determined to subcontract,
notwithstanding the County’s approval of the Contractor’s
proposed subcontract.
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8.40

8.39.5 The County’'s consent to subcontract shall not waive the
County's right to prior and continuing approval of any and all
personnel, including Subcontractor employees, providing
services under this Contract. The Contractor is responsible
to notify its Subcontractors of this County right.

8.388 The County's Purchasing Agent or his designee is
authorized to act for and on behalf of the County with
respect to approval of any subcontract and Subcontractor
employees. After approval of the subcontract by the
County, Contractor shall forward a fully executed
subcontract to the County for their files.

8.38.7 The Contractor shall be solely liable and responsible for all

payments or other compensation to all Subcontractors and

- their officers, employees, agents, and successors in interest

arising  through  services performed  hereunder,
notwithstanding the County's consent to subcontract.

8.30.8 The Contractor shail obtain certificates of insurance, which
establish that the Subcontractor maintains all the programs
~of insurance required by the County from each approved
Subcontractor., The Contractor shall ensure delivery of all

such documents to:

Ted Lo
Internal Services Department
1100 N Eastern Ave Rm G115
Los Angeles CA 90063

before any Subcontractor employee may perform any work |
hereunder

TERMINATION FOR BREACH OF WARRANTY TO

MAINTAIN COMPLIANCE WITH COUNTY’'S CHILD SUPPORT
COMPLIANCE PROGRAM

Failure of the Contractor to maintain compliance with * the
requirements sef forth in sub-paragraph 8.13 - Contractor's Warranty
of Adherence to County's Child Support Compliance Program, shall
constitute default under this Contract. Without limiting the rights and
remedies available to the County under any other provision of this
Contract, failure of the Contractor to cure such default within ninety
(S0) calendar days of written notice shall be grounds upon which the
County may terminate this Contract pursuant to sub-paragraph 8.42
- Termination for Defauit and pursue debarment of the Contractor,
pursuant to County Code Chapter 2.202,
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8.41 TERMINATION FOR CONVENIENCE

8.42

84141

8412

8.41.3

841.4

This Contract may be terminated, in whole or in part, from
time to time, when such actlon is deemed by the County, in
its sole discretion, to be in its best interest. Such termination
shall be effected by notice of termination to the Contractor
specifying the- extent to which performance of work is
terminated and the date upon which such termination
becomes effective. The date upon which such termination
becomes effective shall be no less than sixty (60) days after
the notice is sent.

This Contract may be terminated, in whole or in part, from
time to time, after the initial year, when such action is
deemed by the Contractor, in its sole discretion, to be in its

best interest. Such termination shall be effected by notice

of termination to the County specifying the extent to which
performance of work is terminated and the date upon
which such termination becomes effective. The date upon
which such termination becomes effective shall be no Iess
than six (68) months after the notice is sent.

After receipt of a notice of termination from the County, or
giving a notice of termination to the County, and except as
otherwise directed by the County, the Contractor shali:

= Stop work under this Contract on the date and to the
.extent specified in such notice, and

=  Complete performance of such part of the work as shall
not have been terminated by such notice.

All material including books, records, documents, or other
evidence bearing on the costs and expenses of the
Contractor under this Contract shall be maintained by the
Contractor in accordance with sub-paragraph 8.37, Record
Retention AND Inspection/Audit Settiement.

TERMINATION FOR DEFAULT

8421

The County may, by wriiten notfice to the Contractor,
terminate the whole or any part of this Contract, if, in the
judgment of County's Purchasing Agent or designee:

» Contractor has materially breached this Contract; or

= Contractor fails to timely provide and/or satisfactorily
perform any task, deliverable, service, or other work
required either under this Contract; or

Pag_e .35.

UV S



8.42.2

8423

8.42.4

= Contractor fails to demonstrate a high probability of
timely fulfillment of performance requirements under this
Contract, or of any obligations of this Contract and in
either case, fails to demonstrate convincing progress
toward a cure within five (5) working days (or such
longer period as the County may authorize in writing)
after receipt of written notice from the County specifying
such failure.

In the event that the County terminates this Contract in
whole or in part as provided in sub-paragraph 8.42.1, the
County may procure, upon such terms and in such manner
as the County may deem appropriate, goods and services
similar to those so terminated. The Contractor shall be
liable to the County for any and all excess costs incurred by
the County, as determined by the County, for such similar
goods and services. The Contractor shall continue the
performance of this Contract to the extent not terminated
under the provisions of this sub-paragraph.

Except with respect to defaults of any Subcontractor, -the
Contractor shall not be liable for any such excess costs of
the type identified in sub-paragraph 8.42.2 if its failure to
perform this Contract arises out of causes beyond the
control and without the fault or negligence of the Contractor.
Such causes may include, but are not limited to: acts of
God or of the public enemy, acts of the County in either ifs
sovereign or contractual capacity, acts of Federal or State
governments in their sovereign capacities, fires, floods,
epidemics, quarantine resfrictions, strikes, freight
embargoes, and unusually severe weather; but in every
case, the failure to perform must be beyond the control and
without the fault or negligence- of the Contractor. If the
failure to perform is caused by the default of a
Subcontractor, and if such defauit arises out of causes
beyond the control of both the Contractor and
Subcontractor, and without the fault or negligence of either
of them, the Contractor shall not be liable for any such
excess costs for failure to perform, unless the goods or

"~ services to be furnished by the Subcontractor were

obtainable from other sources in sufficient time to pemit the
Contractor to meet the required performance schedule. As
used in this sub-paragraph, the term "Subcontractor(s)"
means Subcontractor(s) at any tier.

If, after the County has given notice of termination under the
provisions of this sub-paragraph 8.42, it is determined by
the County that the Contractor was not in default under the
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provisions of this sub-paragraph 8.42, or that the default
was excusable under the provisions of sub-
paragraph 8.42.3, the rights and obligations of the parties
shall be the same as if the notice of termination had been
issued pursuant to sub-paragraph 841 - Termlnatlon for
Convenience,

8.42,5 The rights and remedies of the County provided in this sub-
paragraph 8.42 shall not be exclusive and are in addition to
any other rights and remedies prowded by law or under this
Contract.

8.43 TERMINATION FOR IMPROPER CONSIDERATION

8.43.1 The County may, by written notice to the Contractor,
immediately terminate the right of the Contractor to proceed
under this Contract if it is found that consideration, in any
form, was offered or given by the Contractor, either directly
or through an intermediary, to any County officer, employee,
or agent with the intent of securing this Contract or securing
favorable treatment with respect to the award, amendment,
or extension of this Contract or the making of ‘any
determinations with respect to the Contractor's performance

- pursuant to this Contract. In the event of such termination,
the County shall be entitled to pursue the same remedies
against the Contractor as it could pursue in the event of
default by the Contractor.

8.43.2 The Contractor shall immediately report any attempt by a
County officer or employee to solicit such improper
consideration. The report shall be made either to the
County manager charged with the supervision of the
employee or to the County Auditor-Controller's Employee
Fraud Hotline at (800) 544-6861.

8.43.3 Among other items, such lmproper consideration may take
the form of cash, discounts, service, the provnsmn of travel
or entertainment, or tangible glfts .

8.44 TERMINATION FOR INSOLVENCY

8.44.1 The County may terminate this Contract forthwith in the
event of the occurrence of any of the following:

» Insolvency of the Contractor. The Contractor shall be
deemed to be insolvent if it has ceased to pay its debts
for at least sixty (60) days in the ordinary course of
business or cannot pay its debts as they become due,
whether or not a petiton has been filed under the
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8.45

8.46

Federal Bankruptcy Code and whether or not the
Contractor is insolvent within the meaning of the Federal
Bankruptcy Code;

= The filing of a voluntary or involuhtary petition regarding
the Contractor under the Federal Bankruptcy Code;

e The apbointment of a Receiver or Trustee for the

Contractor; or

= The execution by the Contractor of a general assignment
for the benefit of creditors.

8.44.2 The rights and remedies of the County-provided in this sub-
paragraph B8.45 shall not be exclusive and are in addition to
any other rights and remed:es provided by law or under this
Contract.

TERMINATION FOR NON-ADHERENGE OF COUNTY LOBBYIST
ORDINANCE

The Contractor, and each County Lobbyist or County Lobbying :firm
as defined in County Code Section 2.160.010 retained by the
Contractor, shall fully comply with the County's Lobbyist Ordinance,
County Code Chapter 2.160. Failure on the part of the Contractor or

- any County Lobbyist or County Lobbying firm retained by the

Contractor to fully comply with the County’s Lobbyist Ordinance shall
constitute a matenal breach of this Contract, upon which the County
may in its sole discretion, immediately terminate or suspend this
Contract,

TERMINATION FOR NONfAPPROPRIATION OF FUNDS

Notwithstanding any ather provision of this Contract, the County shall
not be obligated for the Contractor's performance hereunder or by
any provision of this Contract during any of the County’s future fiscal
years unless and untii the County's Board of Supervisors
appropriates funds for this Contract in the County’s Budget for each
such future fiscal year, In the event that funds are not appropriated
for this Contract, then this Contract shall terminate as of June 30 of
the last fiscal year for which funds were appropriated. The County
shall notify the Contractor in writing of any such’ non-allocatlon of
funds at the earliest possible date.

Page 38

o |
\
|
!
|
|
;;
i




8.47

8.48

8.49

8.50

VALIDITY

If any provision of this Contract or the application thereof to any .

person or circumstance is held invalid, the remainder of this Contract
and the application of such provision to other persons or
circumstances shall not be affected thereby.

WAIVER

No waiver by the County of any breach of any provision of this
Contract shall constitute a waiver of any other breach or of such
provision. Failure of the County to enforce at any time, or from time
to time, any provision of this Contract shali not be construed as a
waiver thereof. The rights and remedies set forth in this sub-
paragraph 8.49 shall not be exclusive and are in addition to any
other rights and remedies provided by law or under this Contract.

WARRANTY AGAINST CONTINGENT FEES

8.49.1 The Contractor warrants that no person or selling agency
has been employed or retained to solicit or secure this
Contract upon any Contract or understanding for a
commission, percentage, brokerage, or contingent fee,

~ excepting bona fide employees or bona fide established
commercial or selling agencies maintained by the
Contractor for the purpose of securing business.

8.49.2 For breach of this warranty, the County shall have the right
to terminate this Contract and, at its sole discretion, deduct
from the Contract price or consideration, or otherwise
recover, the full amount of such- commission, percentage,
brokerage, or contingent fee.

WARRANTY OF COMPLIANCE WITH COUNTY'S DEFAULTED

. PROPERTY TAX REDUCTION PROGRAM

Contractor acknowledges that County has established a goal of
ensuring that all individuals and businesses that benefit financially
from County through contract are current in paying their property
tax obligations (secured and unsecured roll) in order to mitigate the
economic burden otherwise imposed upon County and its
taxpayers.

Unless Contractor qualifies for an exemption or exclusion,
Contractor warrants and certifies that to the best of its knowledge it
is now in compliance, and during the term of this contract will
maintain compliance, with Los Angeles County Code Chapter
2.206.
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8.51 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY’S DEFAULTED PROPERTY TAX

REDUCTION PROGRAM

Failure of Contractor to maintain compliance with the requirements
set forth in Paragraph 8.51 "Warranty of Compliance with County's
Defaulted Property Tax Reduction Program® shall constitute default
under this contract. Without lirniting the rights and remedies
available to County under any other provision of this contract,
failure of Contractor to cure such default within 10 days of notice
shall be grounds upon which County may terminate this contract
and/or pursue debarment of Contractor, pursuant to County Code
Chapter 2,206,

9.0 UNIQUE TERMS AND _CONDITIONS

9.1

9.2

CONTRACTOR’S ONGOING OBLIGATION TO REPORT LABOR
LAW/PAYROLL VIOLATIONS AND CLAIMS

During the term of the Contract, if the Contractor becomes aware of
any labor law/payroll violation or any complaint, investigation or
proceeding (“claim”) concerning any alleged labor law/payroll
violation (including but not limited to any violation or claim
pertaining to wages, hours and working conditions such as
minimum wage, prevailing wage, living wage, the Fair Labor
Standards Act, employment of minors, or unlawful employment
discrimination), the Contractor shall immediately inform the County
of any pertinent facts known by the Contractor regarding same.
This disclosure obligation is not limited to any labor law/payroll
violation or claim arising out of the Contractor’'s contract with the
County, but instead applies to any labor law/payroll violation or
claim arising out of any of the Contractor’s operations in California.

CONTRACTOR'S OBLIGATIONS AS A  “BUSINESS
ASSOCIATE” UNDER HEALTH INSURANCE PORTABILITY
AND ACCOUNTABILITY ACT OF 1896 (HIPAA) AND THE
HEALTH INFORMATION TECHNOLOGY FOR ECONOMIC AND
CLINICAL HEALTH ACT (HITECH)

The County is subject to the Administrative Simplification
requirements of the Health Insurance Portability and Accountability
Act of 1996 (HIPAA). Under this Contract, the Contractor provides
services to the County and the Contractor receives, has access to,
and/or creates Protected Health Information as defined in Exhibit D
in order to provide those services. The County and the Contractor -
therefore agree to the terms of Exhibit D, Contractor's Obligations
As a "Business Associate” Under Health Insurance Porability and
Accountability Act of 1996 (HIPAA) and the Health Information
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2.3

Technology for Economic and Clinical Health Act (HITECH)
(Business Associate Agreement).

- PATENT, COPYRIGHT AND TRADE SECRET

INDEMNIFICATION

8.3.1

9.3.2

- 833

- The Contractor shall indemnify, hold harmless and defend
County from and against any and all liability, damages,
costs, and expenses, including, ‘but not limited to, defense
costs and attorneys' fees, for or by reason of any actual or
alleged infringement of any third party's patent or copyright,
or any actual or alleged unauthorized trade secret
disclosure, arising from or related to the operation and
utilization of the Contractor's work under this Contract.
County shall inform the Contractor as soon as practicable of
any . claim or action alleging such infringement or
unauthorized disclosure, and shall support the Contractor's
.defense and settlement thereof.

In the event any equipment, part thereof, or software product
becomes the subject of any complaint, ¢laim, or proceeding
alleging infringement or unauthorized disclosure, such -that
County’s continued use of such item is formally restrained,
enjoined, or subjected to a risk of damages, the Contractor,
at its sole expense, and providing that County's continued
use of the system is not materially impeded, shall either:

»  Procure for County all rights to continued use of
- the questioned equipment, part, or software
product; or

» Replace the questioned equipment, 'part, or
software product with a non-questioned item; or

= . Modify the questioned equipment, part, or
software so that it is free of claims.

The Contractor shall have no liability if the alleged
infringement or unauthorized disclosure is based upon a use
of the questioned product, either alone or in combination
with other items not supplied by the Contractor, in a manner
for which the questioned product was not designed nor
intended.
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9.4

TRANSITIONAL JOB OPPORTUNITIES PREFERENCE
PROGRAM

8.4.1

94.2

9.43

944

This Contract is subject to the provisions of the County's
ordinance entittes Transitional Job  Opportunities
Preference Program, as codified in Chapter 2.205 of the
Los Angeles County Code.

Contractor shall not knowingly and with the intent to
defraud, fraudulently obtain, retain, attempt to obtain or
retain, or aid another in fraudulently obtaining or retaining
or attempting to obtain or retain certification as a
Transitional Job Opportunity vendor.

Contractor shall not willfully and knowingly make a false
statement with the intent to defraud, whether by affidavit,
report, or other representation, to a County official or
employee for the purpose of influencing the cerification or
denial of certification of any entity as a Transitional Job
Opportunity vendor.

If Contractor has obtained County certification as a
Transitional Job Opportunity vendor by reason of having
furnished incorrect supporting information or by reason of
having withheld infomation, and which knew, or should
have known, the information furnished was incorrect or the
information withheld was relevant to its request for
certification, and which by reason of such certification has
been awarded this contract to which it would not otherwise
have been entitled, shali:

1. Pay to the County any difference between
the contract amount and what the County’s
costs would have been if the contract had
been properly awarded;

2. In addition to the amount described in
subdivision (1), be assessed a penality in an
amount of not more than 10 percent (10%)
of the amount of the contract; and

3. Be subject to the provisions of Chapter
2.202 of the Los Angeles County Code
(Determinations of Contractor Non-
responsibility and Contractor Debarment).

The above penalties shall also apply to any entity that has
previously obtained proper certification, however, as a

result of a change in their status would no longer be
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10.0

11.0

12.0

eliglbie for certification, and falls to notify the certifying
depariment of this information prior to responding to a
solicitation or accepting a contract award. '

INJURY & ILLNESS PREVENTION PROGRAM (IIPP)

Contractor shall be required to comply with the State of California’s
Cal OSHA's reguiations. Section 3203 of Title 8 in the California
Code of Regulations requires all California employers to have a

 written, effective injury and lliness Prevention Program (IIPP) that.

addresses hazards pertaining to the particular workplace covered
by the program. Contractor must prowde a copy of Vendor's 1IPP if
requested by County.

GRATUITIES

It is improper for any County officer, employee or agent to solicit
consideration, in any form, from a Contractor with the implication,
suggestion or statement that the Contractor’s provision of the
consideration may secure more favorable treatment for the
Contractor in the award of the Contract or that the Contractors
failure to provide such consideration may negatively affect the
County’s consideration of the Contractor’s submission.

A Contractor shall not offer or give either directly or through an
intermediary, consideration, in any form, to a County officer,
employee or agent for the purpose of securing favorable treatment
with respect to the award of the Contract.

CONSUMPTION REPORTS/ITEM NUMBERS/PURCHASES

Each Counfy department or participating agency is to be assigned a
customer number to be used in identifying each sale and proper
biiling address.

Contractor shall be required to furnish to the County’s Purchasing
Agent/designee or requesting participating agency, monthly
computer based usage reports of purchases separated by individuaf
County departments or entity, and/or delivery locations, and
employee purchases, listing quantities of separate items purchased
and total dollars expended.

Usage reports listing items in alpha'betical order and descending

" dollar volume order must aiso be provided upon request.

Contractor must provide any other usage repors that the County
Purchasing Agent/designee or participating agencies may require for
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“their internal controls including but not limited to Green Product

consumption, HUB/DBE use, etc.
PARTICIPATING MUNICIPALITIES

Excluding any local awards, the County has designated U.S.

- Communities Government Purchasing Alliance (herein “U.S.

Communities”) as the agency to provide administrative services
related to purchases by other governmental entities (Participating
Public Agencies) under the Contract. At the County's sole discretion
and option, and upon Contractor entering into the requisite U.S.
Communities Administration Agreement, Participating Agencies may

- acquire products under the Contract. Such acquisitions shali be at

the prices stated in the Contract, or lower.

The awarded Contractor  must deal directly with any
Participating Public Agency concerning the placement of
orders, issuance of the purchase order, contractual disputes,
invoicing, and payment. The County Is acting as “Contracting
Agent” for the Participating Public Agencies and shall not be
held liable for any costs, damages, etc. incurred by any other
Participating Public Agency.

In no event shall the County be considered a dealer, remarketer,
agent or representative of the Contractor.

PRE-PRINTED TERMS AND CONDITIONS

~ Pre-printed terms and conditions/bidders confract documents. -

Contractor's pre-printed terms and conditions or restrictions
commonly appearing on the reverse side of letters submitted with

the bid and/or bidders specifications material and contract

documents will be disregarded in the absence of a positive written
staternent from Contractor and approved in writing by the County
Purchasing Agent that alt or a particular portion of such writings are
in addition to or supersede the County terms and conditions.

RETURN OF GCODS RECEIVED

Contractor agrees to accept for full credit any merchandise returned
in good condition within five days after receipt of goods without any
handling charges; however, no return shall be made of any material
which has been put into operation other than for test When
products delivered fail to meet specification, cost of inspection shall
be for account of vendor.
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- IN WITNESS WHEREOF, Contractor has executed this Contract, or
caused it to be duly executed and the County of Los Angeles, by order of its
Board of Supervisors has caused this Contract to be executed on its behalf by
the Chair of said Board and attested by the Executive Officer-Clerk of the Board

of Supervisers thereof, the day and year first above written,

T NBEPENIENT STATIONEHS, TN

CONTRACTOR: ~. )
~ —ame
%’F ;;é_mz_mr- Nogzoone! %cou&f?‘f
Title
COUNTY OF LOS ANGELES

(/)

/P’u{'chasmg Agent or desighee ?
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EXHIBIT B

COUNTY’S ADMINISTRATION

CONTRACT NO. MA-1S-1140050

GOUNTY CONTRACT DIRECTOR:

Name: " Gerald P_iummer

 Title: ‘ Division Manager, Purchasing
"Address: 1100 N Easternh Ave Room 102

_ Los Angeles CA 90063
Telephone: (323) 267-2670 ,
E-Mail Address: gplummer@isd.lacounty.gov

COUNTY CONTRACT MANAGER:

Name: Lois Giron
Title: Section Manager, General Acguisitions
Address: 1100 N Eastern Ave Room G1115

Los Angeles CA 50083

Telephone: - (323) 267-2271

E-Mail Address: Igiron@isd.lacounty.gov

COUNTY CONTRACT MONITOR:

Name: Ted Lo

Title: Principal & Contract Analyst Il
Address: 1100 N Eastern Ave Room G115
_ Los Angelés CA 90063
Telephone: (323) 267-2207

E-Mail Address: Ted.Lo@isd.lacounty.gov

Facsimile: (323) 415-8673

&

Facsimile: (323) 415-8663

Facsimile: (323) 415-8663
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EXHIBIT C |
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CONTRACTOR'S ADMIINISTRATION

"CONTRACT NO: MA-1S-1140050 _
CONTRACTOR’S NAME: INDEPENDENT STATIONERS, INC
CONTRACTOR'S CONTRACT MANAGER:

Name: Kevin France i

Title: Vice President National Accounts :
Address: 250 E. 96th Street, Suite 510, Indianapolis, IN 46240 '
Telephone: 317-845-9155, ext. 132/ 317-579-1132 ‘ f
Facsimile: 317-579-0575 i

E-Maii Address: france@isgroup.org

CONTRACTOR’S AUTHORIZED OFFICIAL(S)

Name: Kevin France

Title: - Vice President National Accounts .
Address: 250 E. 96th Street, Suite 510, Indianapolis, IN 46240
Telephone: = 317-845-9155, ext, 132/ 317-579-1132

Facsimile: 317-570-0575

E-Mail Address: france@isgroup.org

Name: Michael Gentile ' :
Title: President & CEO |

Address: 250 E. 96th Street, Suite 510, Indianapolis, IN 46240

Telephone:  317-845-0155, ext. 113 /317-579-1113 A

Facsimile: 317-579-0575 .

E-Mail Address: gentile@isgroup.org
Notices to Contractor shail be sent to the following:

Name; Kevin France

Title: Vice President National Accounts

Address: 250 E. 96th Street, Suite 510, indianapoilis, IN 48240

Telephone: 317-845-9155, ext. 132/ 317-579-1132
Facsimile: 317-579-0575 -

E-Mai!l Address: france@isgroup.org
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AGREEMENT
CONTRACTOR'S OBLIGATIONS AS A
“BUSINESS ASSOCIATE” UNDER THE HEALTH INSURANCE
PORTABILITY AND ACCOUNTABILITY ACT OF 1996
AND THE HEALTH CARE INFORMATION TECHNOLOGY
FOR ECONOMIC AND CLINICAL HEALTH ACT
(BUSINESS ASSOCIATE AGREEMENT)

Under this Agreement, Contractor (“Business Associate”) provides services ("Services”)
to County (“Covered Entity") and Business Associate receives, has access to or creates

_Protected Health Information in order to provide those Services.

Covered Entity is subject to the Administrative Simplification requirements of the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-181 (“HIPAA"), and
regulations promulgated there under, including the Standards for Privacy of Individually
Identifiable Health Information (“Privacy Regulations” and the Health Insurance
Reform: Security Standards (‘the Security Regulations”) at 45 Code of Federal
Regulations (C.F.R.) Parts 160 and 164 (together, the "Privacy and Security
Regulations”). The Privacy and Security Regulations require Covered Entity to enter
into a contract with Business Associate ("Business Associate Agreement”) in order to
mandate certain protections for the privacy and security of Protected Health Information,
and those Regulations prohibit the disclosure to or use of Protected Health Information
by Business Associate if such a contract is not in place.

Further, purstant to the Health Information Technology for Economic and Clinical
Health Act, Public Law 111-005, title XiIf and title IV of Division B, ("HITECH Act"),
effective February 17, 2010, certain provisions of the HIPAA Privacy and Security
Reguiations apply to Business Associates in the same manner as they apply to Covered
Entity and such provisions must be incorporated into the Business Associate
Agreement.

This Business Associate Agreement and the following provisions are intended to protect
the privacy and provide for the security of Protected Health Information disclosed to or
used by Business Associate in compliance with HIPAA's Privacy and Security

" Regufations and the HITECH Act, as they now exist or may hereafter be amended.

Therefore, the parties agree as follows:
DEFINITIONS
1.1  "Breach" has the same meaning as the term “breach” in 45 C.F.R. § 164.402.

1.2 “Disclose” and “Disclosure” mean, with respect to Protected Health information,
the release, transfer, provision of access to, or divulging in any other manner of
Protected Health Information outside Business Assoclate's internal operations or
to other than its employees.
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“Electronic Health Record" has the same meaning as the term “electronic health
record" in the HITECH Act, 42 U,8.C. section 17921. Electronic Health Record
means an electronic record of health-related information on an individual that is
created, gathered, managed, and consulted by authorized health care clinicians
and staff.

“Electronic Media” has the same meaning as the term “electronic media” in 45
CF.R. § 180.103. Electronic Media means (1) Electronic storage media
including memory devices in computers (hard drives) and any
removable/transportable digital memory medium, such as magnetic tape or disk,
optical disk, or digital memory card; or (2) Transmission media used to exchange
information already in electronic storage media. Transmission media include, for
example, the internet (wide-open), extranet (using internet technology to link a
business with information accessible oniy to coliaborating parties), leased lines,
dial-up lines, private networks, and the physical movement of
removable/transportable electronic storage media. Certain transmissions,
including of paper, via facsimile, and of voice, via telephone, are not considered
to be transmissions via electronic media, because the information being
exchanged did not exist in electronic form before the transmission. The ferm
“Electronic Media" draws no distinction between internal and external data, at
rest (that is, in storage) as well as during transmission.

“Electronic_Protected Health Information” has the same meaning as the term
“electronic protected health information” in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health Information that is (i)
transmitted by electronic media; (ii) maintained in electronic media.

“Individual” means the person who is the subject of Protected Health Information’
and shall include a person who qualifies as a personal representatlve in
accordance with 45 C.F.R. § 164.502(g).

"Minimum Necessam‘ refers to the minimum necessary standard in 45 C F.R. §-

1 162.502 (b) as in effect or as amended

"Privacy Rule" means the Standards for Privacy of Individually Identifiable Health
Information at 45 Code of Federal Regulations (C.F.R.) Parts 160 and 164, aiso
referred to as the Privacy Regulations.

“Protected Health information” has the same meaning as the term “protected
heatth information” in 45 C.F.R. § 160.103, limited to the information created or
received by Business Associate.from or on behalf of Covered Entity. Protected
Health Information includes information that (i) relates to the past, present or
future physical or mental health or condition of an Individual; the provision of
health care to an Individual, or the past, present or future payment for the
provision of health care to an Individual; (i) identifies the individual (or for which
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there is a reasonable basis for believing that the information can be used to
identify the Individual); and (iii) is received by Business Associate from or on
behalf of Covered Entity, or is created by Business Associate, or i made
accessible to Business Associate by Covered Entity. ‘“Protected Health
Information” includes Electronic Health Information.

“Reguired By Law" means a mandate contained in law that compels an entity to
make a Use or Disciosure of Protected Health Information and that is enforceabie
in a court of law. Required by law includes, but is not limited to, court orders and
court-ordered warrants; subpoenas or summons issued by a court, grand jury, a
governmental or tribal inspector general, or any administrative body authorized to
require the production of information; a civil or an authorized investigative
demand; Medicare conditions of participation with respect to health care
providers participating in the program; and statutes or regulations that require the
production of information, including statutes or regulations that require such

information if payment is sought under a government program providing benefits.

“Security Incident” means the attempted or successful unauthorized access, Use,”
Disclosure, modification, or destruction of information in, or interference with’

system operations of, an Information System which contains Electronic Protected
Health Information. However, Security Incident does not include attempts to
access an Information System when those attempts are not reasonably
considered by Business Associate to constitute an actual threat ‘to the
Information System.

"Security Rule" means the Security Standards for the Protection of Electronic
Health Information also referred to as the Security Regulattons at 45 Code of
Federal Regulations (C.F.R.) Part 160 and 164.

“Services” has the same meaning as in the body of this Agreement.

“Unsecured Protected Health Information" has the same meaning as the term
*unsecured protected health information” in 45 C.F.R. § 164.402.

"Use” or “Uses” mean, with respect to Protected Health Information, the sharing,
employment apphcaﬂon utilization, examination or analysis of such Information
within Business Associate’s intemal operatlons

Terms used, but not otherwise defined in thls Business Associate Agreement

shall have the same meaning as those terms in the HIPAA Reguiations and -

HITECH Act

OBLIGATIONS OF BUSINESS ASSOCIATE

2.1

Permitted Uses and Disclosures of Protected Health Informatlon Business
Associate:

I
!
i.
j
i
!
i
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i
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(a) shall Use and Disclose Protected Heaith Information only as necessary to
perform the Services, and as provided in Sections 2. 4,25, 286,27, 28, 2.8,

2.10,4.3 and 5.2 of this Agreement;

(b) shall Disclose Protected Health Information to Covered Entity upon request;

(c) may, as necessary for the proper management and administration of its
business or to carry out its legal responsibilities: :

(i) Use Protected Health !nformation' and

(i) Disclose Protected Health Informatlon if the Disclosure is Reqwred by
Law.

Business Associate shall not Use or Disclose Protected Health Information for
any other purpose or in any manner that would constitute a violation of the

Privacy Regulations or the HITECH Act if so Used or Disclosed by Covered'

Entity.

Prohibited Uses and Dlsclosures of Protected Health Information Bus.iness

Associate:

(a) shall not Use or Disclose Protected Health Informatlon for fundra;smg or
marketing purposes.

(b) shall not disclose Protected Health information to a health plan for payment
or health care operations purposes if the Individual has requested this special
restriction and has paid out of pocket in full for the health care item or service
to which the Protected Health Information solely relates.

(c) shall not directly or indirectly receive payment in exchange for Protected
Health Information, except with the prior written consent of Covered Entity
and as pemitted by the HITECH Act. This prohibition shall not affect
payment by Covered Entity to Business Associate. Covered Entity shall not
provide such written consent except upon express approval of the

departmental privacy officer and only to the extent permitted by law, including

HIPAA and the HITECH Act
Adeguate Sa:[eguards for Protected Health Information: Business Assoc1ate

(a) shall implement and maintain appropriate safeguards to prevent the L_Ise or
Disclosure of Protected Health information in any manner other than as
permitted by this Business Associate Agreement. Business Associate agrees

to limit the Use and Disclosure of Protected Health  information to the
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Minimum Necessary in accordance with the Privacy Regulation’s minimum
necessary standard as in effect or as amended.

(b) as to Electronic Protected Health Information, shall implement and maintain
administrative, physical, and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and availability of Electronic
Protected Health Information; -effective February 17, 2010, said safeguards
shall be in accordance with 45 C.F.R. Sections 164.308, 164.310, and
164,312, and shall comply with the Security Rule's policies and procedure
and documentation requirements.

Reporting Non-Permitted Use or Disclosure and Security Incidents and Brea Breaches

of Unsecured Protected Health Information. Business Associate

(a) shall report to Covered Entity each Use or Disclosure of Protected Health
information that is made by Business Associate, its employees,

representatives, Agents, subcontractors, or other parties under Business

Associate’s control with access to Protected Health Information but which is
not specifically permitted by this Business Assoclate Agreement or othenmse
required by iaw

| (b) shall report to Covered Entity each Security Incident of which Business

Associate becomes aware.

(c) shall notify Covered Entity of each Breach by Business Associate, its

employees, representatives, agents or subcontractors of Unsecured
Protected Health Information that is known to Business Associate or, by
exercising reasonable diligence, would have been -known to Business
Associate. Business Associate shall be deemed to have knowledge of a
Breach of Unsecured Protected Heaith Information if the Breach is known, or
by exercising reasonable diligence would have been known, to any person,
other than the person committing the Breach, who is an employee, officer, or
other agent of the Business Associate as determined in accordance with the
federal common law of agency. :

241 Immediate Telephonic Report. Except as provided in Section 2.4.3,
notification shall be made immediately upon discovery of the non-
permitted Use or Disclosure of Protected Health Information, Security
Incident or Breach of Unsecured Protected Health Information by

- telephone call to County Contract Manager.

242 Witten Report Except as provided in Section 2.4.3, the initial

telephonic notification shall be followed by written notification made

without unreasonable delay and in no event later than three (3)
business days from the date of discovery of the non-permitted Use or
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Disclosure of Protected Health information, Security Incident, or
Breach by the Business Associate to the Chief Privacy Officer at;

Chief Privacy Officer
Kenneth Hahn Hall of Administration
500 West Temple Street
Suite 525
_Los Angeles, California 90012
HIPAA@auditor.lacounty.gov

(213) 974-2166

(@) The notification required by section 2.4 shall include, to the

(b)

extent -possible, the identification of each Individual whose
Unsecured Protected Health Information has been, or is
reasonably believed by the Business Associate to have been,
accessed, acquired, Used, or Disclosed; and

The notification required by section 2.4 shall include, to the
extent possible, all information required to provide notification to
the Individual under 45 C.F.R. 164. 404(0), including:

(i) A brief description of what happened, including the date of

the Breach and the date of the discovery of the Breach, if
known;

(i) A description of the types of Unsecured Protected
Health Information that were involved in the Breach (such as
whether full name, social security number, date of birth,
home address, account number, diagnosis, disability code,
or other types of information were involved);

(i)  Any other details necessary to conduct an
assessment of whether there is a risk of harm to the
Individual;

(iv) - Any steps Business Associate believes that the
Individual could take to protect him or herself from potential
ham resulting from the breach;

(v) A brief description of what Business Assaociate Is
doing to investigate the Breach, to mitigate harm to the
Individual, and to protect against any further Breaches; and

(vi) * The name and contact information for the person
most knowledge regarding the facts and circumstances of
the Breach.




EXHIBIT D

~ |f Business Associate is not able to provide the information specified in section 2.3.2

2.5

2.6

(a) or (b) at the time of the notification required by section 2.4.2, Business Associate
shall provide such information promptly thereafter as such information becomes
available.

24.3 Re_q' uest for Delay by taw Enforcement. Business Associate may delay
the notification required by section 2.4 if a law enforcement official states

to Business Associate that notification would impede a criminal investigation

- or cause damage to national security. If the law enforcement official's
statement is in writing and specifies the time for which a delay is required,
Business Associate  shall delay notification, notice, or posting for the time
period specified by the official; if the statement is made orally, Business
Associate shall document the statement, including the identity of the official
making the statement, and delay notification, notice, or posting temporarily
and no longer than 30 days from the date of the oral statement, unless a
written statement as described in paragraph (a) of this sectlon is submlfted
during that time.

Mitigation of Harmful Effect. Business Associate agrees to mitigate,- to the extent

‘practicable, any hammful effect that is known to Business Associate of a Use or '

- Disclosure of Protected Health Information by Business Associate in V|o|at|on of
the requirements of this Business Associate Agreement. '

Breach Notification. Business Associate shall, to the extent Covered Entity
determines that there has been a Breach of Unsecured Protected Health
information, provide Breach notification for each and every Breach of Unsecured
Protected Health information by Business Associate, its employees,
representatives, agents or subcontractors, in a manner that permits Covered
Entity to comply with its obligations under Subpart D, Notification in the Case of
Breach of Unsecured PHI, of the Privacy and Security Regulations, including:

(a) Notifying each Individual whose Unsecured Protected Health Information has
been, or is reasonably believed to have been, accessed, acquired, Used, or
Disclosed as a result of such Breach;

(b) The notiﬁcation'required by paragraph (a) of this Section 2.8 shall include, to
the extent possible:

(i) A brief description of what happened including the date of the Breach and
the date of the discovery of the Breach, if known;

(i) A description of the types of Unsecured Protected Health Information that
were involved in the Breach (such as whether full name, social security
number, date of birth, home address, account number, diagnosis,

disability code, or other types of information were involved); '
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(iff) Any steps the Individual should take to protect him or herself frbm '
potential harm resulting from the Breach;

(iv) A brief description of what Business Associate is doing to investigate the
Breach, to mitigate harm to individuals, and to protect against any further
Breaches; and '

(v) Contact procedures for Individual(s) to ask questions or learn additional
information, which shall include a toli-free telephone number, an e-mail
address, Web site, or postal address. .

(vi) The notification required by paragraph (a) of this section sha!l be
written in plain language

Covered Entity, in its sole discretion, may elect to provide the notification

required by this Section 2.8, and. Business Associate shall reimburse Covered

Entity any and all costs incurred by Covered Entity, including costs of notification,
internet posting, or media publication, as a resuit of Business Associate's Breach
of Unsecured Protected Health Information.

Availability of Internal Practices, Books and Records to Government Agencies.
Business Associate agrees to make its internal practices, books and records
relating to the Use and Disciosure of Protected Heaith Information available to
the Secretary of the federal Department of Health and Human Services for

purposes of determining Covered Entity's compliance with the Privacy and’

Security Regulations. Business Associate shall immediately notify Covered
Entity of any requests made by the Secretary and provide Covered Entity w1th
copies of any documents produced in response to such request.

Access {o Protected Health Information. Business Associate shall, to the extent
Covered Entity determines that any Protected Heaith Information constitutes a
“designated record set” as defined by 45 C.F.R. § 164.501, make the Protected
Health Information specified by Covered Entity available to the Individuai(s)
identified by Covered Entity as being entitled to access and copy that Protected
Health Information. Business Associate shali provide such access for inspection
of that Protected Health Information within two (2) business days after receipt of
request from Covered Entity. Business Associate shall provide copies of that
Protected Heaith Information within five (5) business days after receipt of request
from Covered Entity. |f Business Associate maintains an Electronic Health
Record, Business Associate shall provide such information in electronic format to
enable Covered Entity to fulfill its obligations under the HITECH Act.

Amendment of Protected Health Information. Business Associate shall, to the
extent Covered Entity determines that any Protected Health Information
constitutes a “designated record set” as defined by 45 C.F.R. § 164.501, make
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any amendments to Protected Health Information that are requested by Covered
Entity. Business Associate shall make such amendment within ten (10) business
days after receipt of request from Covered Entity in order for Covered Entity to
meet the requirements under 45 C.F.R. § 164.526.

Acéounting of Disclosures. Upon Covered Entity’s request, Business Associate
shall provide to Covered Entity an accounting of each Disclosure of Protected
Health Information made by Business Associate or its employees, agents,

representatives or subcontractors, in order to permit Covered Entity to respond to

a request by an Individual for an accounting of disclosures of Protected Health
Information in accordance with 45 C.F.R. § 164.528 and/or the HITECH Act
which requires an Accounting of Disclosures of Protected Health Information
maintained in an Electronic Health Record for treatment, payment and health
care operations. :

[Optional, to be used when all Uses and Disclosures permitted in order fo
perform thé Services will be for the Covered Entity’s payment or health care

operations activities: However, Business Associate is not required to provide an

Accounting of Disclosures that are necessary to perform the Services because
such Disclosures are for either payment or health care operations purposes, or
both.]

Any accounting provided by Business Associate under this Section '2.10 shall
include: (a) the date of the Disclosurs; (b) the name, and address if known, of
the entity or person who received the Protected Health Information; (c) a brief
description of the Protected Health Information disclosed; and (d) a brief
statement of the purpose of the Disclosure. For each Disclosure that could
require an accounting under this Section 2.10, Business Associate shall
document the information specified in (a) through (d), above, and shall securely
maintain the information for six (6) years from the date of the Disclosure.
Business Associate shall provide to Covered Entity, within ten (10) business days
after recelpt of request from Covered Entity, information collected in accordance
with this Section 2.10 to permit Covered Entity to respond to a request by an
Individual for an accounting of disclosures of Protected Health Information in

~accordance with 45 C.F.R. § 164.528. If Business Associate maintains an

Electronic Health Record, Business Associate shall provide such information in
electronic format to enable Covered Entity.to fulfili its obligations under the
HITECH Act,

Indemnification. Business Associate shall indemnify, defend, and hold harmless
Covered Enfity, including its elected and appointed officers, employees, and
agents, from and against any and all liability, including but not limited to
demands, claims, actions, fees, costs, penaities and fines (including regulatory

~ penalties and/or fines), and expenses (inciuding attorney and expert witness

fees), arising from or connected with Business Associate's acts and/or omissions
arising from and/or relating to this Business Associate Agreement; Business
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Associate's obligations under this provision extend to compliance ahd/or
enforcement actions and/or activities, whether formal or informal, of Secretary of
the federal Department of Health and Human Services and/or Office for Civil
Rights.

OBLIGATION OF COVERED ENTITY

Obligation_of Covered Entity. Covered Entity shall notify Business Associate of
any current or future restrictions or limitations on the use of Protected Health
Information that would affect Business Associate’s performance of the Services,
and Business Associate shall thereafter restrict or limit its own uses and
disclosures accordingly.

TERM AND TERMINATION

Term. The term of this Business Associate Agreement shall be the same as the
term of this Agreement. Business Associate's obligations under Sections 2.1 (as

modified by Section 4.2), 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 210, 4.3 and 5.2 shall.

survive the termination or expiration of this Agreement.

Termination for Cause. In addition to and notwithstanding the termination
provisions set forth in this Agreement, upon either party's knowledge of a
material breach by the other party, the party with knowledge of the other party S
breach shall:

{a) Provide an opportunity for the breaching party to cure the breach or end the
violation and terminate this Agreement if the breaching party does not cure
the breach or end the violation within the time specified by the non- breaching

party;

{b) immediately terminate this Agreement if a party has breached a material term
of this Agreement and cure is not possible; or

(¢) If neither termination nor cure is feasible, report the violation fo the Secretary
of the federal Depariment of Health and Human Services.

Disposition of Protected Health Information Upon Termination or Expiration.

(a) Exbept as provided in paragraph (b) of this section, upon termination for any

reason or expiration of this Agreement, Business Associate shall return or -

destroy all Protected Health Information received from Covered Entity, or
created or received by Business Associate on behalf of Covered Entity. This
provision shall apply to Protected Health Information that is in the possession
of subcontractors or agents of Business Associate. Business Associate shall
retain no copies of the Protected Health Information.

P L T L e i gm ————— e e e S et e R
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(b) In the event that Business Associate determines that returning or destroying
the Protected Health Information is infeasible, Business Associate shall
provide to Covered Entity notification of the conditions that make infeasible. If
return or destruction is infeasible, Business Associate shall extend the
protections of this Business Associate Agreement to such Protected Health
Information and limit further Uses and Disclosures of such Protected Health
Information to those purposes that make the return or destruction infeasible, -
for so long as Business Associate maintains such Protected Health
Information.

MISCELLANEOUS

No Third Party Beneficiaries. Nothing in this Business Associate Agreement
shall ‘confer upon any person other than the parties and their respective
successors or assigns, any rights, remedies, obligations, or liabilities whatsoever.

Use of Subcontractors and Agents. Business Associate shall require each of its
agents and subcontractors that receive Protected Health Information from
Business Associate, or create Protected Health Information for Business
Associate, on behalf of Covered Entity, to execute a written agreement obligating
the agent or subcontractor to comply with all the terms of this Business Associate
Agreement. '

Relationship to Services Agreement Provisions. [n the event that a provision of
this Business Associate Agreement is contrary to another provision of this
Agreement, the provision of this Business Associate Agreement shail control.
Otherwise, this Business Associate Agreement shall be construed under, and in
accordance with, the terms of this Agreement.

Regulatory References. A reference in this Business Associate Agreement to a
section in the Privacy or Security Regulations means the section as in effect or
as amended.

Interpretation. Any ambiguity in this Business Associate Agreement shall be

resolved in favor of a meaning that permits Covered Entity to comply with the
Privacy and Security Regulations.

Amendment. The parties agree to take such action as is necessary to amend
this Business Associate Agreement from time to time as is necessary for
Covered Entity to comply with the requirements of the Privacy and Security
Regulations and other privacy laws governing Protected Health information
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CONTRACTOR NAME: _Independent Statloners Inc___ Confract No.___MA-iS-1 '140056___

GENERAL INFORMATION:
The Contractor referenced above has entered Into a contract with the County of Los Angeles to provide certain services

"o the County. The County requires the Comporation to sign this Contractor Acknowledgement and Confidentiality

Agresment, :

CONTRACTOR ACKNOWLEDGEMENT:

Contractor understands and agrees that the Contractor employees, consultants, Outsourced Vendors and independent
contractors {Contractor's Staff) that wili provide services in the above referenced agreement are Coniractor's sole
responsibility,. Contractor understands and agrees that Contracior's Staff must rely exclusively upon Contractor for
payment of salary and any and all other benefits payable by virtue of Centractor's Staff's pefformance of work under the
above-referenced contract.

Contractor understands and agrees that Contractor's Staff are not employees of the County of Los Angeles for any

.- purpnse whatsoever and that Contractor's Staff do not have and will not acquire any rights or benefits of any kind from

the County of Los Angeles by virtue of my performence of work under the above-referenced contract. Contractor
understands and agrees that Contractor's Staff will not acquire any rights or benefits from the County of Los Angeles
pursuant to eny agreement batween any person or entity and the County of Los Angales.

CONFIDENTIALITY AGREEMENT:

Contractor and Contractor's Staff may be involved with work pertaining to services provided by the County of
Los Angeles and, If so, Contractor and Contractor's Staff may have access to confidential- data and. information
pertaining to persons andfor entitles receiving services from the County. |n addition, Contractor and Contracter's Staff
may aiso have access to proprietary Information supplied by other vendors doing business with the County of
Los Angeles. The County has a legal obiigation to protect all such confidential data and information in its possession,
especially date and information concerning health, criminal, and welfare reciplent records. Contractor and Contractor's
Staff understand that if they ara involyed in County work, the County must ensure that Contractor and Contractor's Staff,
wili protect the confidentiality of such data and information. Consequently, Contractor must sign this Confidentiality
Agresment as a condition of work to be provided by Contractor's Staff for the County. ' '

Contractor and Contractor's Staff hereby agrees that they will net divuige to any unauthorized person any data or
information obtained while perfarming work pursuant to the above-referenced contract between Contractor and the
County of Los Angeles. Confractor and Contractor's Staff agree to forward all requests for the release of any data or
information received to County’s Project Manager. .

Contractor and Contractor's Staff agree to keep confidential all heaith, criminal, and welfare recipient recorde and all
data and information pertaining to persons andfor entities receiving services from the County, design concepts,
algorithms, programs, formats, documentation, Contractor proprietary information and all other original materdals
produced, created, or provided to Contractor and Contrector's Staff under the above-referenced contract. Contractor
and Contractor's Staff agree to protect these confidential materals against disclosure to cther than Contractor or County
employees who have a need to know the information. Contractor and Contractor's Staff agree that if proprietary

information supplied by other County vendors is provided to me during this employment, Confractor and Contractor's

Staff shall keep such information confidential,

Contractor and Contractor's Staff agree to report any and aff violations of this agi‘eement by Contractor and Contractor's
Staff and/for by any other person of whom Contractor and Contractor's Staff become eware.

Contractor and Contractor's Staof“f’ac,km:aded folation of this agreement may subject Contractor and Confractor's
Staff to civil and/or crimingl agtiorfand that the Coungy of Los Angeles may seek all possible legal redress,
SIGNATURE: / . DATE: & 12/ 1 /0

\—‘-‘_’--"" )

PRINTED NAME: ﬁ/EVIU /’/'EW.CL-
POSITION: Viee Pesivasr= pmpomel Secoww?d




Ammgndment #30  May22,2014

Los Angeles County Office Supplies Contract.
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Amendment #29 i - May 5, 2014

Los Angeles County Office Supplies Contract

MA-15-1140050 Independent Stationers Group

1.} Effective May 6", 2014 the contrdct is revised to allow for special, volume based, manufacturer
discounts. '

These changes are in accordance with the terms and conditions of this contract.

All other pricing, terms and conditions remain unchanged.

7002

Kevin France erald Plummer
Vice President National Accounts Divisnon tManager, Purchasing
Independent Stationers Group County of Los Angeles

LR




Amendment #28 March 4, 2014

Los Angeles County Office Supplies Contract
MA-IS-1140050 Independent Stationers Group

. 1) Effective April 1", 2014 the contract pricing is revised for scheduled pricing increasas on 4,998
items, and price decreases on 641 items.

2.} Revised Promotional items will also go into effect April 1, 2014 through June 30, 2014.

These changes are ih accordance with the terms and conditions of this contract.

All other pricing, terms and conditions remain unchanged.

LoD

Kevin France Gerald Plummer
Vice President National Accounts ' Division Manager, Purchasing
Independent Stationers Group County of Los Angeles




Amendment #27 . ' ~ January 13,2013

Los Angeles County Oifice Supplies Contract
MA-1S-1140050 Independent Stationers Group

1.} Effective March 4™, 2014 the ¢ontract pricing is revised to include increases on 140 paper items,
These changes are in accordarice with the terms and conditions of this cantract.

All other pricing, térms and conditions remain unchanged.

Kevin France Gerald Plummer 7
Vice President National Accounts’ Division Manager, Purchasing
Independent Stationers Group , County of Los Angeles




Amendment #26 - November 21, 2013
Los Angeles County Office Supplies Contract
MA-1S-1140050 Independent Stationers Group

1.} Effective 12/12/13 the contract pricing is revised to include unit of measure changes on 77
items, reduced pricing on 19 items, price increases on 129 paper items only and 514 items are
discontinued. These changes are in accordance with the terms and conditions of this contract.

2.} Revised promaotional items will also go into effect starting January 1, 2014 through March 31,
2014,

All other pricing, terms and conditions remain unchanged.

Kevin France /eeraid Plummer
Vice President National Accounts Division Manager, Purchasing

Independent Stationers Group County of Los Angeles



Amendment #25 . September 4, 2013

Los Angeles County Office Supplies Contract
MA-|5-1140050 Independent Stationers Group

1.) Effective 10/01/13 the contract pricing is revised to inciude reduced pricing on 420 items, price
increases on 1,500 and 345 items are discontinued. These changes are in accordance with the
terms and conditions of this contract, '

2.) Revised promotional items will also go into effect started October 1, 2013 through Dec 31, 2013.

All other pricing, terms and conditions remain unchanged.

Kevin France _ Gerald Plummer
Vice President National Accounts Division Manager, Purchasing
Independent Stationers Group County of Los Angelas



Amendment #24 August 1, 2013

Los Angeles County Office Supplies Contract
MA-I$-1140050 Independent Stationers Group

1) Effective 8/8/13 the Bulk Buy Promotional Program (Implemented with Amendment #17) is
revised to increase discount to a range of 12% to 19%. This program may be cancelled with 30
days notice. Program is available to any/all eligible Participating Public Agency.

All other pricing, terms and conditions remain unchanged.

Zﬂ@@@q

Kevin France Geraid Plummer
Vice President National Accounts o Dlwslon Manager, Purchasing
Independent Stationers Group County of Los Angeles




Amendment #23

luly 8, 2013

Los Angeles County Office Supplies Contract

Effective: 9/01/13
MA-15-1140050 Independent Stationers Group

1.} Extend the current contract for the firsto

ptional 1 year extension through August 30, 2014.

All other pricing, terms and conditions remain unchanged.

/r/%/%t/ H A@/j{?@?&

Michael A, Genti?
President & CEOQ
independent Stationers Group

Gerald Plummer
Division Manager, Purchasing
County of Los Angeles




Amendment #22 June 20,2013
Los Angeles County Office Supplies Contract

Effective: 7/01/13

MA-15-1140050 Independent Stationers Group

1.} Extend the current promotional items from Amendment #19 (started April 1, 2013} through
September 30, 2013.

All other pricing, terms and conditions remain unchanged.

Lo

Kevin France Gerald Plummer
Vice President National Accounts : DIV‘ISIOn Manager, Purchasing
Independent Stationers Group County of Los Angeles




Amendment #21 June 6, 2013
Los Angeles County Office Supplies Contract

Effective: 6/17/13
MA-15-1140050 Independent Staticners Group
1.) Addition of 547 new items, 1,229 itemns have been discontinued ahd 33 HP items decreasing in

price.

The attached spreadsheets detail the changes.

All other pricing, terms and conditions r-emain.unchanged.

X [
Kevin France : . Gerald Plummer
Vice President National Accounts _Division Manager, Purchasing
Independent Stationers Group County of Los Angeles



Amendment #20 - April 11,2013
Los Angeles Codnty Oﬁ_’icé Supplies Contract -
MA-15-1140050 Independent Stationers Group -
" 1.} Addition of 21 new itemls, 3,000+ price increases ar_ld 799 items decréasing in price. Prices

. effective May 1, 2013.

The attached spreadsheets detail the changes.

All other pricing, terms and conditions remain unchanged.

Kevin France : . / Gerald Plummer @(\

Vice President National Accounts . Division Manager, Purchasing
independent Stationers Group County of Los Angeles



A”“"“"’“e“t no S ~ March 18,2013
Los Angeles County Qﬂ‘!ce Supplles Centract

' MA IS 1140050 lndependent Statmners Group

1. ) Rewsad !4st of 230 pramot:ona! :tems Prsces EffECUVE Apn! 1,2013..

The attached spr*aadsheets detall “the: changes

ALL @ther pmc:mg, terms and condluons remain unchanged.

S VtCE'PFESldent Natmnai Acwunts o -
L l,r,]d_ep,e.ndent,_ﬁtatggners__Gmgp LR Caunty of Lps Ange!es




Amendment #18 January 10, 2013
Los Angeles County Office Supplies Contract
MA-15-1140050 Independent Stationers Group

1.) Addition of SP Richards products to the price file. Existing United prodhcts Have no price
change. '

2.) Addition of SP Richards products on promotional file and addition of UNV21200 to the promo

list effective January 14, 2013 through March 31, 2013, Existing United products have no price
change.

The attached spreadsheets detail the changes.

All other pricing, terms and conditions remain unchanged.

Kevin FrancM Gerald Plummer

Vicé President National Accounts ' : Division Manager, Purchasing
Independent Stationers Group County of Los Angeles
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Amendment #17 . December- 12, 2012
Los Angeles County 'Ol‘ﬂue"sHpﬁiies-ﬁnﬁtracs~
Mms-mnoso lnﬂepeaﬂem: Statipness Geoup

1. Paper. chignges - Pricing Incréase on 20 lvems and reductions: mil items, Sitems received a unit
of measure change. Discontinued items: teg_,aaed 2,064, Prices effective Dscambier 3, 2012.

2.) 378 ttems on promotion, effective December 31, 2032 through March 31, 2033,
8. Impiamentahnn of a3 Butk Bw Pmmotlnnal ngtam. ngram is svaliabie to any/all eligthle
Paiticipating Publlic Agancy. Efféctive, 1!:!:3 ‘and rvay. be cancelied with 30.days notice,
The attached spreadsheets detail the changes..

A1l ‘other pricing, terms:and conditions remain unchenged.

/ - 2 ﬁ//f\

K8 _lﬂ ﬁmm o Xpratd Plumml!f
Wice President Natiohal Abcouits Diviston Manager, PUrchasing
Independert Stationurs Group. County-of Los Angeles

5




Amendment #16 ' October 15, 2012
Los Angeles County Office Supplies Contract

MA-1S-1140050 independent Stationers Group
Effective: November 1, 2012

1.} Pricing increase on 3,579 items and 1,084 jtems received a price decrease. Discontinued items
totaled 1,149,

2.} 278 items on promotion, effective November 1 through December 31, 2012,

The attached spreadsheet details the changes.

* All other pricing, terms and conditions remain unchanged.

Kevin France G j

erald Plummer
Vice President National Accounts Division Manager, Purchasing
Independent Stationers Group County of Los Angeles



Asnendment #15

August 07, 2012

Los Angeles County Office Supplies Contract

MA-15-2140050 Independent Stationers Group

Effzctive: August 13 2012

1.} Contract Revision: Page S, paragraph 5.5 Pricmg Adjustmenrs Shall be revised to delete the last

sentence as follows.

55 - Pricing Adjustments

551

Kevin France

Except as specifically noted herein, product prices shall be firm, fixed
prices for one year after the award. Thereafter, price adjustments rray
be authorized twice per year, with the appropriate
justification/manufaciurer documentation. In all eases, the County will

- reserve the right to rejed eny pme increases dunng the terms of the

Master Agreemeni ,

: / Gerald Plummer
Vice President Nationat Actounts Division Manager, Purchasing
Independent Stationers Group County of Los Angeles




Amendment #14 July 11, 2012

Los Angeles County Office Supplies Contract
MA-15-1140050 lndependeht Stationers Group
Effective: luly 30, 2012

1. 741 items will be reduced in price.
2., 586 jtems will be discontinued.
3. 2 items unit with of measure corrections

Above 3 items are listed on the attached spreadsheet for this Amendment.

All other pricing, terms and conditions remain unchanged.

Kevin France . Gerald Plummer

Vice President Nationa! Accounts Division Manager, Purchasing
independent Stationers Graup County of Los Angeles




Amendment #13 ' July 31, 2012

Los Angeles County Office Supplies Contract

MA-IS-1140050 Independent Stationers Grou p

Effective: August 06, 2012

The Conventional Sourcing Model Enhanced (CSME) program is included as a contract option.
The CSME program shall contain but not be limited to:

.

No o

A common web ordering platfonn contamlng the agency’s servicing desler's logo on the
home page; web content shall be controlled by lndependent Stationers Inc;

2. Local dealer invoicing;
3.
4. Local dealer “Special Local Pricing” on specific paper SKU's (such pricing shall not

L.ocal dealer customer service during the local dealer's regular operating business hours;

exceed the National Pricing Schedule);
If applicable, Tier 1 credits for an MWBE qualified local dealer,
Independent Stationers inc and 3™ party audits for contract compliance, as necessary;

Al detailed sales reporis, reporting and agency rebates to be completed by independent

Stationers Inc;
A formal agreement between Independent Stationers Inc and the pamclpatmg public
agency ouflining the CSME program.

Al other terms and conditions remain unchanged.

Gerald Plummer
Division Manager, Purchasing

Kevin France
Vice President National Accounts
independent Stationers Group County of Los Angeles



Amendment #12 | | - June 26, 2012
Los Angeles County Office Supplies Contract
MA-1S-1140050 Independent Stationers Group

Effective: July 1 through September 30, 2012

1. 298 items will be on special “promotional” status st a lowered price on a
separate attached file.

All other pricing, terms and conditions remain unchanged.

Kevin Frakw.__’/,"/ 7 Gerald Plummer

Vice President National Accounts Division Manager, Purchasing
independent Stationers Group County of Los Angeles




Amendment #11 |  May22,2012

Los Angeles County Office Supplies Contract
MA-iS-1140080 independent Stationers Group
Eﬁéctwe. june 4 % 2012

A.) ISG will be increasing prices an avehage of 4% on all paper products

8.) Promotional items referenced in Amendment #10, section B to be
extended through June 39, 2012,

The pricing is reflected in the attached USC pricing file.

All other pricing, terms and conditions remain urchanged.

Qe

Kevin France - ' Gerald Plummer
- Vice Prasident National Accounts Dwisnon Manager Purchasing
' independent Stationers Group County of Los Angaeies




Amendment #11 May 2, 2012

Los Angeles County Office Supplies Contract

MA-IS-1140050 Independent Stationers Group
Effective: June 1, 2012

A.) ISG will be increasing prices an average of 4% on all paper products
effective June 1, 2012.

"The pricing is reflected in the attached USC pricing file.

All other pricing, terms and conditions remain unchanged.

Kevin France : erald Plummer
Vice President National Accounts Division Manager, Purchasing
independent Stationers Group County of Los Angeles



Amendment #10 _- ) = - ‘_.:;_--Mez_irfch_;ﬂi-2:,0;1;2.-

Los Angeles cQunty Offn:e Supplles Contract

'MA-lS 1140050 Indep endent Statmners Gmup

'_Effective. April 1 2012

A Per “the centr-act terms, & thac’t: upda‘tes are eF-Fect:we_Apr'il 1. 2@1:',. :
437 items were reduted 1n pr 2, 1,808 new items added, ‘ﬁ_discontin,,d

*“Gmﬂ‘ﬁiﬁ@:naif’-_ sta"-
_9:-:=May 3;; 2‘912 :

{ 2Cla; 5 2t a lowered FII"J.CE
-Fur 6 days Fhom Apl“ll ‘L, 291, A srepar‘ate attached'

file. -

The pricmg is r‘eﬂeated :|.r| the a‘t’cached USC pr'lcmg f;Lle.

- -AZLJ. dtthé-r‘-:p,iﬂiciﬁqgj téﬁhs_é and c;iahﬂi“ciungs r‘—emain" qn'th‘a;nfg-edb_-

‘ _Kevaranne E AT -'-'"" 'Geram Piummer .
-=:'cePres%dentNat!ona!Accnunts .;‘:'.--Z'_"Dl\rasmn Mﬂnager,Purchasing
Lo independent. Stationers Growp. . . Lounty-af Los Angeles::. .




i

-Amendment #9

Los Angeies Cauntv Gfﬂce Supp&nes Contract
MA-IS 1140050 fndependent Stationers Group

g _.lanuarv 12 2012

A )Independent Stationers decr‘eased the pr:r.c:l.ng on 25 ltems, added 349 new -
 items and delated 1, 133 1‘tems that are discontinued
B.)

The pr‘icing is r-e-Flected in the attached usc pr1c1ng -File

ALl pther pricing, terms and conditions remain unchanged.

Vice Pres:dent Nationai Accounts
Independent Statroners G mup

Piummer
Blwsmn Manager Purchasmg ,
*-*Cnunty of Los Angeles e




~ Amendment #8

' :.Los Ange!es cpunty Offuce Supphes Contract
MA iS-1140050 independent Statmners Group
Decemberl 2011
A. )Inaependent Statiénens decreased thepr1c1ng on 134 items échcecti;re -
November 22, 2011. One item on Nov 17, 2811 and an additional 34 items‘

will be reduced on Decemher 1, 2611 See spreadsheet for dates and
details. | R -

:':'_.The new pr'1cing iL re-Flected in the attached USC prlc:u.ng File.

B, ) Agreement is modified- to state all pr-:.ce adjustment requests must be
subm1tted no less than 68" days pr'lor' to 1mp1ementat10n. ) : ST

ALl nther pr'1c1ng, terms and ccndlt:l.ons remain unchanged

i(evm France I
fice ¥ . Duwsion ‘Manager, Purch"
" County ofLos Angeies




Amandment #?

L@s Angeies C@unty Offica suppfﬁes mﬂtract

_ MA—ESJMDOSO Independent Statloners Group

Eﬂ‘ecttve Oct 23 2011

| A )Independent Statiuners Inc. will be 1ncrea51ng the pr1cing on
spproximately 1@;3e@ items. They will also be reducing the pricing on

_ approximately 6, 56@ items. The new pr:u::lng is reflected in the attached
pricing file. . Sl _ :

All other ter-ms and conditions remain unchanged.

nFr ) / rald Piummer g
Vn:e Prestdant Natlanai Accauents Division Manag@r Purchaseng
End@pendent Statmnem Group e Cﬂunw of Los Angeies




Amendment #6:

Los Angeles Courity Office Supplies Contract
MA-IS—lMODSD independent Stationers Group

Effective July 07,3011

A.)Independent Stationers will be pa --ing 'lﬂng a S 65% price incr-ease on
70 sku# speci i

lowering: . , paper ALen f
lowered items a'F'Fected are reflecta- . ’t‘hE» attached usc pr'J,c:Lng file.

Al ﬁth‘e-w-pffii‘-‘-tiﬂg, terms a@nd wonditions remaéin anchanged.

Kevin France

2l Plummer
Divisign Manager, Purchasing
Independent Stationers Group County of Los Angeles

Vice President National Accounts



Los Angeles County Office Supplies Contract
MA-1S-1140050 Independent Stationers Group-
Effective June ' 1Y;2011
A.Y Pér the Terms and Conditions . 6f the. agreement, a %658 price increase
oft 46 sku# paper products will be offective June 11, 2811. The 46
paper items affected are reflected in the attached US{ pricing file.

All other pricing, terms and conditions remain unchanged.

eI ere -
_ Vice President Nationai Accounts

independent Stationers Group Qaunty



Amendment #4.

Los Angeles County Office Suppliés Contract
MA-I5-1140050 independant Stationers Group
fective May 23, 2011

A.)Independent Stationers: will
agresment, their pr
(LOP) “The pr-oduc:t: f

'Caunty,_thru its us Cammunities

deleted as it relates ta Shock availabzlxty j

B.)The LOP are considerat’ "tlesrsnce Tt
it wi L no 1cmger~ he avaiiable

Keyin Franée .
Vice President Métional Accounts

ian Manager, Purchasing
Independent Stationers Group

Colnty ot Lios Angeles



Amendment #3

Los Angeles County Office Supplies Contract
MA-15-1140050 independent Stationers Group

Effective March 25; 2011

A) 2 paper SKU price redugtion: UNIZL200 -§32,83, UNVZ120PLT - $1,298.39

Effective Apiril, 2011

1.} About 4,000 items have thanged as foliows:
Lowered Pricing: 3,206 items (includes 2 paper sku’s a_bqve)
Manufgcture Discontinue: 698 itemns {ditf off list)
Replacements: 63 items

Changed SKU# : 47 items

Kevin France

Beratd Plummer
’ it ﬁf@anager, Purchasing

Vice President National Accounts :
Independent Stationers Group County of Los Angeles



Amendment #2

Q1 Update
MA-1$-1140050 15Group
Effective January 1,'2031

1) About 280 items have changed as follows:

Replaced SKEH : 126 items:

Lowered Pricing: 116 items

Manufacture Discontinue: 34 items {drop off list)
Mew ltems: Hitems

Corrected BOM: 1 ftem .

e

Kevin France
Vice President Nationai Accounts
ISGroup

Purchasing Divisian



-;ﬁm;endmente#’l
-;mm_s*-?i-'iaunsaﬁ 18.Group
Effect!ve De&ember 1, 2010

4 ) B 800 added ;tems <28k tata[ NOW: — new sjoré ‘cisheet list attached




CONTRACT NO: 1450-13849

EXHIBIT 3

Evidence of Insurance



Client#: 12987 INDESTA

ACORD. CERTIFICATE OF LIABILITY INSURANCE R

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND GONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 1SSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy({ies) must be endorsed. If SUBROGATION 1S WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement, A statement on thls certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER CONIAST Heather Brenan
MJ Insurance, Inc. - PN, Exqy: 317 805-7553 | 4% noy: 317 B05-7515
PO Box 50435 EMAL s: heather.brenan@miinsurance.com
Indianapolis, IN 46250-0435 ) . INSURER{S) AFFORDING COVERAGE NAIC #
317 805-7500 INSuRer A : Continental Insurance Co. : 35289
INSURED msurer B : Continental Casualty Co 20443
Independent Stationers, Inc. INSURER ¢ ; Transportation Insurance Co. 20494
250 E. 96th Streef, Suite 510 INSURER D : N
Indianapolis, IN 46240
INSURERE :
.. INSURERF : :
A COVERAGES . CERTIFICATE NUMBER: ' REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TQ WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREIN 18 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH PQLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP

LTR TYPE OF INSURANCE INSR_|WV] POLICY NUMBER MM/DD/YYYY) [{MMDDIYYYY) : LIMITS
A | GENERALLIABILITY 4020056835 10/20/2013|10/20/2014 EACH OCCURRENCE $1,000,000
X| COMMERCIAL GENERAL LIABILITY R IR e | 1,000,000
| CLAIMS-MADE El OCCUR _ MED EXP (Any one perser) | $15,000

|| PERSONAL & ADV INJURY | 1,000,000
. GENERAL AGGREGATE $2,000,000
GEN'.. AGGREGATE LIMIT APPLIES PER: PRODUGCTS - cOMP/IOP AcE | 42,000,000

| rouev[ %% [X]eec ' ' ' s
A | AUTOMOBILE LIABILITY 4020056866 10/20/2013  10/20/201 4] GUENED SINGLE T 1,000,000

ANY AUTO BODILY INJURY (Per person) | §

|| AL SUNED | | ScHEnuLeED BGDILY INJURY (Per acciden!) | $

Xj riren autos | X | NOM-QWNED PROPERTY DAVAGE s

| X Jpivs bamace COMP/COLL $1,000 DEI‘J} 3
B | X|UMBRELLALIAB | X | ooour 2099345906 - 110/20/2013 | 10/20/2014) EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE ’ AGGREGATE $5,000,000

peo | X| ReTenTion $0 ' ' $

C R e i, in 4020056849 10/20/2013 |10/20/2014 X F"ORY Aigs ! [8TH
éﬁ‘p’;@gﬁ’mﬁE%E’EQ@[ﬁBE’E%‘ECUT'VE NIA 3A STS INCL AZ FLIL, [INMD,TX |EL EACH ACCIDENT 51,000,000
%:Ts‘d::;gz Lr; r::ge 3C STS EXCL EL. DIgEASE - EA EMPLOVEE] $1,000,000
DESCRIPTION OF OPERATIONS below AK,OH ND WA WY . gL DISEASE - PoLicy Uit | $1,000,000

DESCRIPTION QF OPERATIONS / LOCATIONS ! VEHICLES (Attach ACORD 101, Additional Remarks Scheduls, If more space is required)
The Certificate Holder and others as defined in the written agreement and the General Liability additional

insured Endorsement G300639A 02/08 (See Attached Endorsement), Automobile Liability endorsement SCA23500D
10/11, and Umbrelia Liability endorsement G15057C 06/05 are included as additional msured
subject to the terms, conditions and exclusions on the policy(s).

(See Attached Descriptions)

CERTIFICATE HOLDER . CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

Cook County ACCORDANCE WITH THE POLICY PROVISIONS.
118 N, Clark Street, Room 1018 :
Chicago, IL 60602 ) AUTHORIZED REPRESENTATIVE

© 1988-2010 ACORD CORPORATION. All rights reserved.

ACORD 25 (2010/05) 1 of2 The ACORD name and logo are reg:stered marks of ACORD
#5619988/M543997 JDG



The Certificate Holder and others as defined in the written agreement and the Automob:le additional insured
and loss payee Endorsement CA2001 03/06 are included as additional insured and loss payee subject to the
terms, conditions and exclusions on the policy(s).

Waiver of Subrogation applies to General Liability per Endorsement G300639A 02/08 and Workers Compensation
per endt WC000313 04/84 subject to the terms, conditions and exclusions on the policy(s).

Primary & Nencontributory applies to General Liability per Endorsement G147167B99 12!06 subject to the
terms, conditions and exclusions on the policy(s).

HOLDER CON'T: Cook County, its officials, employees and agents

SAGITTA 25.3 (2010/05) 2 of 2
#5619088/M543997
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CNA

This endorsement medlfles tnsurence  provided under lhe followmg
COMMEHCIAL GENEHAL LlABILITY COVERAGE PART -

G-300639-A
(Ed. 02/08)

o THIS ENDORSEMENT CHANGES T'HE POLICY. PLEASE READ IT CAREFULLY.
DISTRIBUTORS GENERAL LIAB!LITY ENDORSEMENT

Coverage afforded under lhts extensnon of coverage ‘endorsement does not appiy to any person or organrzatlon covered
-asan addmone! insured onany other endorsement now or hereafter attached to this Coverage Part.

BFIOADENED HAMED IHSUHED :
Any . orgamzatron other than a pannershlp or jomt

'venture, over which a Named Insured shown in the
‘Declarations majntained an ownesship.interest of more
than 50% on the effective date of the peilcy will qualify

as a Named Insured. i there is no “other similar
insurance avallabie to ‘that organization. Any such

,organizatlon will caase’to qualify as a Named insured

as of the daie dunng the policy period when a Named

- - Insured.shown in the Daclarations no longer maintains .
oan ownershtp mlerest of more. than 50% |n the.

| "'.fThis prowsron i does not apply to any organ:zetien for

--whlch ceverege zs exc}uded by endorsement
[

";'_::'-.:OR‘ o ACQUIHED

agraph 3 of SECTiON n- WHO |s AN
SURED [s deleted and replaced by the
iollowmg

. ADD!TIONAL iNSUBED

3. Any organizatron you ewly acqulre or form;
g han: & parlnershlp of joint venture, and, -
| which: you maintain. ownership ‘or -
“'majority - Interest, - wull ‘quality ‘as’a Named
“Ansured if there: is no "o'ther srmllar msurance_

“Endorsement, or_by the attachment of another
- endorsement {if- any), no person or organization is:
an insured with’ respect fo:the-condust of any
-‘Gurtent or pest partnership, joint vanture or limited
" liability company that is not shown as a Named
'Insured in.the Declaratlons o .

This’ provrsion i, does not apply 1o any organizatlon for o
which coverage is excluded by endorsement. -

"YOUR. WOHK" o

A. SEGTION 0= WHO 18°AN INSURED” is emended
“to include: as’an. insurad any-: person  or

. organization- whom' you' are tequirad under a
o wrilten cenn'act or written agreement to add as an .-

‘ wrltten cemract or written agreement

1. Isin effect or. becomes effectwe dunng the |
;lerm_of thrs pollcy, and - :

. “The " occurrence thal cau9ed the 'bodily ,-
- Injury* or' property demage or

nsurancs: provided to he addi
3d as- followsr S




o b *Bodily: . injury®  or

R

produols-oompleted " operatjone i1a¢zard'l

unless: )
a dtis required by the Wriﬂen contract or

written agreement and -

by the provisions of the Coverage Parl or
by endorsemont _

_ The lneurance provided to the additional ‘
~ insured does not apply o *bodily: miury,
. pereonai -and -
. _advertlsmg infury" arisinl out of'the ;‘endermg.
_or failure to render any professronal services.

" As respects fhe coverage  provided under
1h|s provision I, Paragraph 4.b. SECTION IV .

‘property ‘damage,”

COMMEBCIAI. GENERAL - LIABILITY

C couomoue is deleted and replaced wrth

the followmg

: Dther lnsurenoe T
' b. Excess lnsurance

}Z_-This ineuranoe is excees over .

Any other rnsuranco naming the acldltional
“insured:.as ‘an -insuted whether:"

"7 Inchides copyrighied material ot Insur

_ property damage .
included: within the “products-completed -
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

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

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

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

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

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

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

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

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

“Lobby” or "lobbying” means fo, for compensation, attempt fo influence a County official or
County efmployee with respect to any County matter.

"‘Lobbyist” means any person of entity who lobbies.

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

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

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

Section 5: Economic and Other Disclosures Statement. Section 5 is the County’s required Economic and Other
Disclosures Statement form. Execution of this EDS consfitutes a warranty that all the information provided in the
"EDS is true, correct and complete as of the date of execution, and binds the Undersigned to the warranties,
representations, agreements and acknowledgements contained thetein. ‘

EDS-i
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INSTRUCTIONS FOR COMPLETION OF
.ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

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

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

Additional Information. The County’s Governmental Ethics and Campaign Financing Ordinances, impose certain
duties and obligations on persons or entities seeking County contracts, work, business, or transactions. For further
information please contact the Director of Ethics at (312) 603-4304 (69 W, Washington St. Suite 3040, Chicago, IL
60602} or visit our web-site at www.cookcountygov.com and go to the Ethics Department fink. The Bidder must
comply fully with the applicable ordinances.

ED S-ii
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'DEPARTMENT OF PROCUREMENT SERVICES
OITY OF OHICAGO

May 30, 2014

Ms. Sandra Wong

Nova Stationers dba Meadows Office Supply
30W260 Butterfield Road :
Warmenvitle, IL 60655

Dear Ms. Wong;

Thiz letter is to inform you that the City of Chicago has extended your status az a
Minority Business Enterprise (MBE), and as a Woman Business Enterprise (WBE)
until September 1, 2014. We are providing this extension to allow enough time to
provide any additional documentation that your application may be missing and/or for
-our office to complete ocur review of all of the submitted documents.

This extension does not guarantee eligibility in the program but will act as a courtesy
extension until we receive all of the required documentation and cormplete a réview of
that documentation.

'Please present this letter as evidence of your certification to be Included with hid
document submiitals as nesded.

i you have any questions, please feel free to call our office at 312-744-4900.

Sincarely,

Calemnan
Procurement Officer

GClem

121 NORTH LASALLE STREET, ROOM 808, CHICAGO ILLINOIS 60602



DEPARTMENT OF PROCUREMENT SERVICES
CITY OF CHICAGO

AN 2 9 2013

- Sandra Wong, President

Nova Stationers, inc., dib/a Meadows Office Supply
30W260 Butterfield Road, Suite 210 '
Warrenville, il. 60555

Certificate Expires: August 31, 2013
Dear Ms. Sandra Wong:

Congratulations on your continued eligibility for certification as a Minority
Business Enterprise (MBE) and Women Business Enterprise (WBE) by the
City of Chicago This certification is valid until August 31, 2013.

You have an affimative duty to file for recertification 60 days prior to the date of
expiration. Therefore, you must file for recertification by June 31, 2013.

It is important {o note that you also have an ongeing affirmative duty to notify the
City of Chicago of any changes in ownership or contrél of your firm, or any other
fact affecting your firm’s eligibility for certification within 10 days of such change.
These changes may include but are not limited o a change of address, change
of business sfructure, change in ownership or ownership structure, change of
business operations, and/or gross receipis that exceed the program threshold.

Please note — you shaii be deemed to have had your certification lapse and WIII
be ineligible to participate as a MBE/WBE jf you fail to:

o file your No Change Affidavit within the required time period;
o provide financial or other records requested pursuant to an audit within the
required time period; ar
o notify the City of any changes affectlng your firm's certification within 10
‘ days of such change.
o re-certify with the city within prescribed time frame.

121 NORTH LASALLE S3tREET, ROOM 408, CHICAGO, ILLINGIS 60602



WNova Stationers, inc., d/b/a Meadows Office Supply Page 2 of 2

JAN 2 5 208

Further, if you or your firm is found to be involved in certification, bidding and/for
contractual fraud or abuse, the City will pursue decertification and debarment.
And in addition to any other penally imposed by law, any person who knowingly
obtains, or knowingly assists another in obtaining, a contract with the city by
falsely representing that the individual or entity, or the individual or entily
assisted, is a minority-owned business or a woman-owned business, s guilly of a
misdemeanor, punishable by incarceration in the county jail for a period not to
exceed six months or a fine of not less than $5,000.00 and not more than
$10,000.00, or both.

Your firm is listed in the City's Directory of Minority Business Enterprises (MBE)
and Women Business Enterprises (WBE) in the specially area(s) of;

NIGP 99829 Gchputers, Parts and Supplies
NIGP 99846 Furniture :
NIGP 99872 Office Equipment

Your firm's participation on Gity contracts will be credited only toward Minority
Business Enterprise (MBE) and Women Business Enterprise goals in your
area(s) of speciaity. While your participation on City confracts is not limited to
your specialty, credit toward Minority Business Enterprise (MBE) and Women
Business Enterprise (WBE) goals will be given only for work done in a specialty
category. ' ' : '

Thank you -for your continued participation in the City's Minority Business
Enterprises (MBE) and Women Business Enterprises (WBE) Diversity Program.

Sincerely,

je L. Rhee
ief Procurement Officer

JLR/sI



OFFICE OF CONTRALT CCMPLIANCE

JACQUELINE GOMEZ

DIRECTOR

118 N Clark 5treet ® Chicage, Mineis 80602 & (312} £03-5502

TONI PRECKWINKLE

PRESIDENT
Cook County BQard
of Commissiansoys

EARLEAN COLLINS
st District

ROBERT STEELE
2nd Disfrict

IERRY BUTLER  ~~
3rd District

STAMLEY MOORE
4th District

DEBORAH SIME
Sth Distyict

JOAN PATRICIA MURPHY
fth District
JESUS G. GAkﬂA

7th District

EDWIN REYES'
Bth District

PETER. M. SILVESTRI
8th District

BRIDGET GAINER
L0th Districy

JOHN P. DALEY
11th District

JOHN A FRITCHEY
T2th Distaet

LARRY SUFFREDIN
13th DCiistsict

GREGG GOSUN
14th District

TIMOTHY ©. SCHNEDER
15th District

JEFFREY R TOBOLSK]
16th District
BTZABETH ANN DUCOH GORMAN
17th District

June 18, 2013

Ms. Sandra Wong, Presjdent

Nova Stationers Inc., d/b/a
Meadows Office Supply :
30W260 Butterfield Roed, Suite #210
Warrenville, IL. 60555

Dear Ms. Wong,

Cook County Board President Toni Preckwinkle and City of Chicago Mayor Rahm Emanuel have
launched a reciprocal Minority and Women Business Enterprise initiative. This indtiative will
allow your business to be certified by either the County or City, and have that certification apply
1o both agencies, This combined effort by the County and City will lessen the financial burden
and streamline the certification process by providing a “one stop shop™ for MBE/WBEs interested

in participating in County and City procurement opportunities.

Nova Stationers Yne., d/b/a Meadows OQffice Supply is ourrently certified by the City of
Chicago as a MYWBE. Our office has received a No Change affidavit from your company for the
same certification status in the same area of expertise.

This letter is to notify you that your designated Host Agency will be the City of Chicago and your
M/WBE certification will be recognized for Cook County contracts, provided that your status
with the City of Chicago’s M/WBE Program remains in good standing. As such, you will no
longer be required fo submit your annual No Change Affidavit to Cock County Government.
However, if you wish for Cook County to be your designated Hest Agency, you tnust submit a
written request stating your. preference on cornpany letterhead to
paulette.brooks(@cookcountyil gov, no later than 14 days from the date of this letter. '

Please note that if you are currently certified with the City of Chicago in a ron-construction area
i.e., professional services ot goods, the County Code requires that you do miot exceed 1.) the
8.B.A. Size Standards and, 2.) Personal Net ‘Worth standards of approximately $2MM. If you are
a non-construction firm and wish to participate as an MBE/WRBE in an wpeorning County contract,
you nmst submit an affidavit regarding your Size and Perscnal Net Worth at the thtne of the bid.

You can download the affidavit from www.cookeountyil.gov/contractcompliance.

If you have farther questions and/or comments, please contact Paulstte Brooks at 312-603-6843.
_Sincereiy,

Jacqueline Gomez

Contract Compliance Director

JGlpgb
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CERTIFICATIONS (SECTION 4)

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

A.

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

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

1) Has been contwicted of an act committed, within the State of {lfingis, of bribery or attempting fo bribe an officer
or employee of a unit of state, federal or local government or scheaol district in the State of lllinois in that
officer's or employee's official capacity; '

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

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

4} Has been convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined
by the Sherman Anti-Trust Act and the Clayton Act. 15 U.5.C. Section 1, ef seq.;

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

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school

district within the State of Hliinois;

7 Has made an admission of guilt of such conduct as set forth in subsections (1) through (8) above which
admission is a matter of record, whether or not such person or business entity was subject to prosecution for
the offense or offenses admitted to; or

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

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

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

BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT: in accordance with 720 ILCS 5/33 E-11, neither the Undersigned
nor any Affiliated Entity is barred from award of this Coniract as a result of a conviction for the violation of Stafe laws
prohibiting bid-rigging or bid rotating.

DRUG FREE WORKPLACE ACT

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

EDS-4
1.10.13



DELINQUENCY IN PAYMENT OF TAXES

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

HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County (“County”) shall engagé in unlawful discrimination or sexual
harassment against any individuat in the ferms or conditions of employment, credit, public accommodations, housing, or
provision of County facilities, services or programs (Code Chapter 42, Section 42-30 ef seq).

ILLINOIS HUMAN RIGHTS ACT

THE UNDERSIGNED HEREBY C‘ERTIF!ES THAT: It is in compfiance with the the lffinois Human Rights Act (775 ILCS
5/2-105), and agrees fo abide by the requirements of the Act as part of its confractual obligations.

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

If-the primary contractor currently conducts business operations in Northem Irefand, or will conduct business during the
projected durafion of a County contract, the primary contractor shall make all reasonabile and good faith efforts to conduct
any such business operations in Northern Ireland in accordance with the MacBride Principles for Northern Ireland as
defined in lliinois Public Act 85-1390. '

LIVING WAGE ORDINANCE PREFERENCE-(COOK COUNTY CODE, CHAPTER 34, SECTION 34-127;

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

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

1 Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(C)(3) of the

United State Internal Revenue Code and recognized under the Hlinois State not-for -proﬂt_ law);
2) Community Development Block Grants;
3) Conk County Works Department;
4) Sheriff's Work Alternative Prbgram; and
5) Départment of Correction inmates.

EDS-5
1.10.13



REQUIRED DISCLOSURES (SECTION 5)
1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name Address
Not Applicable
2. LOCAL BUSINESS PREFERENCE DISCLOSURE; CODE, CHAPTER 34, SECTION 34-151(p);

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

a) Is Bidder a "Local Business" as defined above?
Yes: No: X
b} If yes, list business addresses within Cook County:
None
) Does Bidder employ the majority of its regular full-time workforce within Cook County?
Yes: No: X
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (PREFERENCE (CODE, CHAPTER 34, SECTION 34-3686)

Every Applicant for a County Privilege shait be in full compliance with any chiid support order before such Appiicant is entitled to -
receive or renew a County Privilege. When delinquent ch|ld support exists, the County shall not issue or renew any County
inlege and rnay revoke any County Privilege.

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

EDS-8
1.10.13



4. © REAL ESTATE OWNERSHIP DISCLOSURES.
The Undersigned must indicate by checking the appropriate provision below and providing all required information that either:
a) The following is a complete list of alf real estate owned by the Undersigned in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
b) X __The Undersigned owns no real estate in Cook County.
5. - EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

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

Not Applicable

If the letters, “NA”, the word “None” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed
that the Undersigned certified to all Certifications and other statements contained in this EDS.

EDS-7
1.10.13



COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

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

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

"Applicent’ means any Entity or person making an application to the County for any County Action.

“Gounfy Actlon” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a8 County Board approval, or other Gounty agency apptoval, with respect to contracts, leases, or sale or
purchase of real estate. :

“Entity” or "Legal Eniily" means a sole proprietorship, corporation, parthership, association, business frust, estate, two or more
persons having a joint or common Interest, trustee of a land trust, other commercial or legal entlty or any beneficlary or beneficiaties
thersof. : ‘

This Disclosure of Ownership interest Staternent must be submitted by ;
1. An Applicant for County Action and

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

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

This Statement is being made by the [ X{ ] Applicant or [ 1 Stock/Beneficial Interest Holder
This Statement is an: { X 1Orlginai Statement or [} Amended Statement

identifying information: )
Name irdependent Stationers, Inc. D/B/A: 7 EIN NO.- 35—1405363

Street Address: 250 E. 96th Street, Parkwood One, Suite 510

City:_Indianapolis State:_Indiana Zip Code:_46240

Phone No.._3 17-579-1189

Form of Legal Entity:
i1 Sole Proprietor [ 1 Partnership b Corporation [ Trustes of Land Trust

[1] Busginess Trust [ 1] Estate [ 1] Association [ 1] “Joint Venture

[} Other (describe)
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Ownership Interest Declaration:

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

Name Address Percentage Interest in
' Applicant/Holder
Not Applicable / None .

2, If the interest of any tndividual or any Entity listed in {1) above is held as an agent or agents, ar a nominee or
nominees, list the name and address of the principal oh whose behailf the interest is held.

Name of Agent/Nominse Name of Principal ' Principal's Address
Not Applicable /None '

3. Is the Appleant constructively controlled by another person or Legal Entity? [ Iyes [ X 1INo

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

Name Address Percantage of Relationship
Beneflcial Interest

Declaration (check the applicable box):

X1 | state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor esarved
any Information, data or plan as to the Intended use or purpoee for which the Applicant seeks County Board or other
County Agency action.

[ 1 i state under oath that the Holder has withheld no disclosure as fo ownersh:p interest nor reserved any information

required to be disclosed.

Bruce A, Campbell Chief Financial Officer

Name of Authorized Applicant/Holder Representative (please print or type) ~ Title
B~ A c;_,,wf b [ 28)1y

Signature ) Date

campbell@independentstaiionel‘s.coop . - 317-579-1118

E-mall addrese ' Phone Number
Subscribed to and sworn befors me ' ‘ My commigsion expires; Scrw’- 73 / 2019
this . Yo _ day of Suwme, 2014 :

X %WM

MNotary Public Signature Mofary Seal
EDS-10
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET; SUITE 3040
CHICAGO, ILLINCIS 60602
312/603-4304
312/603-9988 FAX  312/603-1011 TT/TDD

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION:

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

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

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

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

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

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

= Parent » Grandparent " Stepfather

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

&= Sister = Mother-in-taw s Stepdanghter
= Aunt ' » Son-in-law ' = Stepbrother
= Uncle ®» Daughter-in-law = Stepsister

= Niece B * Brother-in-law = Half-brother
" Nephew ' ® Sister-in-law » Half-sister

“Person means any individual, entity, corporatlon partnership, firm, association, union, tmst estate, as well as any parent or
subsidiary of any of the foregeing, and whether or not operated for profit. -
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SWORN FAMILIAL RELATIONSHIP DISCLOSURE FORM

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

Name of Qwner/Employes: _Bruce A, Campbell Title: Chief Financial Officer

Business Entity Name:_1ndependent Stationers, Inc. Phone:_317-579-1189

Business Entity Address: _250 E. 96th Street, Suite 510, Indianapolis, [N 46240

The following familial relationship exists between the owner or any employee of the business e;ntity contracted to do
business with Cook County and any person holding elective offlce in the State of lllinois, Cook County, or in any
municipality within Cook County.

Owner/Employee Name; ' Related to: Relationship:

- 1f more space is needed, attach an additional sheet following the above format.
X There is no familial rélationship that exists between the owner or any employee of the business entity
contracted to do business with Cook County and any person holding elective office in the State of Illinois, Cook
County, or in any municipality within Cook Counly.
To the best of my knowledge and belief, the information provided above is true and complete,

Pom e Comphrd - é/2¢ /)4

Owner/Employee’s ﬁignamre Date

Subseribe and sworn before me this I? le Day of A AN E ,20/%/

aNotiry Public in and for %W\s. ton  County

{Signature)

NQTARY PUBLIC My Commission expires SQ'PV[ /5, 2219
SEAL

Completed forms must be filed within 30 days of the execution of any contraet or lease with Cook County and should be mailed
to: .
Cooli County Board of Ethics
69 West Washington Street,
Snite 3040
Chicago, Hlinois 60602
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SIGNATURE BY A CORPORATION
{SECTION 9)

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

BUSINESS NAME:_ Independent Stationers, Inc.

BUSINESS ADDRESS: 250 E. 96th Street, Parkwood One, Suite 510

Indianapolis, IN 46240

BUSINESS TELEPHONE; 317-579-1189 FAX NUMBER:__ 317-585-8763

CONTACT PERSON: _ Scott Zintz, National Account Business Development Manager, 630-220-9505

FEIN:;_33-1405363 *|L CORPORATE FILE NUMBER;

LIST THE FOLLOWING CORPORATE OFFICERS:

PRESIDENT: Michael Gentile VICE PRESIDENT: Kevin France

SECRETARY: Bruce Campbell/Assistant Secretary TREASURER{Chief Financial Officer: Bruce Campbell
<f“d//:a-ss:s A T A T

“SIGNATURE OF PRESIDENT: fa— A Cw—;vw

ATTEST: (CORFORATE SECRETARY)

Subscribed and sworn to before me this

day of dvne 204

Z M My commission expires: 66?1' 15 ) 1o

Notary Public Slgnature Notary Seal

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

> In the event that this Signature Page is signed by any persons than the President and Secretary, attach either a
certified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such
persons to sign the Signature Page on behalf of the corporation.
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COOK COUNTY SIGNATURE PAGE
(SECTION 10)

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

W F. N

- COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS 3' DAY OF July 2014

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

THE FOREGOING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER
1490-13848

OR

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

TOTAL AMOUNT OF CONTRACT: $.140,000.00
(DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO FORM:

NOT REQUIRED

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