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AGREEMENT

This Professional Services Agreement ('?SA" or "Agreement") is made and entered into by and
between the County of Cook, a public body corporate of the State of Illinois, on behalf of Office
of the Chief Procurement Officer hereinafter referred to as "County" afid Lexipol, LLC, doing
business as a corporation of the State of Delaware hereinafter referred to as "Contractor",
pursuant to authorization by the Cook County Board of Comrnissioners on December 16,2015
as evidenced by Board Authorization letter attached hereto as EXHIBIT oo4'0.

BACKGROUND

Whereas, the County, pursuant to Section 34-140 (the "Reference Contract Ordinance") of the
Cook County Procurement Code, states: "[f 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 frorn that vendor at a price or rate at
least as favorable as that obtained by that government ageficy without utilizing a competitive
procurement method set forth in this Procurement Code;" and

Whereas, the City of Oakland solicited a formal Request for Proposals for Policy Management
System ("Services") and the Contractor was identified qualified contractor to provide the
services; and

Whereas, City of Oakland, entered into a contract qn April 26,2013 for the provision of
Services, a copy of the contract is attached hereto as Attachment 1 for reference purposes only,
but the terms of the contract are not a made a part of or incorporated into this Agreement; and

Whereas, &e County wishes to leverage the procurement efforls of the City of Oakland; and

Whereas, the County, through the Sheriff's Office, desires certain sirnilar services of
the Contractor; and

Whereas, County Offices, Departments, and Agencies may utilize tiris Agreement for specific
contracted procurement efforts; and

Whereas, the Contractor agrees to provide to the County the Services as set forth in Exhibit 1,
Statement of Work; and

Whereas, the Contractor warrants that it is ready, willing and able to deliver the Services set
forth in Exhibit 1, Statement of Work and Price Proposal, all on pricing and payment tefms
equivalent to or more favorable to the County than those contained in the City of Oakland
contract, as set forth in Attachment 1; and

NOW, THEREFORE, in consideration of the mltual 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.

NOW, TIffiREFORE, the County and Contractor agree as follows:
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TERMS AND CONDITIONS

ARTTCLE 1) INCORPORATTON OF BACKGROUND

Background information set forth above is incorporated by reference as if fully set forth

ARTICLE 2) DEHNITIONS

a) Definitions

The following words and phrases have the following meanings for pu{poses of this
Agreement:

"Additional Services" means those services which are within the generai scope of
Services of this Agreement, but beyond the description of services required under Article
3, and all services reasonably necessary to complete the Additional Services to the
standards of performance required by this Agreernent. Any Additional Services
requested by the Using Agency require the approval of the Chief Procurement Officer in
a written amendment to this Agreement before Contractor is obligated to perform those
Additional Services and before the County becomes obligated to pay for those Additional
Services.

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

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

"Derivative Work" means a work that is based on the Subscription Material or any
portion thereof, such as a revision, modification, abridgement, condensation, expansion,
or any other form in which the Subscription Material or any portion thereof may be
recast, transformed, or adapted. For purposes of this Agreement, a Derivative Work also
includes any compilation that incorporates any portion of the Subscription Material.
Further, "Derivative Work" includes any work considered a "derivative work" under
United States copyright law.

"Services" means, collectively, the services, duties a.nd responsibilities described in
Article 3 of this Agreement and any and all work necessary to complete them or carry
them out fully and to the standard of performance required in this Agreement.

"Subcontractor" or ttSubconsultantt'means any person or entity with whom Contractor
contracts to provide any part of the Services, of any tier, suppliers and materials
providers, whether or not in privity with Contractor.
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"Subscription Materials" means the policy manuals, supplemental policy publications,
daily training bulletins and other materials provided by Lexipol to Agency from time to
time during the term of this Agreement under the subscriptions purchased by Agency as

specified in Exhibit A.

"Using Agency" shall mean the department of agency within Cook County including
elected officials.

Interpretation

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

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

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

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

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

vi) A11 references to a number of days mean calendar days, unless expressly indicated
otherwise.

c) Incorporation of Exhibits

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

ii)

iii)

iv)

Exhibit 1

Exhibit 2
Exhibit 3
Exhibit 4
Exhibit 5
Exhibit 6

Exhibit 7

Scope of Services and Price Proposal
Lexipol Supplemental Terms and Conditions
Evidence of Insurance
Board Authorization
Identification of Subcontractor/Supplier/Subconsultant Form
Minority and Women Owned Business Enterprise Commitment and Utilization
Plan
Economic Disclosure Statement
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ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONTRACTOR

Scope of Services

This description of Services is intended to be general in nature and is neither a complete
description of Contractor's Services nor a limitation on the Services that Contractor is to
provide under this Agreement. Contractor must provide the Services in accordance with
the standards of performance set forth in Section 3c. The Services that Contractor must
provide include, but are not limited to, those described in Exhibit 1, Scope of Services
and Price Proposal, which is attached to this Agreement and incorporated by reference as
if fully set forth here.

Deliverables

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

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

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

Standard of Performance

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

Contractor must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable
discipline and appropriately licensed, if required by law. Contractor must provide copies

b)

c)
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of any such licenses. Contractor remains responsible for the professional and technical
accuracy of all Services or Deliverables furnished, whether by Contractor or its
Subcontractors or others on its behalf. All Deliverables must be prepared in a form and
content satisfactory to the Using Agency and delivered in a timely manner consistent
with the requirements of this Agreement.

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

Personnel

i) Adequate Staffing

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

ii) Key Personnel

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

iii) Salaries and Wage

Contractor and Subcontractors must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Contractor underpays any such salaries or wages, the
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Comptroller for the County may withhold, out of payments due to Contractor, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages
required to be paid under this Agreement and the salaries or wages actually paid these
employees for the total number of hours worked. The amounts withheld may be
disbursed by the Comptroller for and on account of Contractor to the respective
employees to whom they are due. The parties acknowledge that this Section 3.d(iii) is
solely for the benefit of the County and that it does not grant any third party beneficiary
rights.

Minority and Owned Women's Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials
or equipment, Contractor must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) exeept to the extent waived by the Compliance Director, which are set forth
in Exhibit 6. Contractor's completed MBE/WBE Utilization Pian evidencing its
compliance with this requirement are a part of this Agreement, in Form_ l_p[_the
MBE/W-BE Utilization Plan, upon acceptance by the Compliance Director. Contractor
must utilize minority and women's business enterprises at the greater of the amounts
committed to by the Contractor for this Agreement in accordance with Form 1 of the
MBE/VIBE Utilization Plan.

Insurance
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.

Contractor shall require all Subcontractors to provide the insurance required in this
Agreement, or Contractor may provide the coverages for Subcontractors. All
Subcontractors are subject to the same insurance requirements as Contractor or as

specified otherwise. Contractor is responsible for any deductibles or self-insured
retentions.

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

f)

Workers Compensation Insurance
Workers' Compensation shall be in accordance with the laws of the State
of Illinois or arry other applicable jurisdiction.

Coverages

(a)
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The Workers Compensation policy shall also include the following
provisions:

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

Commercial General Liabilitv Insurance
The Commercial General Liability shall be on an occrurence form basis
(ISO Form CG 0001 or equivalent) to cover bodily injury, personal injury
and property damage. Coverage shall have no exclusions or limitations for
sexual molestation and abuse.

Each Occurrence
General Aggregate
Completed Operations Aggregate

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

(d)

(c)

The General Liability policy shall include the following coverages:

(a) All premises and operations;
(b) Contractual Liability ;
(c) Products/Completed Operations;
(d) Severability of interest/separation of insureds clause-

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

Umbre[a/Excess Liabilitv

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

Each Occurrence: $1,000,000

(e) Professional Liability

Contractor shall secure Professional Liability insurance covering any and atl
claims arising out of the performance or nonperformance of professional
services for the County under this Agreernent. This professional liability
insurance shall remain in force for the life of the Contractor's obligations
under this Agreement, and shall have a limit of liability of not less than
$2,000,000 per claim. If any such policy is written on a claims made form,
the retroactive date shall be prior to the effective date of this contract. Claims
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made form coverage, or extended reporting following the expiration or
termination of this contract, shall be maintained by the Contractor for a
minimum of ten years following the expiration or eady termination of this
contract and the Contractor shall annually provide the County with proof of
renewal. Subcontractors performing professional services for the
Contractor must maintain limits of not less than $1,000,000 with the same
terms in this section.

Additional requirements

(a) Additional Insured

The required insurance policies, with the exception of the Workers Compensation
and Professional Liability, shall name Cook County, its officials, employees and
agents as additional insureds. Contractor's insurance shall be primary and non-
contributory with any insurance or self-insurance maintained by Cook County. Any
insurance or self-insurance maintained by Cook County shall be excess of the
Contractor's insurance and shall not contribute with it. The fulI policy limits and
scope of protection shall apply to Cook County as an additional insured even if
they exceed the minimum insurance limits specified above.

(b) Oualification of Insurers

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

(c) Insurance Notices

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

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

(d) Waiver of Subrosation Endorsements

A1l insurance policies must contain a Waiver of Subrogation Endorsement in favor
of Cook County.

Liability

i) Disclaimer of Liability

In developing the Subscription Materials, Contractor has made a good faith effort to
comply with all applicable statutes, case law and industry standards in effect at the time
such Subscription Materials are provided to the County. While Contractor has made such
a good faith effort, the County acknowledges and agrees that the Contractor its officers,
agents, managers, and employees will have no liability to the County or any other person
or entity arising from or related to the Subscription Materials, or any act or omission by
the County or its personnel pursuant to, or in reliance on, any of the Subscription
Materials.

ii) Limitation of Liability

Contractor's cumulative liability to the County and any other person or entity for any loss
or damages resulting from any claims, demands, or actions arising out of or relating to
this Agreement or the use of any Subscription Materials shall not exceed the subscription
fees actually paid to Contractor for the use of the Subscription Materials under this
Agreement during the twelve-month period immediately prior to the assertion of such
claim, demand or action. In no event shall Contractor be liable for any indirect,
incidental, consequential, special, or exemplary darnages or lost profits, even if
Contractor has been advised of the possibility of such darnages. The limitations set forth
in this Section shall apply whether County's claim is based on breach of contract, tolt,
strict liability, product liability or any other theory or cause of action.

Confidentiality, Ownership of Documents and Derivative Works

i) Confidentiality

Contractor acknowledges and agrees that information regarding this Confract 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

h)
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approval of County. In the event such approval is given, any such reports published and
distributed by Contractor shall be fumished to County without charge.

ii) Copyright;DerivativeWorks;Contractor'sOwnership.

The County acknowledges and agrees that the Subscription Material is a proprietary
product of Contractor, protected under U.S. copyright law, and ttrat Conffactor reserves all
rights not expressly granted in this Agreement. Subject to the terms and conditions
contained in this Agreement, Contractor hereby grants the County the right to prepare
Derivative Works, except as limited by the terms of this Agreement; provided, however,
that the County acknowledges and agrces that Contractor will be the sole owner of all right,
title and interest in and to all Derivative Works prepared by or for the County, including all
copynghts and other intellectual property and proprietary rights therein or pertaining
thereto, and the County hereby assigns and transfers to Contractor all right, title and interest
in and to all Derivative Works prepared by or for the County, including ali copyrights and
other intellectual property and proprietary rights therein or pertaining thereto. The County
will not remove from any copies of the Subscription Material provided by Contractor to the
County any copyright notice or other proprietary notice of Contractor appearing thereon,
and shall include such copyright and other notices at the appropriate place on each copy of
the Subscription Material and each copy of any Derivative Work made by or for the
County, in any form.

ii, Right to Use; Limitations on Use of Subscription Material and Derivative
Works

Subject to the terms and conditions contained in this Agreement, Contractor hereby grants
to County a peqpetual, personal, fully paid-up, right to use, except as limited by the terms of
this agreement the Subscription Material and any Derivative Works prepared by or for
County, solely for the County's intemal purposes. County will not use, copy, republish,
lend, distribute, post on seryers, transmit, redistribute, display, in whole or in part, by any
means or medium, electronic or mechanical, or by any information storage and retrieval
system, any Subscription Material or any Derivative Work prepared by or for County other
than as expressly authorized by the immediately preceding sentence, unless the
Subscription Material includes the appropriate copyright and other proprietary notices on
such final policy document as required by Section 3(hxii) above. Without limiting the
generality of the foregoing, County will not import, upload, or otherwise make available
any Subscription Material or any Derivative Work prepared by or for County into or onto
any third party knowledge, document, or other content management system or service
without Contractor's prior written consent, unless the Subscrrption Material includes the
appropriate copyright and other proprietary notices on such tinal poiicy document as
required by Section 3(hxii) above. The foregoing does not, however, prohibit or restrict
County from providing Subscription Material or Derivative Works prepared by or for
County pursuant to an order from a court or other governmental agency or other legal
process, including compliance with the Illinois Freedom of Information Act, nor does it
prohibit or restrict County from displaying the adopted/approved final policy document on
a publicly accessible website for official County purposes, so long as County includes the
appropriate copyright and other proprietary notices on such final policy document as

11
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required by Section 3(hxii) above.

Patents, Copyrights and Licenses

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

Contractor agrees to hold harmless and indernnify the County, its officers, agents,
employees and affiliates from and defend, as permitted by Illinois law, at its own expense
(including 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 license or any
other property right.

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

Examination of Records and Audits

The Contractor agrees that the Cook County Auditor or any of its duly authorized
representatives shall, until expiration of three (3) years after the final payment under the
Contract, have access and the right to examine any books, documents, papers, canceled
checks, bank statements, purveyor's and other invoices, and records of the Contractor
related to the Contract, or to Contractor's compliance with any term, condition or provision
thereof. The Contractor shall be responsible for establishing and maintaining records
sufficient to document the costs associated with performance under the terms of this
Contract.

The Contractor firrther 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 stater,nents, purveyor's and other invoices and
records of such Subcontractor involving transactions relating to the subcontract, or to such
Subcontractor compliance with any term, condition or provision thereunder or under the
Contract.

j)
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In the event the Contractor receives payment under the Contract, reimbursement for which
is later disallowed by the County, the Contractor shall promptly refi.rnd 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 flecessary 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 repres entatives.

If Contractor carries out any of its duties under the Agreement though a subcontract with
a related organization involving a value of cost of $10,000.00 or more over a 12 month
period, Contractor will cause such subcontract to contain a clause to the effect that, until
the expiration of four years after the furnishing of any service pursuant to said
subcontract, the related organization will make available upon request of the Secretary of
Health and Human Services or the Comptroller General of the United States or any of
their duly authorized representatives, copies of said subcontract and any books,
documents, records and other data of said related organization that are necessary to
certify the nature and extent of such costs. This paragraph relating to the retention and
production of documents is included because of possible application of Section
1861(v)(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.

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, shail 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 names of any and all Subcontractors it intends to use in the
performance of the Contract by completing the Identification of Subcontractor/Supplier/
Subconsultant Form ("ISF"'). The Chief Procurement Officer shall have the right to
disapprove any Subcontractor. All Subcontractors shatl be subject to the terms of this
Conffact. Contractor shall incorporate into all subcontracts all of the provisions of the

13
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Contract which affect such subcontract. Copies of subcontracts shall be provided to *re
Chief Procurement Officer upon request.

The Contractor must disclose the name and business address of each Subcontractor,
attorney, lobbyist, accountant, Contractor and any other person or entrty whom the
Contractor has retained or expects to retain in connection with the Matter, as well as the
nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Contractor is not required to disclose employees who are paid or estimated to be paid. The
Contractor is not required to disclose employees who are paid solely through the
Contractor's regular payroll. "Lobbyist" means any person or entity who undertakes to
influence any legislation or administrative action on behalf of any person or entity other
than: (1) a not-for-profit entrty, on an unpaid basis, or (2),himself.

"Lobbyist" also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If the
Contractor is uncertain whether a disclosure is required under this Section, the Contractor
must either ask the County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility for
any reason. A11 Contractors and Subcontractor of the Contractor shall be accountable to the
Chief Procurement Officer or his designee while on any County property and shall abide by
a1l rules and regulations imposed by the County.

Professional Social Services

ltr accordance with 34-146, of the Cook County Procurement Code, all Confractors or
providers providing services under a Professional Social Service Contracts or Professional
Social Services Agreements, shall submit an annual performance report to the Using
Agency, i.e., the agency for whom the Contractor or provider is providing the professional
social services, that includes but is not limited to relevant statistics, an empirical analysis
where applicable, and a written narrative describing the goals and objectives of the contract
or agreement and programmatic outcomes. The annual performance report shall be
provided and reported to the Cook County Board of Commissioners by the applicable
Using Agency within forty-five days of receipt. Failure of the Contractor or provider to
provide an annual performance report will be considered a breach of contract or agreement
by the Contractor or provider, and may result in termination of the Confract or agreement.

For purposes of this Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with a social service provider,
including . other governmental agencies, nonprofit organizations, or for profit business
enterprises engaged in the field of and providing social services, juvenile justice, mental
health treatment, alternative sentencing, offender rehabilitation, recidivism reduction, foster
care, substance abuse treatment, domestic violence services, community transitioning
services, intervention, or such other similar services which provide mental, social or
physical treatment and services to individuals. Said Professional Social Service Contracts
or Professional Social Service Agreements do not include CCHHS managed care contracts
that CCHHS may enter into with health care providers.
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ARTICLE 4) TERM OF PERFORMANCE

Term of Performance

This Agreement takes effect when approved by the Cook County Board and its term shall
begin on December 23,2015 ("Effective Date") and continue until December 22,2018 or
until this Agreement is terminated in accordance with its terms, whichever occurs first.

Timeliness of Performance

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

ii) Neither Contractor nor Contractor's agents, employees nor Subcontractors are
entitled to any damages from the County, nor is any party entitled to be
reimbursed by the County, for damages, charges or other losses or expenses
incurred by Contractor by reason of delays or hindrances in the performance of
the Services, whether or not caused by the County.

c) Agreement Extension Option

The Chief Prscurement Officer may at any time before this Agreement expires elect to
renew this Agreement for up to two (2) additional one-year periods under the same terms
and conditions as this original Agreement, except as provided otherwise in this
Agreement, by notice in writing to Contractor. After notification by the Chief
Procurement Officer, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 10.c.

ARTICLE 5) COMPENSATION

a) Basis of Payment

The County will pay Contractor according to the Schedule of Compensation in the
attached Exhibit 1 for the successful completion of services. The total not to exceed fee for
this Agreement is $846,948.00.

b) Method of Paymen

A11 invoices submitted by the Contractor shall be in accordance with the cost provisions
contained in the Agreement and shall contain a detailed description of the Deliverables,
including the quantity of the Deliverables, for which payment is requested. A11 invoices
for services shall include itemized entries indicating the date or time period in which the
services were provided, the amount of time spent performing the services, and a detailed
description of the services provided during the period of the invoice. All invoices shall
reflect the amounts invoiced by and the amounts paid to the Contractor as of the date of
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the invoice. Invoices for new charges shall not include "past due" amounts, if any, which
amounts must be set forth oo a separate invoice. Contractor shall not be entitled to
invoice the County for any late fees or other penalties.

In accordance with Section 34-177 of the Cook County Procurement Code, the County
shall have a right to set off and subtract from any invoice(s) or Contract price, a sum 

"quutto any fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Contractor to the County.

The Contractor acknowledges its duty to ensure the acctracy of all invoices submitted to
the County for payment. By submitting the invoices, the Confractor certifies that all
itemlze.d entries set forth in the invoices are true and correct. The Contractor acknowledges
that by submitting the invoices, it certifies that it has delivered the Deliverables, i.e., the
goods, supplies, services or equipment set forth in the Agreement to the Using Agency, or
that it has properly performed the services set forth in the Agreement. The invoice must
also reflect the dates and amount of time expended in the provision of services under the
Agreement. The Contractor acknowledges that any inaccwate statements or negligent or
intentional misrepresentations in the invoices shall result in the County exercising all
remedies available to it in law and equity including, but not limited to, a delay in payrnent
or non-payment to the Contractor, and reporting the matter to the Cook County Office of
the Independent Inspector General.

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

Funding

The source of funds for payments under this Agreernent is identified in Exhibit 1,
Schedule of Compensation. Fayments under this Agreement must not exceed the dollar
amount shown in Exhibit 1 without a written amendment in accordance with Section
10;c.

Non-Appropriation

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

e) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers'Occupation Tax, Use Tax and
Municipal Retailers' Occupation Tax do not apply to deliverables, materials or services
purchased by the County by virtue of statute. The price or prices quoted herein shall
include any and all other federal and/or state, direct and/or indirect taxes which apply to
this Contract. The County's State of Illinois Sales Tax Exemption Identification No. is E-
9998-2013-07.

Price Reduction

If at any time after the contract award, Contractor makes a general price reduction in the
price of any of the Deliverables, the equivalent price reduction based on similar quantities
and/or considerations shall apply to this Contract for the duration of the Conffact period.
For purposes of this Section 5.f., Price Reduction, a general price reduction shall include
reductions in the effective price charged by Contractor by reason of rebates, financial
incentives, discounts, value points or other benefits with respect to the purchase of the
Deliverables. Such price reductions shall be effective at the same time and in the same
manner as the reduction Contractor makes in the price of the Deliverables to its prospective
customers generally.

Contractor Credits

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

ARTTCLE 6) DTSPITTES

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 *re
complaint in writing within five days of such request. The Chief Procurement Officer will reduce
her decision to writing and mail or otherwise furnish a copy thereof to the Contractor. The
decision of the Chief Procurement Offlcer 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 contracfr:al remedies, if any, if no decision is made within

s)
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sixty (60) days following notification to the Chief Procurement Officer of a dispute. No inference
shali be drawn from the absence of a decision by the Chief Procurement Officer.

Notwithstanding a dispute, Contractor shall continue to discharge all its obligations, duties and
responsibilities set forth in the Contract during any dispute resolution proceeding unless otherwise
agreed to by the County in writing.

ARTICLE 7) COOPERATION WITH INSPECTOR GENERAL AND COMPLIANCE
WITH ALL LAWS

The Contractor, Subcontractor, licensees, grantees or persons or businesses who have a County
contract, grant, license, or certification of eligibility for County contracts shall abide by all of the
applicable provisions of the Office of the Independent Inspector General Ordinance (Section 2-28I
et. seq. of the Cook County Code of Ordinances). Failure to cooperate as required may result in
monetary and/or other penalties.

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

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

ARTICLE 8) SPECIAL COI\DITIONS

a) Warranties and Representations.

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

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

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

iii) warrants that it will not knowingly use the services of any ineligible Contractor or
Subcontractor for any purpose in the performance of its Services under this
Agreement;
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wa:rants that Contractor and its Subcontractors are not in default at the time this
Agreement is signed, and has not been considered by the Chief Procurement
Officer to have, within 5 years immediately preceding the date of this Agreement,
been found to be in default on any contract awarded by the County;

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

represents that Contractor and, to the best of its knowledge, its Subcontractors are
not in violation of the provisions of the illinois Criminal Code, 720 ILCS 5133F'
as amended; and

acknowledges that any certification, affidavit or acknowledgment made under
oath in connection with this Agreement is made under penalty of perjury and, if
false, is also cause for termination under Sections 9.a and 9.c.

Ethics

i) In addition to the foregoing warranties and representations, Contractor warrants:

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

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

Joint and Several Liability

If Contractor, or its successors or assigns, if any, is comprised of more than one
individual or other legal entity (or a combination of them), then under this Agreement,
each and without limitation every obligation or undertaking in this Agreement to be
fulfilled or performed by Contractor is the joint and several obligation or undertaking of
each such individual or other 1egal entity.

vi)

vii)

b)

(2)

c)
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Business Documents

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

Conflicts of Interest

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

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

Upon the request of the County, Contractor must disclose to the County its past
client list and the names of any clients with whom it has an ongoing relationship.
Contractor is not permitted to perform adty Services for the County oo
applications or other documents submitted to the County by any of Contractor's
past or present clients. If Contractor becomes aware of a conflict, it must
immediately stop work on the assignment causing the conflict and notify the
County.

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

The Contractor further covenants that, in the performance of this Agreement, no
person having any conflicting interest will be assigned to perform any Services or
have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by the Chief Procurement Officer in his reasonable
judgment, determines that any of Contractor's Services for others conflict with the

ii)

iii)

iv)

v)
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Services Contractor is to render for the County under this Agreement, Contractor
must terminate such other services immediatelyupon request of the County.

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

0 Non-Liability of Public Officials

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

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

a) Events of Default Defined

The following constitute events of default:

i) Any material misrepresentation, whether negligent or willful and whether in the
inducement or in the performance, made by Contractor to the County.

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

(a) Failure due to a reason or circumstances within Contractor's reasonable
control to perform the Services with sufficient personnel and equipment or
with sufficient material to ensure the performance of the Services;

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

(c)

(d)

Failure to promptly re-perform within a reasonable time Services that were
rejected as effoneous or unsatisfactory;

Discontinuance of the Services for reasons within Contractor's reasonable
control; and
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(e) Failure to comply with any other material ter-m of this Agreement,
including the provisions concerning insurance and nondiscrimination.

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

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

v) Failure to comply with ArticleT nthe performance of the Agreement.

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

Remedies

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

The Chief Procurement Officer will give Contractor written notice of the default, either in
the form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be gtanted, a
default notice ("Default Notice"). If the Chief Procurement Officer gives a Default
Notice, he will also indicate any present intent he may have to terminate this Agreement,
and the decision to terminate (but not the decision not to terminate) is final and effective
upon giving the notice. The Chief Procurement Officer may give a Default Notice if
Contractor fails to affect a cure within the cure period given in a Cure Notice. When a
Default Notice with intent to terminate is given as provided in this Section 9.b and Article
11, Contractor must discontinue any Services, unless otherwise directed in the notice, and
deliver all materials accumulated in the performance of this Agreement, whether
completed or in the process, to the County. After giving a Default Notice, the County
may invoke any or all of the following remedies:

i) The right to take over and complete the Services, or any part of them, at
Contractor's expense and as agent for Contractor, either directly or through
others, and bill Contractor for the cost of the Services, and Contractor must pay
the difference between the total amount of this biU and the amount the County
would have paid Contractor under the terms and conditions of this Agreement for
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the Services that were assumed by the County as agent for the Contractor under
this Section 9.b;

ii) The right to terminate this Agreement as to any or all of the Services yet to be
performed effective at a time specified by the County;

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

iv) The right to money damages;

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

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

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

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

This Agreement may be terminated by either Contractor effective immediately, (a) in the
event that the County party fails to discharge any obligation or remedy any default under
this Agreement for a period of more than thirty (30) calendar days after it has been given
written notice of such failure or default.

Early Termination

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

After the notice is received, Contractor must restrict its activities, and those of its
Subcontractors, to winding down any reports, analyses, or other activities previously
begun. No costs incurred after the effective date of the termination are allowed.
Payment for any Services actually and satisfactorily performed before the effective date
of the termination is on the same basis as set forth in Article 5, but if any compensation is
described or provided for on the basis of a period longer than 10 days, then the
compensation must be prorated accordingly. No amount of compensation, however, is
permitted for anticipated profits on unperformed Services. The County and Contractor
must attempt to agree on the amount of compensation to be paid to Contractor, but if not
agreed on, ttre dispute must be settled in accordance with Article 6 of this Agreement.
The payment so made to Contractor is in full settlement for all Services satisfactorily
performed under this Agreement.

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

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

d) Suspension

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

No suspension of this Agreement is permitted in the aggregate to exceed a period of 45
days within any one year of this Agreement. If the total number of days of suspension
exceeds 45 days, Contractor by written notice may treat the suspension as an early
termination of this Agreement under Section 9.c.
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Right to 0ffset

In connection with performance under this Agreement, the County may offset any excess
costs incurred:

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

if the County exercises any of its remedies under Section 9.b of this Agreement;
or

iii) if the County has any credits due or has made any overpa)iments under this
Agreement.

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

f) Delays

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

g) Prepaid Fees

In the event this Contract is terminated by either party, for cause or otherwise, and the
County has prepaid for any Deliverables, Contractor shall refund to ttre 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 refirnd shall be made
within fourteen (14) days of the effective date of termination.

ARTICLE 10) GENERAL CONDITIONS

a) Entire Agreement

i) General

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

D

i0
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ii) No Collateral Agreements

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

(a)

(b)

(c)

(d)

the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

the nature of the Services to be performed;

the nature, quantity, quaiity or volume of any materials, equipment, labor
and other facilities needed for the performance of this Agreement;

the general conditions which may in any way affect this Agreement or its
performance;

the compensation provisions of this Agreement; or

any other matters, whether similar to or different from those referred to in
(a) through (e) immediately above, affecting or having any connection
with this Agreement, its negotiation, any discussions of its performance or
those employed or connected or concerned with it.

(e)

(0

iii) No Omissions

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

Counterparts

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

b)
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Contract Amendments

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

In the case of Contracts not approved by the Board, the Chief Procurement Officer may
amend a conffact 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 amotrnt of the Contract beyond $150,000. Such action may only be made
with the advance wriffen 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 Using Agency or employee thereof has authority to make any amendments to this
Contract. Any 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 amendments which are made in accordance
with this Articlel0.c. Contract Amendments, no Using Agency or employee thereof has
authority to make any amendment to this Contract.

Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Illinois.
The Contractor irrevocably agrees that, subject to the County's sole and absolute election to
the contrary, any action or proceeding in any way, manner or respect arising out of the
Contract, or arising from any dispute or controversy arising in connection with or related to
the Contract, shall be litigated only in courts within the Circuit Court of Cook County,
State of Illinois, and the Contractor consents and submits to the jurisdiction thereof. In
accordance with these provisions, Conffactor waives any right it may have to transfer or
change the venue of any litigation brought against it by the County pursuant to this
Contract.

Severability

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

d)

e)
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f)

s)

"'ffimffiIi;#li,,ifJJ
effect to the parties' intention as reflected in such provision to the maximum extent
possible.

Assigns

A11 of the terms and conditions of this Agreement are binding upon and inure to the
benefit of the parties and their respective legal representatives, successors and assigns.

Cooperation

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

Waiver

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

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

Independent Contractor

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

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

h)

i)
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j)
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i) The County will not be liable under or by reason of this Agreement for the

payment of any compensation award or darnages in connection with the
Contractor performing the Services required under this Agreement.

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

iv) The County is not required to deduct or withhold any taxes, FICA or other
deductions from any compensation provided to *re Contractor.

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 govemrnent may purchase goods or
services under this contract.

In the event that other agencies participate in a joint procurement, the County reserves the
right to renegotiate the price to accommodate the larger volume.

Comparable Goyernment Procurement

As permitted by the County of Cook, other government entities, if authorized by law,
may wish to purchase the goods, supplies, services or equipment under the same terms
and conditions contained in this Contract (i.e., comparable government procurement).
Each entity wishing to reference this Contract must have prior authorization from the
County of Cook and the Contractor. If such participation is authorized, all purchase
orders will be issued directly from and shipped directly to the entity requiring the goods,
supplies, equipment or services supplies/services. The County shall not be held
responsible for any orders placed, deliveries made or payment for the goods, supplies,
equipment or services supplies/services ordered by these entities. Each entity reserves the
right to determine the amount of goods, supplies, equiprnent or services it wishes to
purchase under this Contract.

Force Majeure

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
and 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, epidernics; or riots.

k)

r)
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m)

n)

CONTRACTNO: 1511-14997
VENDOR: LEXIPOL,LLC

General Interpretation

The language used in this Agreement shall be deemed to be the language chosen by tlle
parties hereto to express their mutual intent. This Agreernent shall be construed without
regard to any presumption or rule requiring construction against the party causing such
instrument or any portion thereof to be drafted, or in favor of the party receiving a
particular benefit under the Agreement. No rule of strict construction will be applied
against any person or entity.

Survival

The provisions of Article 3(gXi) (Disclaimer of Liability), Article 3(g)(ii) Limitation of
Liability, Article 3(hxiii) Copyright; Derivative Work's, Contractor's Ownership; and
Article 3(hxiii) Right to Use; Limitations on Use of Subscription Material and Derivative
Works shall survive the expiration or termination of this Agreement for any reason
whatsoever.

ARTTCLE 11) NOTTCES

A1l 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
sufilmons'or process.

If to the County: Cook County Sheriff's Office
69 W. Washington, Suite 1410
Chicago, Illinois 60602
Attention: Alexis Herrera, CFO

and
Cook County Chief Procurement Officer
118 Norft Clark Street. Room 1018

Chicago, Illinois 60602
(Include County Contract Number on all notices)

Lexipol, LLC
68 Libery, Sre.200
Aliso Viejo, CA92656
Attention: Peter Roth

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

receipt.

If to Contractor:
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CONTRACT NO: 15ll-14997
VENDOR: LDilPOL, LLC

aRTrcLE 12) AUTHORITY

Execution of this Agreement by Contractor is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing document, and the signature(s) of each person
signing on behalf of Contractor have been made with complete and fuI1 authority to commit
Contractor to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations,
certifications and warranties collectively incorporated by referenie in it.
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CONTRACTNO: L5l1-14997
VENDOR: IEXIPOL, LLC

ATTACHMENT A

City of Oakland Contract



1.

4L.

3.

4.

PROtr'ESSIONAL OR SPECIALI/,ND SERVICE AGRXEMENT
BETWEEN TIIE CTTY OT OAKLA}ID

AND

l-cxip,ptl/"Le

Whereqsrlhe City Council has authorized the City Administrator to entff into conkacts for profi:ssional
or specialized services if the mandates of OaHand CityCharter Sedion902(e) havebeenmCt.

Now thsrefore theparties to this Agreement covenrnt as follows:

Hqti-eqar!$lEffc#,i-velqt€

This Agreecnent is mads and entered into as of--**Magl#gll*between the City of
Oakland, a municipal corporation, f'City'), One Frank ll. 0gawa Plaza, Oakland, California
94612, and I,exiusJlLLQ ('*Conhactor" or o'Lexipol").

Score of Servicm

Contracto: agrees to perform the servie,es specified in Schedute A, Scope. gf-S,ery-ices
attached to this Agreement and incorporaled herein by reforence. Contractor shall desigrrata
an individual who strall be responsible for communications with the City for the duration of
this Agreomerit. $ehedule A includes the manner of payment. The Project Manager for,the'i':,
City shall be Tirnqthy EBch. Conhactor understands and acknowledges that undei no
circumstances will Contractor or its employees provide legal advice. Conhaetor firther
represe,nts and warrants that the City's attorneys will be provided full access to all products,
Subsoription Materials, haining bulletins and other mderials that are given to the City and
the Oakland Police Deparhnent.

Time ofPerformance

Conhactor's services shall begin on May l. 2015 and shall be completed {prtl $qlg!S, with
tbe option to renew the subscription services for an additional fotr years. Any option to renew
the Agreemurt must be rrade in writing by both pmties

Comp$sation and Me.&od of Payrnenl!

- Contractor will be pairl for Subscriiriion Services {including Supplunental Pu6liii}ition Shell)
and,Implementation Services as delineated in Schedule A Scope of Services section '?aytnent
Schedule," Subscription Seryiee fees of $52,908 shall be payable for year one. If the City
exersises its optior to renew, ths arnount of $50,408 shall be payable per y€ar for an additional
four years. The knplementation Services to be performed in accordance wi*r Schedule A in the
amount of $i65,000 shall be payable in incremental montltly progress pa).ments as identified in
Schedule A sectiol '?ayment iichedule." Conkactor will be paid for performance of the scopo

of services an amount that will be based upon actual costs but that will be fixed and "Cqpped"
so as not to exceed $217,908 for one year, with thc option to renew subscription services in ttre



amount of $50,408 psf y?fffor an additional tbur years for a total not to exceed arnount of

..$xn:m*xlTe- 
pa*lrsnt$ Yl:r '''*' :.-:-d#:f,i 

perycnr 
{q'CI,^i 

af the'to'tal value

sf tn:plment*ri*ng&sqsf*qi*u"*i*t;#;" 
"n*'Cit' *ilt ret*rn out nf suehpxcgpa**

pnymcntr r* r,ryt*o*'*ii* sqofi;:tit; y q.*-1d'al ta tetl percelrt {t0?&}; Ttti*

*l*irel* **r*o,[fr1'ffi1- u# -ra" roat inuoit* upon satisiactnry completiou.

5" Independ@t-eqdracltgt

a' Riehts endRsspoq$&ilit'9-{ 
ilry out rhis

Itisexpress}yagreedthatintheperformanceoftheservicesnecessarytocl
&sr{sqmeil{- Snsaets.r^shanH;J ;;; T jod"p'*q*t'Yi1*#.-tl11'# is n*t *n

;;,*lr*;rt*-*f th* e*ry Caatract;r G ,"d sha-ll retain flre right t* e,,creise f'd[ffil
ulir'vJ

ard. ,s*$s,ryl is{ *f the -oj"*, "*a't ri *,,*l o'v*r *& Enployu ' diru*io'n'

compensation and discharge of if potos assisting Contactor m tlre puformance of

Contractor's ssrvices trrr*i*r.*CJn**Jot snaff !'i solely reeponsilf for sll m$Ss[-E

retating totlrepayment.fhiril;;;;;;, ir"r*oirg,r-t;rpli** t*F sorial xoeuritxq

withhotding and all other rsgulatisnc esv*$rturg ;;i i*utt**' and $dt be sqlsly

rsponsible for Conractod-;G' ;& i-* q-y * *ontr*storo* s*bodin*tsx' and

enrployees. Contactor wi11 ddffiifis ifu***tnog- &t*Us and means of 
lerformms 

the

sooi"o dscribed in $che'lule A'

b' Conhactor's Oualitications I

conkactor re,presents that conhactor has the qtlalifications and sk{ts 
'nscesssry 

to

p*rfo* tlr" .*ui*, *** miu-*e+*rt*"t in a euxrpetent and professional x,,alm€r

without the advice u* oi'e&&. ffi t[. gitv" -llae Contractor warrants that the

contractor, aad ths c**tra&* *rrpt*1** sxd *u"o*'ltants-.ars propetly

license4 registered, *n#or;-*lm-d *c **i f'* **qui'""a under nnl applicable federal'

state e,sd loca! lsws, ,,ul"i*, sr4inance*1..*t** *{1 rffiplalions r*lating t*

Contractor,s performance ;,h; S"*i."*. aff Se*l** punfrdu* P$l$tl*l$t to this

Agreement shall c*mp!r- *m--lr.ppi-*u1- hd;td *g*lutl*nx tu*tr*e{or miil

prornptlv advise citv of ffi ffi#; i4:- Peii- o fiw*' r*gut*tio*r' ot ethw

conditions *rat may gtffeer eiry'x B-rosilm' I)ri1 ileans contac'torls able to fulfiII tlrc

requirements of this eS€HXlEsrI; ii*Lr* to pe''furm all of the sgrvices required r:nder

this Agreement *il mnsri#J;;ffii;;#rof{i' es"**ent and mavbe cause for

ranrrinarion of the Agror;i--conm"t* ta, "oi"pt; ry{-:t".discretion 
for ths

marmer in which tt e *ort oido tt i; t o*e,nt is p#ormed' ?1or to execution of this

agreement, Contractor *trrii I*pi"r* Scledub M, Independeirt Contr|ctof

Ourytionnairg attached hereto'

Lexipol
?aga2o{27
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Bayment of Income. Taxes

Cantactor is rmponsible for paying, when due, all inmme taxes, including estimated

taxes, incurred as a result of the compensation paid by the City to ConMctor for serviceq

unao Utir Agreu,nent On request, iontractor will provide the-Citywilh proof of timely

payment. Conhactor agrees to indcxnnify the Citi forany-clairy, cost& losses, fees,

ptoutti.t, interest or dariages suffered by th" City resulting fiom Contuactor's f,ailure to

comply with this provision.

Non-Exelgsivp Belations, hip

Contractor may perform services for, and conhact wittU as many additional cliants,

persons or 
"omp*i*s 

as Conhactor, in his orher solediscretior\ see$ fiL

Toolp. Met€rials ad Equipmernt

ConEactor wiil supply all tools, materials ard equipmvrt required to perform the

servie.es under this Agreement.

i QoapgratioqSfthe Cilti
^.i- t.9ir

The City agrees to comply with all reasonable nrrqueets of Contactor necessaiy to tlrc

performance of Contractor's duties under this Agreement'

ExtraWork

Contactor will do no enta work under this Agreement without first receiviag prior

written authorization &om the City.

6. Brynqi$qxsr,#lir#dslrliflt.htbrme$fl$ q{*S;ffi

Contractor understands and agreee *r*t, in the perfomrancc *f the $!'$rk or Pqviqes undm this

Agleement or in contemplation ttrereod C*ot*i*tou may have floc*ss to Wiyaf gr eon{idential

information which *uyl" owned or enntrmtXmt by th* Ctty *fld thot qn$ iuf*malion *rr3f

- -..,---co:iiain*pruprieiary or:confi.lerrfiai .J* , th* *}fut$sue tif wt:ish, t* {hit*t pnr*ies'mu}r b$

damaging to A* City. Contractor agf** thg ,aXl inftmna-tiot dis*l*eed by ihe eity, fo

Contriotir shall be lield in confidemse cn* u*sd {ltl{y in lrsrfrrfi:iaa{P o{ {l* &greem**i

Conkactor shall exercise the same standard of care to protoct such informalion as a

reasonably prudent conkactor woBld usc to protect its own proprietary data'

7. Arynw$pstB&sults

Subject to Sections B and 9 below, any interest of Conh'actor or its Subcantractors, in

.p"rifi*tions, studies, reports, memoranda, computation documents prepared by CoutractOr

c.
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nr it,s $nhoorrtr:*cteirs in drawings, planq, shests or other connecticn siith servic€s to be

prf*aned under thiy eg"*r"riJfrif * t*tigr-a and transrmittert to th* C;ty' However'

Conlvn*ttrr sl$y reta$l aod ** copies fot 
'*f*t?ot* 

oad $* 
'l+'Rlt'isntntisn 

of it* experience

and capabilities.

fiity ar,k**w1e*ges arul *gr:ees ,thet. &e $*b*criptia.rr \qtuitl {a* definsd belrru} 'ls *

prnp,rietar.yprnd#*G;&i, protu*t#i,ffiffid&rd'ehL ei* t$ h*t.rtuv sttr:s* ths xisht

fo prsfsrs Der1vat* lvor1s tas Cenu*iffi , iu***, that City a*l*xt*lortrgst

and rpew that lxxip*1 wi{ be m* **f*"o*r*? -lf **t' title antl isten*st in *rS t* *lJ

S*rivativ* S,crk* prspaxd,by or tur 
"|;d 

ffi,,di-e.a111"bynehffi pertainimg th*rst*' asd

ciryh*Beby,assisn$ *nd q*rt?m tt| t$fr;si '4**l'itlru 
uoj iotitot in and to all Dsi's'etiY'*

$SCIrkr p.r*prred hf nr f{}r elty, ir**trfr[!"*r;&-i#- rytalnine 
iherelu' CitS'wiII nor

ri$lo\rq **m any r:*p-ier *f the H*b;;?tiol=rtiatd*: f'*ided by Lni!$otr ts 'erry ffiy

crrpyright:notfcc"Ior stlie,r prsp*ctsryl-ffi.f rcx,W ufip*a"ttg drussp- n&d sgall inelnds

su& copy-rishr fi;,t;&;;r;;,1&';rh,;ffi*ir*ote ntace:* pu& *rnpy qf tls $ubls$sptisr

M*rerial and cach copy of aoy u**ru**'ffoir, *uo* !y,!ity thnt is puuti**a 9t displayed

by any mcans or fur any mcdium. t*;;; oi'm*'ngteemint" (a) "Subs*iption

Matsrint,, *u*i *- G116 ;;;i";ddl**t r rolicv publications' dailv tr-*kitq

b!Iudi,*$ a*d othw ffatsrinl$ prreviddiv;il'ntt; 
'1ty 

Yi*' 
iirns t'0 time *uring the tsr*

*f thi* Affimeat u*dsr, t- *.t-.rle*ffi pr;odr*u6 |1 Cirx, snd &) "Derivativ'e Tfs**

ffiss.n$:a wu& tl$r is bes€d on the #q*p,t ; fr*::g,:t any pottion t*ssCI4 xrdr ns'*

mvi*ien, msdifidtien, abddgeure*4 oo:dmi&tia*, oxBan*'ieU sr-dny- othm forur in:$ihisk ths

$u&**ripnien M-ffi;il;;;'e-*d Gffii*uy [e r***sq trrrnsfumn*e], +r adaprcd ses tt]et

if *ry*rsd rryithqat authortzaflstl ,-ff;6*t-b.y oonstitr*s CIa l'nght infti$'Esmwi $r

+tlrw in*i*srrn*ut of prppr-i*tary ri*ff;f_t*.,r-{ :Y 
p*l*sy of $s-ffreerr**nt' 

*

seriv*five w#- -k- lnihr*es'anlcompitatiog th&t inmrpor*tes any plrtiorr *f thq

gub*miPfferl lvfateriatr"

9. RiFht to Usel egnfidenli+l la&unqtion

a" 
,s{}u 

*rul sr&j*st tt-.lthe ernr.*gde.i.}$ditii0ns containetl ix this Agreernent,

sity i* here'by gEstlts* u eop*tu* ibi"#{::} yi;y-s- th* flity'* buxi*et*irwpos€*" thc

$ubsetpti+n'lsateriol *r*d any A#f*,,u Witt* p'*p*'** by or hr City' City*ill nct

eOp,y. repxbtrish* Im6" disf,riliutq p*ut n*-u*uer*, Lnr"tmit. retlistr{bute' ttitplay* in whtrls

ot in pcrt by uny l$$afi$ o* *di**, elee1 ernie o,. ,n*i,,*,tie*I, or by a:ry in&rlAati*ll'

st*rnge,andretriev&l $,stenq, eiry. ffi;dt"ti* n+-t.*-t tn $*rjvativs ryserysr * by *r

fnr ctty o{hr}r rhan n* expre*aly ffi-*;;4"tt rke in*n€(tintely prcceding s**tw,eg' cr}3

witrl natimport *rw $ylixelnii**,il;imiir i*i xlutii*tive work prspared byxrr'firr flity

ixt* any dJ *-*O kri*wledgsdnmr* m*rls&{x}1ff1t $ysiem *r iervice whieh'prnvtdee'

*xviqqs conr$*ra*Ie t* the **,i;;*i;tfil thii *sr**urent in e*::npctit'i*o wiiir

Ir*xi.pr}Ir:eg*i*$oer $f $ql]rlner{}i{rl pufp*}$Y t}q ut}mpsn$ati0& ulttress eert*p*llod ts drr *CI *r
.unlesu pqdtft*d by te{pql. 3r}'#Xoi*S,dq*x 

aal. how*v*to p-r:ohibil e* r+$tri*t frityl

finm pruviding ,$ntrsr:ri.pti** rra,i*JJ"ii"?:uo**rivB works prepared try er ftir (tw

pl$_$r**st m * [r,rt*u from n aru,rt'Jr othur g*v,*nurenlnl agurcy or $ther legal pruoess' *ur
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does it prohibit or restrict City &om displaying- the adopted/approved fiual policy

documentonapubliclyaccessiblewebsitefirrofEcialCitypurposes.

b. confidentiality obligations. confidentiad laf*wsticn xhutl rnesn all propriekrtrl or

confidential information disclosed o, **d* *vtilebte lry tlre cM Pa{q.nrysu*nt t$ this

Agreemett that is identified as confidentfi*i F ut)t-at thw tirne eif'*i*cl**rxpor is of

a nature that should reasonably be considersd'to be *ouf*er*ialn and irreluilx buf ix not

limited to the terms and *"Citio* of this A$ruffio*xt, u*tl dl husinery, tc*&rlieal mrd cthw

;;S#r- tlu*ualiie S*qt liglitl$ffir*til pn**oeu'serviaeq Snsq*iet rxa*etimg;

enfri$ry1i$g ,***t-ina ***lu?ui*t m6*utiiE puudn*t sp**ifisnt*ous* tsg6$i*al dst$'

H$"ffi1,I"ffit"E ln"soti*u, poo*u*.. t -i*i$" *q*sts, Iqnv*'h*w a*d my' *drm

ir*f*rm*tioa or mslmi*,t), disclesed efr'fu; to fi** by ths disolo*ing Pmty t* *s
ffi;iffi;T-il";;"ii ", *t*-ily l; ;t ;a-* wtnts$**er {inetudins withcut

iffiu1i&-# ifo**e ;-dry" ctstrqgisali5," *r rry, tnspe*tlan); pnrvi*led- howsl'tr" th&t

e***ids*jat mr*ffiJ-*fiiri oJ lu* ',thr **tert th*t is t$ Ile $txbiishd rm *rs

il*tiiffis[rffi#F-rrv. l'*-r. pr* us"** !o k:"p con{idenria,t and rretdisalose to anv

third par*y a*d to uss, snly. f,or pprpq-sw Ir psqr"r*iru or a.s yth 
-wi 

s B.elitlgs under this

& ti tiny ft4fidil$tinl Iner.d{r;;' rhe 
*rqqf.ivin$ 

P$v.*hill-.ry:1Tt ilt*

ailffi;;ffi mFu**tinx uring rn*aquras similal.ro rhose it takes.to protect tt$ own

confidential *O p*il*t*i irT"*ution "f 
* xinrrily ryy*.t'-X no{ let* $r*n ruasa**h}e

measures. facf, fa6-*o not to di*i;*,;t; Cq*fi&**iet krfutmation to ans,of its

represeutatives except those who ry t*q1tiled Ju ry* th* Con$SentiAf .lnfplfllr*tion 
hr

conaection w1f, *i*?gr"u*ent arul then only if'sueh rq,prpse*rtxtiw ix *ither Su&jwt tu *

written confidentiality agreement ot'oiil*nartue *ubietf m frduciAfy, olligAtiolts af

confidentiality tf*t *r*r tie confidsntial trea*nent ofthe Confidential Information'

ExcErtionF.

(0. rtre obligations of this secticn 9(b) shall not Swlr if 
recrdluu {arry c*n nr*to

Uy approp*at3;;;;;"tr,ioo, *fro* upp*pri*tt that xleh e*xfidsntial ln{hmiet{*n

(1) was known to the receiving Prrty ; $nrwn 
iv t\1rryivirg $*Xyt* $tu''*t t**

time of Aio*ios*" a;;f, (2fu;;;-dy in thc pblio d*rnai4 {rt the tlme *f t}l*

disclosurs tlr--*{ {S} c*tered tt* p*frfi" i*m9in}iir*u*h r:o aslion of tbe re**iving

f*V r.,U*-q"#'1* $e time"sf i&* *lfurlosrue thereo{,'(4) is or was

independffiT;;*:"pd'ny iir. n*rr, wittxrur *r::r: ro or us3 of *r1 ctrnfitlential

lnformatioruiA:*** ir""l*i*A t* ui*"rottv bv I Jhild.party- ybo,. to s: uryt of the

pa*y:s.km,*l. ls*" 'w{r$"n*r t}{:*rn*'to -;;- c*trfitl*ntia}iry oll*g$tion t:1"'* te *Eeh'

Confirle*ii6 [nfsfirlatisiri or {S} is"ruq,iScri hy hrx *r grveo,nent-::*o..ln,}*

il*il& the re*eitd,n*Lp.arry, pnJn;ari Stl $ n*rxiving Pa*y :1{l*lrotif,v 
tlre

disclosing p;t i-,*r,i1;& *f ff& iequirstl disrrsxlils as sc,on as rea$onably pcsxihle

prior to --"h cl.i*}-*|;, ;-J {ru if r$Ells$*{- *uo$.**1e with the ri}s*ipsins Fxrty tu

caus{} such 4isclosed ConfidentiJ f"ft*ation to lie reated by sueh *Ov**lrmwtal

authority as hade seorets and as confidential'

(il). Conhactor acknowle<lgas that City it s"bjetj lpublic disclosr're laws and that

City wilt;;t;;h-**qoit, for information 1"1tFI;1, as it is required to do under
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the federal Freedom of Information Act, California Public Records Act, City of
Oakland Sunshine Act or judicial or admiaistative cou* order. Conffictor
acknowledges ffiat an ll.FI may pertain to any and all documentation associated with
Crty's use of Corhactor' Services. Contractor fu*her acknowledges that it is
obligated to assist and cooperate with City by producing all documentation fhat is
responsive to the RFI so that City may comply wiflr its statutory obligations. City
agrees to give Contractor as timely written notice as possible of the RFI such that
Contractor may oppose the RFI or exercise such other rights at law as'Contractor
believes it has. However, Conhactor must produce all RFI responsive docuruents to
City and City will cornply with the R}'I unless, within the time frame esrablished by
the stafirte, judicial or court order under which the RFI is made, Contractor procures a
Temporary Restaining Order or similar injunctive relief from a court or otler
tribunal of compotent jurisdiction ordering City not to eomply with the RFI pending
final detern"rination of Contrastor protest of the RFI. Contractor further agrees to
accept City's tender cf defense and to defend City and pay all City costs of defense in
auy litigation brought against City with respect to City not complying with an RFI
that Caniractor protests arul will hold City harrnless against any claims, attomeys'
fees, damages, fine.s, judgments, or administrative penalties, which may arise from
anJ such actions.

10. *.udit

Conkastor shall maintain iuj u" ort *'oii**o*ring records in accordance with generally;; ale,pted accounting principles and procedrres for ail fuirds received under.this Agree,nent; anb
{b) full and complete dccumentation of pufrrmance related matter* sush as benchmarks and
deliverablcs associated with ttris Agreement.

Consaltor shall (a) pennit the City to have aecess to those remrds for &e purpose of making an
audit, examination or review of financial and perforrrauce da& pertaining to this Agreenrenq
and {b) nne!:lbin such records trr a penod of four years ft,l1owrng the last fiseal ,vear during
wbich the Citypaid an invoice to Contractor undsr this Agreemrnt..

In addition to tlre abovg Contractor agrees to comply with all audit, inspection, recordkeeping
and fiscal reporting requirernents incorporated by reference.

11. Agents/Brpkerq

Conkactor warrants lhat Conhactor has not employed or retainsd any subconEactor, agemt,
company or petrson other than bona fide, full-time employees of Conkaetor working solely for
Conkactor, to solicit or sscure this Agreement, and that Conhactor has not paid or agreed to pay
any subcontractor, agent, company or persons other than bona fide employees any fee,
commission, percentage, grfts or auy other consideraiiorq contingent upon or resulting from the
award of this Agreement. For breach or violation of this wanaxty, the City shall have the right
to rescind &is Agreement without liabilir-v nr. in its discretion, to dedtrct from the Ageement
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price or consideration, or otherwiso recover, the full amount of such fee, commission,

p€rcentage or grft.

12. AssignmeUl

Conkactor shall not assign or otherwise traasfer any rights, duties, obligatiorrs or interest in this

Agreement or arising hereunderto anyp€rson, pe,isons, entity or entities whatsoever without the

prior writtm cooseoi of the City and any attexnpt to assign or ka.asfer witlrout such prior writtEn

consent shall be void. Consent to any single assignment or translbr shall not constitute consmt

to any fufher assignnreirt or tansfer.

i3. E&licrty

Any priblicity generated by Contracior for ihe project funded pursuant to this Agreernent, during

AJterm of tiris Agreement or for one year thereafter, will rnake reference to the conhjbution of
the Ciff of Qakland in making the project possible. The words "City of Oakland" will be

explicitly statod in ail pieces of puttiaty, including but not limited to flyers, press releases,

postcrs, brochures, public service announcements, interviews and newspaper mticles.

City staffwill be available whenever possible at the request of Conhactor to assist Conkactor in
generating publicity for the projeot firnded pursoa$ to_this Agregment. Contactor firther agres

t 
"orp"*te 

with authorized City offEcials ani siaff in'any City-generated puQlicrty or
promotional activities unde*aken with respect to this project.

14. TitlsofProner$

Titte to all properfy, real and personal, acquired by the Csnlraotor &om City funds shall vest in
the narne of U:. CtiV of Oakland and shall be accounted forby means of a formal set of property

records. Conkaotor acknowledges it is responsible for the protection, meintenanc'e and

presorvation of all zuch property held in custody for the Ciry during the term of the Agreernent.

T'[e Contractor shail, qpon eirpiration of termination of this Agreement, deliver to the City all of
said property and docurnents evidencing title to same. In the case of lost or stol€n items or

equijmert, 
-the 

Contractor shall immediately notift the Police Departnent, obtain a written

poli"" r*port and notify the City in accordance with "Notice" section of this Agreement.

Coniractor shail providvto tire City Auditot aii property-relateci-audit an<i otirer reports'retluired

untier this Agreement. In the case of iost or stolen items or equipment, the Contractor shall

immediately notr& the Police Department, obtain a written police report and notify the City in

accordance with the "Notice" section of this Agreemenl"

Prior to the disposition or sale of any real or personal property acquired wifh City funds,

Confactor shali oblain approval try the City Council and City Adminiskator in accord with

the requirements for disposal or sale of real or personal surplus property sef forth in the

Oakland City Charter *d/or Oakland Municipal Code Title 2,04, Chapter 2.A4.n0. Surpluq

supplies arul equipurent - Dispg$l qlDSs-trug[pjn..
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15. Insurance

Unless a nritten waiver is obtained from the City's Risk lvfanager, Contactor mu$t provide the

hrsurance list€d in Schedule Q, Insurance REuirements. Schedule Q is attached at ttre end of
this sample agteement ard incorporated herein by refere,nce.

16. Change Notices

G) Upon {iteen (15) days'written notice to Conkactor, City shall have the right to
rsquest change,s in the provision of any {utue deliverables under this Agreement
(other than Subsu'iption Materials) by delivering to Contractor a change notice
("Change Notice'), provided that any and all such changes shall be subject to
Ccntactols'r.,ritten ccnsent. Eech Change Notice rray specify changes tc &e
software Contractor is to provide herewder and themanner in which Conhactor is to
pmvide the software. If any ChangeNotice causes en increase or decreass in the
price or the time required for performance under this Agreernent an equitable
adjustment jcintly agreed upon by City and Contractor shall be made and the
Agreement shall be modified in writing accordingly,

(b) Change Notices issued under this Agreernent must be accepted or rejocted in writing
hy Conhactor'ryithinfea{.10) days of Contractor's receipof the Change Notice.
Notrvithstanding as liliy be otherwise provided herein, if for any reason ConEactor
"should fail to timely accept or reject a Change Notice in writing, such Change Notice
shall bs deemed accepted.

lT.bdenu+fieatps

a. Subjsct to Section 1?(i) below, but notwithstanding any other provision of this
Agreeinent, Ccfltractor shal! lndemm& and hold harrrless (and at Clty's request, defb*d)
City, and each of their reqpective Councilmenrbef,s, ofificers, par&er$, age,lrts, and
employees (each of which persons ard organizatiotts are referred to collectively herein as

"Indemnilees" or individually as "Indemnitee") &om and against any and all liabilities,
clairns,lawsuits,losses, damages, demands, debts,liens, costs, judgments, obligations,
adrninistrative or regulatory fines or penalties, actions or c-auses of action, and expeusss

(including reasonable attomeys' fees) caused by or arising out of any

(, Breach of Contractor's obligations, representations or warranties under this
Agreement;

(ii) Act or failure to act in the course of performance by Contractor under this
Agroement;

(iii) Negligent or rvillfirl acts or omissions in the course of performance by
Contractor under this Agreement;
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b.

(iv) Claim for personal injqty {incfuding de*th) or los$ or flma8e 
to tangible or

inmngible plopelt{, }ut exctYling $** 
u*uiog solely t'om the gross

ncgligencc "' 
*iriri'f misconduet of *ny lnrternnitee;

ForpurposesoftheprecedingSubsections(i)throug!(i9,tlre11r'r..Contractot'o
includes Conhactor, rts offiJrs' directors' eIirit};A Siesentatives' agents' servants'

sub-consultants ard subcontraotors'

Citv shall give Contrautor pnltrpt *fn?ni*'i* of anysuch'olai.m of loss or damage aud

,hu'[ *op"rate wirh i;ffi-rrr, in tt * deurullii ,fl t*r1"0 sLttlement negotiaiions to

the extenr tr,ut *uB**iti*i*not *oni*t witb ftty's interests'

d"Nst!{,,i,t}k*ten.ling*refuregoing'Ciry{r{fnav'et}rei'ie{'iffailsorrefusesto
dstud, ciw*ith dffi;;ru;;&*tgn ct'o ;; q*!g: ;ll--f-counser ror tho purposes

of participatirg i" ;;?;fo;;'io uaaitiuoiitv dafhavs thc ntrht to withhcld anv

pnymsnts ous con#;;*;ilrh. **r**, #J*ii,lpr** {efcnse 
cists ntus addltitmat

r trtble anuu-untx ao:*eo*rtry t*Conl.u*IJ* S*ig*tiont uxler this $ection I7' In no

event shall conraiior agres te rhs -a**rffiurks:.iJ* a*oiu*d htxsin wiihsut the

prior written *onsent of city' 
. _=_ai;+^" tign

e. contractor aclarowledges ar:tl ugrecs lhat it hus an immdiate and independent obligB

to inderuriS and defend rndemnitees #Jiiilffil;;""t*- whicllporentiallv fallr

within thib indernnification pr.*rriu*u*,1yili,nil ;htis-*t* -*tts*;trh* sqre *uy *etiea i

ot claim is rendered to cqnrrpat*rq{ri#;Jffiilffi;u11 ti*o thereafter' without

;;#i,;;id;ff ;ffii;',tu:l{'*;;$mml:tffi ifi Luuy,11",

active neg[igenc;;;;tli'{l1d*pona"* ur *$ IndffH&it&s'

f.Alloff;qnke*ft}r,*obtigalionsundr!.hisssctionlr*r11.rlyrdedtoapp.lytothefullest
extentpmmirtu*'Uii**I*,**f,rglng, *ifio;ffik** elufonriu civil Code seetion

2?82) arrd shsll *i'v* u;;;;m*rl *J** tsnniattirm *#thi* agre*mcnt'

l l?,*h*11 nttbe titnlled by theCity's inzurance

u' mmf#ff il* il $ffi.,$ d.;#ru h"ryr-,'tv rry:Pr:I3-^*
Agrsuncnr. c,*,}'iili;;;**-i rr,i- ee;**uror *t',sllt * timitcd tn pay'menr nr

csnrfacror in a;x,o to the terms -d ;rffii;{.r-o**lr- as***t and shall ffi*ude

any li*i1ity wL,utcu$v*u fix *on*Eodfr*ill*iai**t A**ugJ'*u* if such dsmtrses are

foreseeable'

h. This indemnification obligati*n irr*ludes'*y'Ytfry::3:tJrr'arising 
out of ortecovered

under, the Workers, Compensatiun l,n**,, uuhige|r* thu followingparagrapt', arising out

of the faiture 
"f 

;;il;;;;;;*F? ffi- any"f*dernt' stnte or local law' stahrte'

orclinance, *'o I**';;;; *d qeffi fJntffiI-urr r'ave control' subject to the

reasonabre *ooil#f;}il;;,ry,';i,r" a*r*n*" of anv action for which a claim of

kxigol
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indeinnification is made under this Section 17 and all negotiations for its settlement or
compromisg provided, how$ver, that when substantial principles of govemment or
public law are involved, or when involveinent of the City is otherwise mandatod by law,
the City may elec! ia its sole and absolute discretion, tu participate in such actjon at its
own sxpense with respect io aftorneys' fees and costs, but not liabilitS and the City shall
havs the right to approve or disapprove any settlement, which approval shall not be
unreasonably withheld or delayed. The City shall reasonably cooperate in its defense and
any related st:ttlement negotiations.

i' h developing the Subscription Materials and providingthe services under this
Agreement, Lexipol will make a good faith effon to comply with all applicable statutes,
case law and indusby standards in effect at &e time such Subscription Materials and
ssvices are provided to City. While Lexipol has made such a good faith effort, City
acknowledges and agroes that Lexipol will have no liability to City or any ci&erperson or
entity arising out od, in eonnection with, or related to the Subscripticn Materialsfor any
act or omission by City ar its persomel pursuant to, or in reliance on, any of the
$ub scription Materials.

t I. Limitation of Liabilitv

Lexipol's cumulative liability to City and any other person or entrty for any loss or damages
resulting-tpm anJ tlFi*t, dernands, or actions mising out of or relating to this Agreeme;r-t.or
the use rif airy Subffription Materials shall not exo*.ri th" aggregate aiount paid by Citi;;
Iexipol underthisAgieement. In no event shall Lexipol beilabL for anyiniirect,
incidental, conseqriential or eieniplary damages or lost profits, even if Lexipol has been
advised of the possibility of such danages. the limitations set forth in this Section shall
apply whether City's claim is based on breach of conhact, tort, strist liability, product
liability or any other *reory or cause of actior5 with the cxception of any claim based upon
the willful conduct or gross negligence of Lexipol.

i9. Rigiri io O$set Siaims for Mon€y

All claims for lnoney due or to become due &om City shall be subject to deduotion or offset
b{ City from any monies due Conkactor by reason of any claim oi counter<,taim arising out
of: i) this Agreement, or ii) ary purchase order, or iii) any other transaction with Cantractor.

20. Plorwt Pa:rrne.nt O:djnangg

This conkact is subject to the Prompt Payment Ordinance of Oakland Municipal Code, Title
2, Chapter 2.05 (Ordinance i2857 C.M.S, passed January 15,2008 and effective February l,
2008). The Ordinance requires that, unless specific exemptions apply, the Contractor and its
subcontractors shall pay undisputed invoices oftheir sEbcontractot's for goods and/or services
within twenty (20) business days of submissio* of invoices uniess the Contoactor or its
suhcontractors notify the tiaison in writing within tive {5} business days that there is a bona
fide dispute between the Contractor o, its subcontractor arul claimant, in which case the
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Conkactor or its subcontractor may withh<rld the dispuied amount brit shall pay the
undisputed amount.

Disputed late paymerts are subject to investigation by the City of Oakland Liaison, Division
of Contracts and Cornpliance upon the filing of a complaint. Contractor or its subcontractors
opposing payrnent shall provide security in the fcrrm of cash" certif,ed check or bond to cover
the disputed amount and penalty during the investigation. If Contractor or its subcontractor
fails or refuses to deposit security, the City will withhold an amount sufficierrt to cover the
claim from the next Contractor progress payment. The City, upon a detennination ttrat an
undisputed invoice or pa5rinent is late, will release security deposits or witlrholds directly to
clairnants for valid claims.

Contractor and i* subcontractors shall not be allowed to retain monies &om subconfactor
payments fcr goods as project retention, and are required to release sube,ontractor project
retentiol in proportion to the subconhaotor services rendered, for which paynent is due and
undisputed, within five (5) business days of paymert. Conhaotor aad its subcoutractors
shall be required to pass on to and pay subcontractors mobilization fees wi&in five (5)
business days of being paid such fees by the City. For the purpose of posting on the Citls
websitq Contractor and its subconhactors, are required to file notice with the City of release
of retestion and payment of mohilization fees, within five(5) business days of such payment
or release; and, Contractor is required to file an affidavit, under peralty of perjury, that he or
she has paid all subcontmetors, witirftr five (5) business days following receipt of payrnent
from the City. The affidavit shall piovide the names and address of all subcantractors and
the amount paid to ffi&. .,

If any amount due by a prime contractor or subcontractor to any claimant for goods and/or
services rendered in connection with a purchase contract is not timely paid in accordance &e
Prompt Payrnent ordinancg the prime Cc.nbactor or subcontactor shall owe and pay to the
claimant inters$t penalty in the amount of ten ptrcent (100/$ of tho irnproper'ly"withtreld
amount per year for every month that payment is not made, provided the claimant agree.s to
release the prime contractor or subcontractor from any aad all fi:rther interest penalty that
may be claimed or collected on the amount paid. Claimants that receive int,rest payrnenis

for late pa)ment Prompt Payment ordinance may not seek trther interest penalties on the
same late payment in law or equity.

Conhastor and its subconkactors shall ineiude the same or similar provisions as those set
forth above in this section in any contract with another conkactor or subcontractor that
tlatiters ltoris aiiii;br servie$s pursuafft -to"or-jri-eoifillectio-ri-uriih-this-City of-Sakiand
purchase contract.

Prompt Payment invoice and claim forms are available at the following City of Oakland
wsbsite:
htis.#&ry-r{&,n khsiinpi*snllv/ {}v$umgn#dCiHAdministrrrtis#r!1J:Ildlkmsssh$dslfffiE[
es.htm or at Contracts and Compliancq 250 Frank H. Ogawa Plaza, Suite 3341, Oakland,
CA 94612. Invoice and claim inquiries should be directed to Vivian Inman, City of Oakland
Prompt Paynent Liaison, 5 1 0-23 8-626i or unail vin8iur@.oaklandnet.cout.
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21. Arizqna aud;fuizpn+Based BuSinssses

Contactor agrees that in accordance with Resolution No. 8272? C.M.S., neither it nor any of
its subsidiaries, affiliates or agents that will provide services ru;rder this agreement is

currently headquartered in ths State of Arizona, and thatt not establish an Arizona business

headquarters for the duration of this agrcement with the City of Oakland or until Arizona

rescinds SB 1070.

Contraetor acknowledges its duty to notiff the Purchasing Department if it's Brxiness Entity

or any of its subsidiaies affiliates or agents subsequently relocates its headquarters to the

State of Arizona. Such reloeation shall be a basis for termination of this agreer:renl

Dispute Disclosure

Confactors are required to disolose pending disputes with th* City of Oakland wheu they are

involved in submitting bids, proposals or applications for a City or Agency contract or

transaction invoiving proresiionai services. This inciudes conkact amendments- Contractor

agrees to disclos% *d t ut disclosed, any and all pending dfputes to- the City prior to

eiecution of this agroement. The Cify: will provide a form for such disclosure upon

Contractor's ,*qool Failure to disclose pen&ng diqpntes prior to exesrtion of this

." u*"rldf.p*t shalibe a basis for tennination of ihis'agreement. 'i' . 
..r, F''

I'enuination on Notice

The City may terminate this Agreernent immcdiately for cau$6 or without cause upon gling
(30) calendar days' written notice to Contactor. Unleas,*thqwipe telqinated *$ pffilridsd in.

ttris e$eement, this Agreement will teffiinate on $PSl3Se.3{}L{i, E+le$-$-,&$ Wtipn h
renew" is pffected.

Conflict of InteresJ

Can$ctor

The following protectious against conflict of interest will be upheld:

i. Contractor certifis.s that no member of, or delegate to tho Congress of the United

States shall be permitted to share or take prt in this Agre.etent or in any benefit

arising there*om.

il. Contractor certifies &at nr: member, officet, or ernployee of the City or its

designees or agents, and no ather public official of the City who exercises any

functions or rdponsibilities with respect to thc programs or projects covered by

,,,)

24,
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ill"

rv.

this Agreement, shall have any interes:, direct or indirect in this Agreemenf or in
its proceeds du:ing hisflrer tenure or for one year therea{ter.

Conhactor shall immediately notify the City of any real or possible conflict of
interest betrffeen work performed for the City and fbr other clisrts saved by
Contractor

Contractor warrants and represents, to the best of its present knowledge, tliat
no public official of employee of City who ha-q been involved in the making of
this Agreement, or who is a member of a City board or commission which has

been involved in the making <lf this Agreu:rent whether in an advisory or
decision-making capaoity, has ct will receive a direct or indirect financial

interest in this Agreement in violation of ths rules contained in California

Govemmcnt Code Section 1090 et seq.: pertaining to conflicts of interest in
public contracting. Conkactor shall exercise due diligence to enstre that no

such official will receive such an interest.

Contractor furthcr warants and represents, to the best of its present

lrno.r.vledge and excepting any written disclosures as to these mfltte'rs already

made by Con8aetor to City, that (I) no public official o'f City who has

participated iu decision-making concerning this Agreement or has used his or
*er,officialeposition to influence decisions regatdiug &is Agreement, has an .r-*-
ecoiromic interest in Contrastor or this Agr*ernent, and (2) this Agreenent

will not haye a direct or indirect financial eife*t on said official, the oflicial's
spouse or dependent children, or any of the official's economic interests. For

purposes of this paragraph, an official is deemed to havo an "economic

interest" in any (a) for'prolit business entity in which the official has a direct

or indirect investmsnt worth $2,000 or mole, &) any real property in which

the offlcial has a dirrct or indirect interest wodh $2,000 or more, (c) any for-
profit business entity i1 which the official is a direc'tor, officer, partrer,

tmstee, employee or managor, or (d) any source of income or donors of gifts

to the oflicial (including nonprofit entitie$ if the income or value of the gift
totaled more than $500 the provious year. Csnkactor agrees to pmmply
disclose to City in writing any informetion it may receive eonceming any zuch

potential conflict of interest. Contractor's attention is directed to ths conflict

of interesl rulos applicable to governmental decision-making contained in the

Political RcforftAct (ealifomia Cc.,,ernment Ced,e Seotio* 87-!00-g! sE.i and

it's implementing regulations (California Code of Regrrlatioas, Title 2,

Section 18700 eI$9.).

Contractor understands that in some c*s€s Conhactar of persons as$ociated

with Contracior may tle deemed a "city officer'o or "public official" for

purposas of the conflict of interest provisions of Govemment Code Section

lOgb anClor the Political Reform AcL Conkactor fr.nther understands thal as

a public otficer or official, Ccmtractor or Persoils associated with Contractor

may be disquatified from future City contracts to the extent that Contractor is

vl"
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invslve{$ i$ any *!pe*t of the making of that firture contract (including
prqp*rjxg.pinns xr*el cp*cifications o. p""forming design work or ieasibifit]
studies fsr rhr*t *ot*u*i; tluough its woik rHrder tliis Agieeore*t.

vii. Contractor s*all i:raory,r$r&ts,*r *&uss t* b* iacorporated inio all submntracts
for work to h* pry&rmsd under $r.is Agrpernent a provision governing conflict
of interest in *uhstantiaHy.rhe sarne mfr s*{ fortl, ilo"in.

No Waiver

Nothing herein is intencled to waive any applicable fede.ral, state or Iocal conflict of
interest law or regulation

Rsmsdi es _gr$d S anctions

In addition to-the rigtrts and remedies otherwise available to the City under this
Agreement and under federal, state and local law, Conkactor uuderstands and agrees
that, if the City reasonably determines that Coatractor has failed to make a good faitheffort to avoid an improper conflict of interest situation or is responsibL m, t1,,conflict situation, the city-may (1) suspend payments under this'Asr-**t, (2i
tenninate this Agreernent, (3) require reimbursernent by Conhactor to -the Citv of anv
amounts disbursui under this Agreenient. In additio*rt dre cifr m* ;*;i
payments or terminate.this Agreement whether or not Contractor is responsiUte foi
the conflict of interast situation. ; '-'-

Contrador shall not dis*,riminate or pmnrit discriminetion against any pqrson or group ofpersons in any manner prohibitedty federal, state or local laws"-During theperformanle oithis
Agreememt, Contractor agrees as follows:

a Conhactor and Conffactor's subsonhactors, if any, shall not discriminate against any
employee or applicant for ernployment because of ug., marital $latus, rdigifr, g*ao,
'sexual orientation, gender identity, race, creed color, national origin, acqu[ua-ffiun*
Deficiency syndrome (AIDS), AIDS-Related complex ranci or disability. rr,i,
nondiscrimination policy shall inctude,tut notbe limiied to, &e fCfo*in!, 

"*pio)rme,nt,upgratiing, failure to promotg demotion or transfer, recruihnent u&eforing, layoffs,

lllLT1j1"11ates^ 
of pay or other forms of compensation, and selection Ai-training,

uctuding apprenticeship,

b' Contraclor and Contractor's Subcontractors shatl state io all solicitations or
advertissments fbr employees placed by or on behalf of Con&actor that afi qualified
applicants will receive consideration for emploSanent without regard tc age, marital
siahrs, religion, getider, sexual orientalion, gender identity, ra"u, creed, coiJr, nationai

,<
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26.

origin, Acquired-Immune De{iciency Syndrome (AIDS}, AiDS-Related Complex

(ARC) or disabiliry.

c. Conhactor shall make its goods, services, anrl flacilities accessible to people with
disabitifies and shall verifu compliance with the Americans with Disabilitiw Act by
executing Schedule C-t, P*imigr, ;pf $pg$rlt
Disgbilitip.s Agt, attaclred hereto and incorporated herein

d. If applicablg Conkactor will seird to each labor union or representative of workers with
whom Coniractor has a collective bargaining agre€rnent or contract or understanding a

notice advising the labor union or workers' representative of Conkactor's commitrrenB

under this nondiscrimination clause and shall post copies of the notice in conspicuous

places available to employees and applicants for employrnent.

tr€l arrS .$nrati ,I,$eai- Suqin*xs "#:ate$,ri+*: P.slrlr*m {lJS.tBEi - w+*Yp,$ b}. $QILtl$t!

Rqsqlution,f,5$56 CMS

a. Requirement - For Professional $ervices, SSYo Local and $mall Local Buriness

Enterprise Program (L/SLBE): there is a 50% mininum participation roquirement for

all professional services contract$ over $501000. Consultant status as an Oakland certified

local or small local firm and subcontractor/subconzultant status as anOakland certified. .

'-i;b;;;ifriitLt nr* ars taken into account in the calsulation. The requirEiiient ui6yll''
. be satisfied by a certified prime conzultant and/or sub-consultant(s). A business must tre

certified by the Cify of OaktanO in order'to earn credit toward meeting the fifty percent

reguirernent. The City has waived small local business enterprise (SLBE) subcontracting

requirements for Oakland ce*ified local businesses that apply for professional services

cootra"t* as ths prime consultant with the City. The SLBE requirements still applies for
non-certifi ed LBEs and non-local. business enterprises.

b. Good Faitl: Effort - In lieht of ths frfty percent requirement, good faith effo*
documentation is not necessary.

c. Preference Points - Preference points are eamed based on the level of participaticn

proposed prior to the award of, a conttact. Upon satisf,ing the minirnum fifty percent

reqUrernent, a consultant will eam two (2) preference points. Tkee additional preference

points may be eamed at a ry!9 9{ong gtlitlt-&f--$t{tr,y.$diti-onal. te1 P.$g*.gt1}$ry1tie1q.
6 O 

"igtrty 
perceni participaiion of ft* ieadi iontirCi oiiiix ipent with local Oaklard

ce*ified finns.

d. A firm may eam up to five (5) preference points for local Oakland business participation

and atlditional preference points for being a long tenn certified business in Oakland

regardless of size and for having an Oakland workforce.

e. In those instances where VSLBE partieipation is evident, the level of participation will be

double-counted towards meeting the requirement.

l-exipol Page l5 of27 Rev. 02/181 201 5
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J.

Additional Preference Points. For Request for proposal (RFp) and Request for
lullific.ations (RFQ), additional Preference ?oints nnay be eamed for h having an
Oakland workhrce on Non-Construction Con&.acts

Haming extra preference points for having an existing work force that includes Oakland
residents is considered added value. The Request for Proposal "evaluation" process
allows for additional prefuence poi.nts over and above the numb$ of points earned for
technical expertise. Typically 100 points may be earned for the technical elements of the
RFP, Preference points are awarded over and above the potential 100 points.

The Exit Report and AfEdavit GRA) - This report declares the level of participation
rc}ieved and will be used io calculate banked credits. The prime consultani *ust
complete the Schedule f,', Exit Report and Affidavit for, and have it executed by, each
L/sLBg sub consultant and subrnitted to &e Clffice of dla City Admiaishator, Ccntacts
and compliance unit, along wi& s copy of the fnal progress payment applicotion.

Joint Venfure and Mentor Prot6gd Agreeinents. If a prime conhacior or prime consultant
is able to develop a Joint Ventwe or "Mentor-Prot6g6" relationship with a certified LBE
or SLBE, the mentor or Joint Venture partners will eqioy ttre benefit of credits against the
parti{pation requirunent. In order to earn credit for Joint Yenture or Mentor-Protdgd
relaiionships, the Agreement must be submitted for approval to the Offico of the Ciiy
Administrator, conbacts and Compliance u$9,",.gffit.*&r.lh.e pmject bid date for
construction, and by proposal due date tbt plofessionel serfiE# contracts. Joint Ventrire
Applications and elements of City approved Mentof Prot6gd relation are available upon
request.

Contractor shall submit information concerning tlre ownership and wukforce composition
of Contactor's finn as well as its subcontractors and suppliers, by completing $chedute D,
Ownershin. Etturicity. and Cender.Questignnatg and $chedule E, Project Cousultant
Team, attached and incorporated herein and made apart of this Agreenent,

All affirmative action efforts of Contactor me subject to tacking by ttre City. this
informaticn qrr data shall be used for statistical ptrrpostr only. All eontractors are required
to provide data regarding the make-up of ttreii subconiractors and agents who will
perbrm City conkacts, including the race and gender of each ernployee and/or contractor
and his or her job title or firnction and the methodology used by Conkacior to hire andlor
conkact with the individual or entity in quertion.

In the recruitment of subcontractors, the City of Oakland requires all contrastors to
undertake nondiscriminatory and equal outreach efforts, u.hich include outreach to
minorities and women-owned businesses as well as o&er segments of Oakland's business
community. The City Administrator will track the City's MBE/WBE utilization to
ensure the absence of unlawful discrirnination on the basis of age, rnarital slatus, religion,
gender, sexuai preference, racs, creed, color, national origrra Acquired-Immune Deficiency
S3nCrcme (AIDS), ADS-Relared Complex (ARCi or disabiliry,
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27.

m" In the use of such recruitment, hiring and retention of employees or subcontractors, the

City of Oakland requires ali contictors to undertake nondiscrimiuatory and equal

outreach effofts which inelude ouheach !o minorities and women as well as othsr

segments of Oakland's businsss community-

LivineW+ge OrdinAnce

If the conhact amount of tiris Agreernent is equal to or peatw th*m $3$$iI0 annually' then

Conkactor must comply $l^ith Ihe Oakland Living Vt'ag* *rilinance" Tfte Living Wage

en*-lnu** r€qr*ite$ tfnit"outfilng l*s* fi*n a lrrescri[ed mintryum tpYSI tf qqeensation (a

ilr,i*g ;-g.)'b* p*J tu cm*l&,ee$ cf ryevie* 
conhactors (consultaats) of the City and

-*ipfrW#*f *fan (*"f f 2OSO $ 1, 1918)1* qgtrryce also requires subrnissionof the

iili**tl* *f Cn"refi*e* *ttu.t u,i an6 ineoqpsrated herein as Schedule N and made part of

this Aeressrecll, and, rurtress fi$$i#c'cr(ffip$ap* AIPIy or a waiver is granted, tlr-e co5ultant

ffi ffffi-"ti* i-ir-*i-e ii ii- *rprryi* u'xo i,erform services under or related to this

Agreernent:

a. Minimum comprcnsation - Said employees shnll te paid ffi i&itiat haurly wsgc rate

of $12,?5 with health bone{its 
"n 

gf*,fO withott houlth b*n*fl*s; T$weini,tin} rates

*hall b* u$;r{U}' qi*tua s**h.yesr lr* l*t*t }lyn 'dpril } in Brqp+r*isrr t* the

,u .ii:..**: inorE*s€.st tdi*il,fri,Gtpifi;&"IlwErnb*1 3l svs*thev#er'wdlrp"$y,el CIf the
':!' : ' ua;,gu*nn e.*:rsurllsr fii*lr ry*ox Is ru*fi$eo_hy te lhne*rr *f Lei)oi"stn$$ties'

U"$, B,&rt-t *#-*iri*fot. Effeetive "fub fu of eaeh y**r, ff*str*ct*r $h*tl pey

adjusted wage rates.

b. Health benefits - said futl-time and part-time enployees paid at the lowar living

wage rate rnuii fr*$eoiA*A hwlg, hene.tltx of at l*ast$1.83 per hour' fionlt**t*r

shalt providd;#'ia* nlfimlu"mb *rs ir effect ihr tlisse enrploy*e* &s k*sr thsri

30 days *fto ***o:utiun *f tlre o*nkaet or r*Eeipt of Ctty finmeial ts'sist*rtc*.

(}" fieqBFfnsstff d*yx off* snid qmpt*y,er* shall be entitled to twelve compensatcd dsys

*flper y**r for iink [uuru, vaeafr*n or perseinal.nyessitf at the empl*yeels reques[

a*,$ t$i} nn**f***tu* d*ys offper y*ur fot sick lenve. Bm.ploy*q*, shall assme'sne

c*mpenxat*rd S*,y c{f pm nrtlr*h of *itt tim* ernptryrlnal- P*$.tisle ogpl*yees *hall

nscrue **p****tu*t *tnp,eitlk inmam*ntx pmp**i+n*l to th*t a*sruetl hy' &Itr'ti'me

empl**,ee*. {$;-ildfu:uu*ir nu efisibleio use aqyc*l dqry,ofr.*$w the {itst six

&,ainl*Alr*ptq1*nent cr consistgqt wiih enrnpartlgoiioy*'wtti*hs'rruris 311q$ts; s&iri

h*lirlayx, Jffi;*of ;itr, *i*rriiur'-'t 
'**px'}*t !St'*l' lrtsy t^ts cwnt$ -tnw*d

piori.ior, of the required 12 compersaWt aa*y trry Ten utrumrpens*ted <lys gff
shall be maOe arailable, as neeeled, for p*r*on*l*r imfledit$e !1ryilf-illnes* aLtre;r th*

eraployee has exhausted his or hcr acerued $$x*'p$li1;sts{l d*yx O'fffor tlmt ye*r'

d. Federal Earned lncome credit (EIC) - T* infmnn *rqB[*yee tllat he 9r the 
may be

eligible for Earned Income Credit GIC) *I:t{t sholl provide furr-n* t* apply for advance

etc payrnenis io eligible errployees. ''Iher* ryrc s*verul wsbsite*' and other sources

t*,ripol Page l7 of2? Rev. 0! I 8/ 2015



available to assist you. Web sites includc but are
littn:/www.irs.sov for current guidelines as pre,scnbed by
Service.

limited to: (1)
Interual Revenue

s. Conhactor shall provide to all employees and to the Division of Contracts and
Compliance, written notice of its obligatioa to eligible employees under the City,s
Living lYage requirements. Said notice shall be posted prominently in communal
areas of the work site(s) and shall include the above'referenced information.

f. Contractor shall provide all unitten nofices and fomns required above in Englistl
Spanish or other iunguages spoken by a signi5cant numbtrof employees within 30
days of ernployment under this Agreament.

8. Reporting - Contractor shall maintain a,listing of the namg address, hire datq
occupaiion classification, rate oi pay an<i 

-nenefits for each of its employees.
Contractor shall provide a copy of said list to the Division of Conhacts and
Compliance, on a quartmty basis, by tvIarch 3l, June 30, September 30 and Decernber
31 fbr the epplicable compliancc period. Failiirr to piolide said iisi nithin five riays
of the due date will result in liquidated danages of five hundred dollars ($500.00) 6r
each day that the l.ist remains outstanding. Conhactor shall maintain eraployeo
payroll and related reeords for a period of four (4) years after expiration of A"
compliance pedod. 

: ,..
h. Conhactor shall require subconhactors that provide services under or relaled to this" Agreement to comply with the above Living Wage provisions. Conbactor shall

include the above-referenoed sections in its suicontrzcts. Copies of said subcontracts
shall be submitted to ihe Division of Contracts and Conrplianie.

28. Minim*rp W"Age Ordinance

Pursuant to flre Oaklarr-r! Mr.micrpa! Code Chapter 5.92, fte New Nlinimurn rlrage Law Takes Eftct
March 2,2015.

Oakland employers are subject to the federal, state and Oakland minimum wage laws. When there
are conflicting requirements in the laws, the employer must follow the stricter standard. In
the ca.se of minimum wage, Oaklaud employers must pay employees the ratg that is most
beneficial to the employee. Thus, since Oakland's current law requires a higher minimum
wage rate than does the stste antl federal law, all employers that have employees who
perform w'ork in Oakland who are zubject to the lavn mustpay at least the iity"s minimum
wage rate.

The Measure: ( I ) establishes a $ I 2.25 per hour rninimum w&gs, (2) requires paid sick leave and (3)
requires paynent of service charges to hospitality workers.

For further infonnation, please gCI to the following website:
blutt*V.t,r,Aq$J*::.l}r.et,crl,{#Lqys:tlltisrll4dfiirvAetrBirri$rali 9,

Equ ai Beqefi is .gniinance

not
the
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This Agreement is subject to the Equal Benefits ordinance of Chapter 2.32 of the Oakland
M-unicipal Code and its implementing regulations. The purpose of this Ordinance is to
protect and further &e pubtic, healtl, safety, conveaience, comforg prope*y and ganeral

Ydry* by requiring that public flrnds be expended in a manner so as ro prohibit
discrimination in the .provision of employee bens{its by City contractors (consultants)

letween employees with spouses aad employees with domestic partners, andior betwean
domestic partners and spouses of such employee*. (ord. l23g41pari;, zoot;

The following conkactors are subject to the Equal Benefits ordinance: Ertities which enter
into a "contract" with the City for an amount of trventy-five thausand dollars ($25,000.00) or
more for public works or improvements to be performed, or for goods or'sewices to be
purchased or grants to be provided at the expenie of the City or ttbe paid out of moneys
deposited in the treasury or out cf kust moneys under the conirol of or collected by the city;
and Entities which enter into a "property coniact" pursuant to Section ?,32.020(D) with the
City in an amount of twurty-five thousand dollars ($25,000.00) or mor6 fur the exclusive
use of or occupancy (l) gf real property ownerl or controlled by the city ar (Z) of real
property owned by others for the city's use or occupancy, for a term exeeeding twenty-nine
(29) days in any calendar year.

The Ordinance shall only_apply to those portirins of a contractor's operations that occur (l)
lvithil the city; (2J on real property outside the city if theproperty isrtr.wned by the city or if
the city has a right to occupy the pnrperly, and if the contraci's pfesince at tirat locaiion is
connected to a couhact with the city; amd (3) elsewhere in the United $tates where work
related to a city contract is being perfon:recl. The requirements of this chapter shall not apply
to subcon8acts or subcontractors ofany contact or contractor

The Equal Benefits Ordinance requires among other things, zubmission of the attached and
incorporated herein as $chedule N-1, Equal.Fenefits:.D_Eolentig$ ofllqsliqGrim:igatiqs.

Citt, pf Oakland. CampaiFr Conributiojt Irimits

This Agreement is subject to the City of Oakland Campaigrr Reform Act of Chapter 3.12 ofthe
9$AA Municipal Code and its implementiug regulations if it requires Council approval. The
City of Oakland Campaign l"fr* Act pmhibits contracton that ae doing businasi or see.king
to do o-usine.ss with the city qlgutdeg{_{t-o_lo rySgg-gt*:reun.cgnkiu.r$orrs tq oskta$d
ci.ndidates between commenCemerii of iig;liliions 

"nd 
;ilher'156'da$ after 

"o*pretiun 
og *

termilation o{ oonkact negotiations.

If this Agreement requires Council approval, Conkactor must sig1l anrl date an
Acknowledgnent of Campaign Contribution Limits Form attached hereto and incorporated
herein as Schedule 0.

Ngqksl ree Zp.rc$isclq{uq..g

30.

3t.
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32.

Contractor rqlresents, pursuant to Schedule P, Nuclear_frgl-Z.nne D-isc.losure Fom, that
Contracior is in compliance with the City of Oakland's reskictions on doing business with
sen'ice providers considarcd nuclear weapons makels. Prior to execution of lhis egreement,
Contactor shall complae Schedule p, atta*tcd hereto.

LolitigslErshhrde!

Subjeot to applicable State and Federal laws, monoys paid pursuant to this Agreement shall not
be used fbr political purposss, qponsoring o,r conducting candidste's meetings, engaging in voter
regiskation activity, nor for publiciq, or prropaganda purposes designed to support or defeat
legislation pending before f6deral, state or local goverrunenf

&elie,o'|s-f rohibdrpa

There shall be no religious wo:ship, inskuction" or pnoselytization as part o{ or in connection
wittr the performance of the Agreernent.

BgsiSess Tax Cff$ficate

Conkactor shall obtain and provide prcof of a valid City business tax cerlificate. Said certificate
rnust remair valid during the duration ofthis Agreement"

Abandonment of Proiect

The City may abandon or indefinitsly postpone the project or the services for any or all of ttre
project at any time. In such evo:t, the City shall give fidy (30) days writtur notice of such
abandonment. kr the event of abandonment prior to completion of the final drawings, if
applicable, and cost estimates, Conffactor shall have the right to expend a reasonable amounl
of additior:al time to assesrble work in proffess for the purpose of proper filing and closing
the jotr. Prior to cxpending said timg Contractor shall present tc the City a complete report
of said proposed job closure and its costso and the City may ftpllrove all or any part of said
expense. Such additional tinre shall not exceed ten percent tl}W of the total time expended
to the date of notice of termination. All charges thus inctred and approved by the City,
together with any cther charges outstanding at the time of termiaation, shall be payable by
the Cify within thirty (30) days follouring submission of a final statement by Conhactor.

Should the project or any portion therecf be abanrloned, the City shall pay the Contractor for
all services performed thereto in accordance with the tenns of this Agreement.

V__al idi tv of CS:ntracts

This Agreement shall not be binding or of any forc.e or ef,fect until it is: i) approved by
resolution of the City Council as required by the Oaktand Ciff Charter, Oakland Mrmicipal
Code Title 2.04 and Oakland City Cnuncil Rules of Procedurq ii) approvd for form and

33.

34.

35,

36.
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37.

38.

40.

4t.

legahfy by the Offiee of the City Attomey and iii) signed by the City Administrator or liis or her
designee.

GoverninEJLar{

This Agreement shall be govemed by the laws of the State of Califomia.

l{slise

If either parfy shall desire or be required to give notice to the other, such notice shall be grven in
writirrg via facsimile and concurrently by prepaid U.S. cedifisd or registered postagq addressed
to recipient as follows:

Nameqf"fr$lractol
Lexipol LLC
6B Liberty, Ste 200
Aliso Viejo, CA 92656
Attn: *O,UulDpvi$

+,. 
'

Anyparty to this Agreemant may change the name o, #3r*r* of representatives forpurpose of
*his Notice paragraph by providing written notice to all other parties ten (10) bu-siness dap
before the change is effective.

Entire Agreement ofthc Parties

This Agreernent supmsedes any and all agreements, either oral or uritten, between the parties
with respect to the rurdering of services by Contactor for the City and contains all of the
representations, covenants and agreernents between the parties with respect to the rendering of
those serices. Each party to this Agreenent aolarowledges ttrat no representations,
inducements, promises or agreements, orally or otherwise, have beea made by any party, or
an]4one acting on bdralf of any party, iihic,h are not contained ia this Agreement, and that no
other agreement, statement or promise not contained in tiris Agreunent will be valid or binding.

Msdf,c$ie!

Any modilioation of this Agreement will be effective only if it is in a writing signed by all
parties to this Agreernent.

(eityof Oakiand)
Oakland Police Departmea:t
455 /'Street, 8h Ftoor
Oakland, CA 94607
Attn: IimojhvBirch

$srcrpbrlitv/rq*i"+1, J*vrli*Irly

If any term or provision of this Agreernen(
Agreement to a particular situation, shall

or ttre application of any teurn or provision of this
he finally founci to be void, invalid, illegal or

?a
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42.

43.

44.

45.

unenforceahle by a court of competent jurisdiction, then notwittr.standing sueh deternination,

such tsrm orprovision shall reniain in force and effect to the extent allowed by such ruling and

all oth* ternrs and prodsionc of this Agreeurent or the application of this Agreement to other

situation shall remain in full force and effect.

Notwithstanding the foregoing if any material term or provision of this Agreement or the

application of such material ferm or condition to a particulx situation is finally found to be void,

invalid, illepl or unenfbrceable by a court of competenl jurisdiction, then the Parties hereto

agree io work in good faith and fully coopaate with each other to ameud this Agreement to

carry out its intent.

Ti]4goftlre Essence

'l'ime is of the essence in the perrormance oi this *greeinmt.

Commeircement. Completion and Closq out

It shall ba the responsibility af tire Contractor to coordinate and sdrodule the work to be

pedormed so that corrmsrcement and completion take placein accordance s'ith &e provisions

of this Agreement.

Any timc extensiorflg€int€d totsntractor to enable Contractor to corapieie tire work must be in

writurg ryd shall not sonstitute a waiver of rights the City may lave under this Agreement._ '-

Sholtd the Conhactor not complete the work by the sclreduleil date or by an extended data, the

City shall be released from all of its obligatiors urd€r this Agreement.

Within thirty (30) days of completion of the performance under this Agreement, the Conkactor

shal1 make a determination of any and all final costs due undc this Agreernent and shall zubmit

a requisition tbr such tinai and compiete payment (inciudiqg withoui limitaiions any anti aii

c,laims relating to or arising &om this Agrecmen$ to the City. Failure of the Conhactor to

timely submit a oomplete and accurate requisition for figal palmont shall relieve tlre City of any

firther obligations under this Agreeme,nt, including witlrout limitation any obligation for
payment of work performed or payment of claims by Contractor.

Aoproval.

If the'tenns of this Agreunent are acceptable to Contactor and the City, sigrr and date helow'

lnconsistency

If there is any inconsisteney between the main agreement and the attac,lrnent#exhibits, the tCItt

". f .t- - -- -:-- - ---,---^-. -L^11 --^..,-.:tUl Uic rUarII aBlEgrlll'$r U'lr.Rl lrrcvdrt'
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Cifv of Oaklagd.
g m, unicip?l corpora€on

{AgencyDirector'sSignature) (Date}

Lexlnol LLC

{/e/f.4t' //u/,r

;;;v--;;;;
?r-0934113

M ,,#"{1,,. tr
(City Administrator's Office) (Date)

R

k e*['- s-{-rs

Approved as to form and legaiity:

END OT' PROFE$SIONAL SERVICES CONTRACT

Businws Tax Certificate No.

Date ofExpiration

-q$&.tr$..,,,*-, -- ,, *
Resolution Number

1910 lor 110_5491e rsot
Accounting Number

Pf&#
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Sehedule Q

INSURANCE REQINREMENTS
PROFESSTONAL AND SPECIALIZED SERYICES AGNEEMENTS

(Revisei 07fr1/14)

SqrwtslLiabiiity. &-$ts?.$labii+ S/.**he{*r$ffi*}flrqetirpaod.r*sfrsflonqlLiqbititv

Contractor shall procurq prior to coilunencement of service, and keep in force for the tmr of
this contract, at Contractor's own cost and expease, the following policies of insffia&ce or

certificates or binders as nec€ssary to represent thet coverage as qpeoified below is in place with

companies doing business in Califomia and acceptable to the City. If requested, Conkactor

shall provide the City with copies oi all insurance poiicies. The insr:rance shaii at a minimum

include:

l. Conirrrcrciai G*lierai Liabffi insur-ftiicg, shall co'''er bodily injury property damage

and pers*nml eq!*ry li,sbiltty ari$ing &CI1t1 Srgfri$ffi operatioas, independent

contra*fins, pfnduct$-compietert operatiul$ psr$o$al & advertising injury and

conrraetunl ti;bflity. Saverage'shnll be st feas* *c bxrari as Insurance Ssvices Oifice
Cornmercial Ceneral Liability covcrage (occurrence Form CG 00 01)

Limits of liability: Conhactor shall rnaintain commercial general liability (CGL) and,

if necessary, commercial umbrella insurance with alimit of act less than $2,000,000

eaeh occu$enee. If suc,h CGL insurance contains a general aggregate lirnit, either the

genolal aggregate limit shall apply ssparately to this projsct/location or the general

aggregate limit shall be fwice the required occu.rrence limit.

Automobile Liabittty Insurtnee. Conhactor shall maintaia automobile liability
i*+:rm*e {hr hnr{if 'r 1'5i1rrr7 cnd nr.tnfl'trr r{amarre liahilitv.sith a limit of not less thnnurirwHrw rvr UU*iiJr u{ie^J 6.u yret'e., e*..al9v

$1,000,000 each accident. Such iasrrance shall cover liability arising out of any auto

(including cwned, hired, and non-owned autos). Coverage shall be at least as brcad

as Insurance Services OfficeForm Numbs CA 0001.

'lvorker's Compensation insurance as required by tm laws of the State of Califomia'

Statutory coverage rnay inchrde Eurployms Liabilitycoverage witb limits not less then

sI,000,000 each accident, $1,000,000 policy limit bodily inju.y by diseasg $1,000,000

each employee bodily injury by disease. The Contractor certifies that he/she is aware of
the provisions of section 3?00 nf the Califomia L*bor Code, which requires every

employer to pmvide Workers' Compensation coverage, ar to undertake self-insurance in

u"*rdan"t with the provisions of ftat Code. The Conkactor shall crmply with the

provisions af section 3?00 of the California Labor Code before commencing

perfonnance of &e work under this Agreement and thereaft€r as required by that code-

ll,

llr,
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iv. Professional LiabilitylErrors and Ornisslons insurauce, if determined to be
reqEired by HRh{/RBD, appropriate to the contractor's profession with limi* not less
thaa $- each claim and $*--_ aggregate. If rhe professional
Iiabilitffirsffi*omissions insurance i; wrtttm on a cffims made rorm:
a. The rekoaciive date must be shown aild xnust be before the date of the mnkact or

the beginning of work.
b. Insurance must be rnainained and evidenca of insurance must be provided for at

least three (3) years after comple*ion ofthe conkactwork.
c. If coverage is cancelled or noa-ranewed and not rrylaced with anothr claims made

policy form with a rekoactive date prior to the corfract effective date, the conkactor
must purchase Qrtended period coverag€ for a minimum of three (3) years atter
completion ofwork.

Terry!$-,Condif io. ns qr-ld End.p. Nqilp4rs

The aforernentioned insurance shall be rxrdorsed and have atl ttre following conditions:

i. Insured Status (Additional Insured) Contrai:tor shall provide insured status using
naming the City of Oaklan{ its Councilmmrbus, directors, officer$, agents and
employees and vclunteers as insured's in the Comgrebensive Commercial Ceneral
Liabilig policy...-'6sneralfbiability covtrage can be provided in the form of an
endorsement to the Conhacior's insurance (at least as broad as ISO Form CC 20 10
(l l/85) or both CG 20 10 and CC 20 37 for:us, if latm revisions used). If Contmctior
submits the ACORD Insurance Certificate, ths insurBd status endorserfient must be set
forth on a CG 20 10 (or equivalent). A S?ATEMENT OF ADDITIONAL INSUREI)
STATUS O}II'HE ACORD INSURANCE CERTIFICATE FORIII IS INSI.ITFICIENT
AND u\ LL BE REJECTED As PRoor oF MEETING rHIs REeUTRIMENT; and

ii. Coverage afforded on behalf of ttre City, Councilmembers, directors, ofificers, agents,
employees and volunteers shall be primary insurance. Any other insurance available
to the City Counciimembers, directors, officers, agents, employees atrd volunt€ers
under any other policies shall be excess insurance (over the insurance required by this
Agreememt); and

iti. Cancellation Notice: Each insurance poiicy required by this clause shall provide fhat
covsrago shail nct bs canceled;-except wi'r"h-noti*eto &e "Entity;-and

The &'orkers Co*rpensation policy shall be endorsed with a waiver of subrogation in
favor of the city for all work performed by tho conhactor, its emplopes, agerts and
subcontractors.

Certificate holder is to be the sarne person and address as indicated in the "Notices"
section of this Ageernent; and

lv"
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d.

vi' Insurer shall cary insurance from admitted companies with an A.M. Best Rating of A
VII or better.

Beplaqggent_sf eAyerrc

In the case of the breach of any of the insurance provisions of this Agreernent, lhe City may, at
ttre City's option, take out and maintain at the expsrxe of Contractor, such insruance in the uame
of Conkactor as is iequired pursuant ta this Agreeineirt, and may deduc't the cost of taking out
and maintaining such insurance Aom afly sums whic]r may be found or become due to
Ccnkactor undu this Ageement.

bruranc$ I$terprotation

All endorsements, certificates, forns, coyeragc and limits of liability referred to herein shall
have the meaning given such terms by the krsuraacs Services Office as of the dato of this
Agreement.

Erpg-tqf tqsuia$gg

Canhactor will be required to provide proof of all insurance required for the work prior to
execution of the conkact, including copies of Conhactor's insurance policies if and when
requested. Failure to provide the insurance prool requestrd or failure to do so in a timely..
manirer shallconstitute ground for rescission of the conhact awant . ;,., :t:.

Subqonkac!orq

Should the Contractor subconkact out the work required uuder this agreement, they shall
include all subcontractors as insr:red's uader its policies or shall maintain separate certifoates
and endorsements for each subcon8actor As an alternative, the Confuactor may require all
subcontractors to prcvide at their o$n expease evidence ofall the required coverages listed
in this Schedule. If this option is exercised, both the City of Oakiand and the Conrractor
shall be named as additional insured under the subcontactor's General Liability policy. All
coveraSos fbr subcontractors shall be subject to all the requirernents stated herei;. The City
reseryes the right to. perform au insurance audit during the counse of the project to verify
compliance with requirements.

lsd

Any deductible or seltinsured reterrtion mrxt be declared to and apprcved by the City. At ihe
option of the Llty, eithen the insurc shall reduce or elirninate such dductible or self-insured
retentions as respects the City, its Counoilmer:bersn directors, officers, agents, employees and
volunteers; ar the Contractor shall provide a financial gutrantee satisfactory to the City
guaranteeing pa5rment of losses and related investigations, clairn administation and defense
expenses.

Ha:ysrsf $-Hbrpseli-q"sil.
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(iontrastsr w*iv*s all rigful* ngai*st the f;rty cf Oakland and its Coi:ncilmqnbefs' offtcers'

6irest*sx antl onrployeeu n r.u*o*yl}ffid;t to the exte'nt these damages are covered by

*** fu"r" t:f ins*rance cov€rage tequired xboyq'

i. EvalBation of AdequAcy of 9oYeta$$

The city of oakland maintains the rigtrts to modify, a"!fl:, 
. 
alter .or 

changs these

requirement-, ;fr;;;;-b#tt"-, ,p"t?"i r*t **o oio"tv (90) davs prior *rittea notice'

j, Hirher Limits of Insurancq

If&econkactormaintainshidrerlimitsthantheminimwrsshownabovo,TtreCityshallbe
entitled to .orroug* for the hiser iimits maintsin*d by the contactor.

END oT SCHEDULE Q - INSUnAI'{ca REQUIREMET.{T

)i;- 1 .. ,i-"f
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LE*IP*L .,NTRACT - opD poticy Management system
Schedule A: Scope of jervices-

9Ye,rvieq
Ixxip*l will pr*vidc tfue $*kland Pslis* *etxrtrlsuf with s eonlprrehqfi*ive ***t*rxixed prrirymanuat, on-gping poricy upd*tm u--"r _n ri*G ;;;_;tui,iil_fl'h;;ffiffiil.#illcisions,an$ customirahre scem*,ri*_$r*xl *t*i:y kfli;;:rtfir{#tilrud;:'}jit:ffiffi,iJu**,,
sear:dr*ble, rv*"uns** x***LJeiH@#ri*;rd'ffi;--!** 

*"iri pmvide ea(*{s redFdF* Iegal *$lm$er *nrr* clty i,*srnei,is'bm*"to:ra* il*ru"iliG rtuowl*rlp h.t*asqne*rtsyrtqrn- {'*xip*l r'vill also rr-$g- i*rio1r*tuti*n **l* u+iuouot *dt wiain*hids twsscrvi*es: I ) im pI urr en *rri oir c r tne ffi -*il; ffiilor;il##ffi ;#'jlTffi #;servicc$ far one*year with,th* optinn io-uffi-* fe* na xdditionat'&t* y,ears.

#Eprs&lgqa4{fi*atis.'I'lte below are lhe delivera6tes provided to the oakland police Departmenr by Lexipcl withexpected dates uf'delivery. ' - -" -

Coasultationwi6

*"Yrn"lt,S*"0rtCDltsscflpflon Fetx#trnvoicia* Leryipol will invoice Agency at the comrnencement of thesubs*iption service 
^nd th]rty 

1:o'l J1v-iior to thJcrat" r* 
"*1, 

nenswar Terrn). Ag*ney w*lpav to Lcxipol rhe s*hs*iprini, ia.u ;ffi ril-rv d) ti,ffiffieag*ncyrs receipt of rhcinv*ic'ef''rrsuch subscriprion *J;;;'r** qupet* ui a**i*-u-cripii*n anr! sirppre*entarPt*&liaarien #}reil and ntlt,subisst to thcl tr$% wirh}loldiag).

trmrlemrontatieia.$ervic€s,, texipeil will fuvoiee A$$rls}, orr a m*nthly bxuix fur * prtxata psdianof the fiat fce hascd * .yirt-* fi;;i ;ffiil;;$.*fi ;i$i ;ff and rhe mmaining barance of$?'453 at c*rnplcfion o1ry** i-i;i;;,#; *r s$-wr*e! 
ry*rploricrn scb*dule), I,n ts**vontr'exip',l compleres thl rnrprcme;#;*ilis- r1r.ryJ-r--i{-J., r*ry* w,r invoicc agcneytur theoutsrarre[ingbahn& iir,-il;ffi;;'ioyu *iur,ord] uponsadrfccr*ry comprdion.

e products and services to be provide. to tlie OaklaudP$Jiee I)ryartn:elrrt liy Lxxip*i. 
- - -- --- r'

finli*f M*n ual llevelopnrent
t,ex;igrl lms srsatcd tr e*rnprehe*sive p_nli*y.m4rrqal for law enforcerrent agencies. The raanualth*t rrrill' he pr*'+itled tr:r *Ii$ *out*ino **i iiiam I50 cor* p,rii"ievall of which meet state a*dfbd*r*l r*g$lati*rr:*, t"'g$* $tao,J;J;,*J"f.ii*,fur*rent hest practices. This .,master, 

conrent

+rilri
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will be customized for the Oakland Police Departrne,nt to rheet0PD's operational needs and
specific perfurinance standards for its organir.ation and members. Thesi policies will be made
available to OPD and the designated cityattor.neys with Lexipol;s intuitive tool set. OPD $,ili
have full editing capalility to customize the manual to refleciits mission, philosophy, and
performance standards. Lexipol's color-coded key reflects theorigin of the csutent ana;ts
relative imporlance. The final product, which is not-bolor-coded, will be a professioual, well
organized, easy-to-read manual online in l;exipbl's Knowledge Management System and in hard
copy.

Policy Updates
Lexipol wilt provide regular updates ih response to legislative mandates, case law and evolution
in best practices' Lexipol *'ill also provide client alerti in respo*se tb precedent-setting court
decisions or events that call for irirmediate changes to policy-These uidut"r will'be pririara to
the Oakland Police Department. AII regular updates and clieni alerts sent to OPD will be sent
concurrently to the designated cily attomey.

Daily Training Bulletins
The training componenl, oonsists of Lexipol's Daily Training Bulletirs (365 annuat DTBs for
Law Fnfarcement). These give the Oakland Police Departmenttle ability to train and test
smployees on its policies andprocedures. The DTBs consist of abrief sqenario illushaling
realistic circumstances officers typrcatly encounter. Each scenario is linked to a policy, w[ich
pilts the policy in an operational context and he$s srvorn perscnnel undqstanrt wfry tli poticy
exists and how it applies to their daily tasks. The D'|ts system includes a brief test, whi"h thu
officer riust pass [o be credited with the DTB faining. *reOakland Police Departmeirtwill r'"

receive DTB packages {via email) monthly, with oach butletin lirked to a currerit policy. The
DTB packages will be sent concur.rently to the designated city attoroey. OPD staffwill also have
the ability tc create theii'own customize<lDTBs in tha Lexipol system as theyidentify areas that
require additional training. Lexipol's DTB training componentallows OPD to track its kaining
by officer, topic or policy. This information is archived elechonically and can be produced
immediately for curtent reports, or retrieved years later, thereby providing significant litigation
and administrative support.

.Archiving
Each version of OPI)'s manual will be rekievabte from the Lexipol system. This is an iuvaluable
re$ourcs in defense litigation or personnel matters that call foraufhenticatecl copies ofpolicy or
training records years after an incideut. 'Iraining records will be archived as we1l, providing
verifiable eviderce of achieving speeific leaming objects.

Accreditation FeCt[rie
'lihe Lexipol system is an excellent compleme,nt to those agencies seeking to obtain or maintain
accreditation. The Leripol system adclresses the vast majority of accreditation requirements, but
rnaintairu flexibility with its customization features ir order to stay current with court decisions
an<l agency'specific changes. Lexipol has a unique accreditation feature * a specialized system
which allows mapping specilic accreditation requirements within Lexipol policy sections and
subsestions. Agencies seeking to nieet accredilation requirements simply activate this feature,
and are able to add any accreditation standard that applies to that section. When used in
conjunction with Lexipol's easy-to-use editing tools, agencies can update polioies to meet
accreditation standards at their discretion.
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Lexipol's acueditation feature also aids i" making the accreditation process easier with its
reporting abilitiss- Rqrorts can be quickly and accurately creaied to rellect eurrent policy
compliance with specifi ed accreditation standards.

Training Support
The Oakland Police Dgpartmentpolicy administrators and OPD's legal counsel may atterd any
and all online training sdssions (which can b.e repeated as manytimes as necessary):1)
Knowledge Managemeat System (KI{S) Training - wlriclr is the portal for policy editing and
development and 2) Project Manzigernent session - which witl introduce the ?olicy Manager to
the Lexipol Electronic Client Toolkit (ECT) and the Project Management Guide (PMG).
Lexipc*'s- Project Manogement Ouide aird Eleckonic Toolkit are included iu the Leiipol
subscriptioa fee, and will aid OPD in completing the manual in a timely fashion. Lexipol's
Project Management Guide provides tips and guidelines on how to achicvc this goal. The
Elechonic Toolkit contflins a couple of "best praitices'o examples that may give the Oakland
Poljee Departtneni some ideas nu to irow oth*s have impiernenle<l the ffiaaual.

Legal Advice and Consultation
This conhact does sot *uthorize Lexipal to proi,ide lega! advicr or consultation to the OPD. The
Oakland City Chartr, Article IV, $ 4bl{6}, bestows upon the Oakland City Attomey the
exclusive right Bnd duty to provide legal advice and services to the Qity, city depa*ments, and
city officers. Accordingly, Lexipol will not provide legal advice to the Oakland Police
Department. Insteacl, Lexipol will work n'ith the City Attorney's Office on all legal matters

i+ pertaining to fJPI) and thtl delivery of services unrler this conhac*,-. .: ,

Detailsd Tasks

Tesk 1 - PrSliminarv lexipgl Conlent Revie..B,Eroiect ?lanniug

r Gonls and Methods
o Establish datdtime/location for in-persoa project kickoffmeeting
rr ComnleJe the I .F. nrreslinrrnnite in T -evinnl'< I(nnwledoe Mqnecrrqrn*rnf Sv<tem flfursl- -."----r----

. Gsnerate De,partment specific dra& manual
o Conduct a collaborative review of Lexipol [,8 Master Cbnteirt to detennine:

. Which policies c.ross-referense to Qakland Police Department (OPD) General

Orders/topics subject to the Negoiiated Settlement Agreement (NSA).
r Such Lexipol contenf may be excluded &orn the rnanual in favor of the NSA-

acce,pted OPD General Oder currently in effect.
o Assenrtjlo and populate the project database

o Verify the inclusionlexclusion of related OPD existing contant (e.g., Special Orderc,

Training Bulletins, Report Writing Manual, etc.)
. Personnel Needs

o Onc OPD command-level mernber of the Departrnent, farniliar with all aspects of '

Deparknent operations.
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r This member will provide input for completing the questionnairq as well as
background on curreilt OpD Ceneral Orders.

o One Lexipol I E Impiementation Specialist, whose tasks will include leading the
collaboration, and:
. Organization of the project database

Tracking aad segregating policies as dotermined under this task

. Timelines:
o OPD member time:

' OPD command-level member of the Department: 4-g horrs
o lexipol LE work time (includes collaboration timq database management and prcject

meeting):40-50 horns
o Total calendar time allatment foi this ?ask: I week

Task,? - Content Cfqss:Refegencing

' Goals and MethodS:
o ccmpletion of Task I required prror to corlmencement of this Task
o Cross-reference tho content (OPD to Lexipol) contained in the OPD,General Order library

to the Lexipol LH Master Content

' Identify sections of the oPD General Ordets which are related to a policds) withh the"
Lexipot LE Master Content i: '

' Identrfy sections of the OPD Ceneral Orders which do not have a corresponding cross-
referencing policy in the Lexipol LE Master Content

' Collaborate with OPD personnel on non-cross-refefsnced Oeaeral Orders to
deternrine their disposition
o Include as a new policy in the policy manual?
o Include as a ilew procedure in the procedure maaual?
o Elirninate (e-g., kaining content)?

o Create a reverse cross-reftrence spreadsheet (Lex'ipol to OPD) utilizing the results of the
OPD to Lexipol <:ross-reference

r Personqel Needs:

o One OPD command-level member of the Department, familiar with all aspects of

' This mernber will collaborate with Lexipol to provide the diqposition of non-cross-
referenced content

o one Lexipol LE Implemeutation specialist, whose tasks will iaciucle:
r Reviewing and cross-referencing the content
r Creating the cross-reference and reverse cross-referenee spreadsheets

' Collaborating with OPD personnel to determi*e the disposition of non-cross-refbrencecl
contsnt

. I)atabase assembly
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r Timelines:
o OPD mernber time:

' OPD command-tevel member of the Departmenl 15-20 hours

. o Lcxipol LE *ork time (includas OPD manilal reviedcmsl-roference, creation of cross-

,"fouo"" and ryverse cross refsrence spreadslieets; collaboration with OPD member and

Database assernbly): 140- I 65 hours

o Tstal calendar time allotment for this Task: 5 weeks

Tts-k 3 - lolic.v Mpn lmglg"rne.{ttptios Preparq$gg 
:

r Goals and Methods:

o To be conducted concurrent with Tesk 2, as time/worklonrl permit

o ldentify policies whei:e Subject Matter Expert (SME) use is.sritical to policy review

. Identi$ SMEs to b,e used for each policy and asce,rtain &eir schedules and availabilities

o lde,rtify tayeffi of review {e.g., primarywork8loup, city Attomey's 0ffrce, Monitor,

bargaining) and formalize, strategies, methods and scope

, Ersure all members working on the projeci sre a*are'of the scope of review unique to

their laYer of reviewlediting
. Establish work-flow metbods and determine if members will utilize eRoom $'exipol's

web-based database, collaborative eniiroru.ruent anrdremoteftM'9) for reviews

o Finalize workgroup members and est*biish wo{group qch{ules and protocols

. Ensure eRoorn installation and msrnber access frr allparticipants

. Requires tiaison with OPD IT member :

, Establish recurring GoToMeeting&r coltaborative sessions and ensure all workgroup

menrbers and SMEs are made {rware

r Ensuro each prinomy workgroup has a person assignetl as the primary policy rwiewer

(i,e., "APProver")
. Ensure each primary workgror:p has a person responsible for fracking and managing

day to day operaaons of the workgroup at the agency (i'e., "Taskn:aster')' This person

is responsible for:

r Curreut routine work that needs to be accomplished in furlherance of the project

r Tasks that need to be checked-ofl, or accomplished, for you to be compliant with

your offi Policies
r Maintain a list of all the job roies to which someone needs to be assigned' or we

need to identify who currently serve* in thaf role, in order to be compliant with

Po.licY'

o Finalize agency-speciftc database organization

o Finalize agency-specific project hackiag tools

" Personnel Needs:

o One OpD comrnand-lwel rnerntrer of the Department, familiar with all aspects of

Depxhnent oPerations.
, This member will be the primary policy reviewer/approver for the Deparrrncnt
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. This member will also coordinate other Departmeritmembers' schedules and

responsibilities under this Task
o OneOPD IT Specialist

. This merqber will liaison with Lexipol to ensure eRoorn browser plugin installation on

cornputers of all necessary members

o One Lexipol L,E Implementation Specialist, whose tasks will include:
, Identifying policies prcne to SME utilization

r Collaborating with OPD pe*onnel to assigp an $ME to thet policy

methods and scope
- Collaborating with OPD members to finalize workgroup rhemberrship, structure and

schedules
r Ensuring eRoom ascess for necessary workgroup members
. Finalizingprojeettracking spreadbheets :

. Finaliaing eRoom rlatabase .

r Timelines;

o OPD membertime:

I OPD command.level memb$r of the Departmen* l6-20 hours
. OPD IT Specialisil 24-36 hours
. Other involved members (SMEs, other stakehold:r:-o$ f*[b9rs ofvggus revicw

'|'i'fi''' layers): 1-2 hours each person, for a combined familiarization meeting

o Lexipol work tirne (includes finalization of database and toolset, col.laboration with OID
members, ccillaboration with other Lexipol rnembers and training/familiarization on

project and toolset): 60-80 hours

o Totel calendar time allohnent for this Task: 3 weeks

Task 4 *Policv Isrplementation

. Goals and Methods:

o To be conducted onlyupon completion of both Tasks 2 and 3

o Conduct reviedapproval of Lexipol policies :

' Review LE policies (Lexipol Master Co:rtent) in a remotq web-based collaborative

workgroup setting utilizing GoToMeeting

r Edit p.nlicies as-necess.ary,.to.meet.,Deparluent structure.and.needs, wlile frrcusing.

on retaining the Lexipol Master Content to the extent feasible

o Utilize SMEs as pre-plar:ned in Task 3

o Note important policy requirement#deviations frorn curre,nt pmtocol (l"ashmx*er)

'-:H-::Xffi:T:frI';:,ffi:,i::il-.-TJ:.1i:X*i,,"iededi,ingof

the Lexipol Master Content
, Obtain coftsefisu$ orr disposition of cnrss-referenced existing colltent

o Content is REPLACED by cross-referenced Lexipol content
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o MERCE with appropriate Lexipol co.ntenl' o ADD as a new policy in the LE policy manual
r Ensure intunal validafion of content {with t,exipol Master Contenl and

other OPD content)
o KEEp as a new proceclure in the procedwe manual

' Addressed concur'rently as an element of Task 6 (personnel and tims
alrocations addressed in Task 6 section of this document)

' Proceed through policy-approval stages (e.g., primary workgroup, city Attorney,s
OTT, bargaining IMT, C?rief of Police) which wffe identified in Task 3 and finalize
pollcres

r Conduc{ re-revierrys at vario-us stages if required rind re-zubmit for approval as
needed

o Maintain u;rtodate spreadsheet and database kacking toolsi Perspnnei Needs:
o one OPD command{evel mernber of the Departmsnt, farniliar wilh all aspeck of

Deparlment op erati ons.
. This member will be the cornerstone of the pfrmury workgroup

o one olD member to acr as a second participani in the primary wor(group. This med$er will function as the .,Taslanaster,,.

' He/she fll also aot as a stand'in for the primary policy reviewer in the event of that
rnember,s absence

o One OPD mouber from the City Attomcy,s Office
' This membff will be responrmt* fo, conducting ttie lega! review of the content

submitted by ttre primary workgroup
o Mul.tiple OpD SMEs, as identified in Task 3

' Likelyrequired for one or two workgroup cortaboration sessions each
o other oPD member:s may be required or an extended or reeurring basis, based upon

o oths extemal stakehold€r €Nldties may be required on an extendgd or recurring basis,
baseA upon ie*iew layers identified in Task g (".g., bargaining unit representativq IMT
lgpresentative)

o one Lexipol LE Implementation specialist, whose tasks wilr incrude:. [,eadiug the primary workgtoup's collaborative sessions

' conducti'ngreal-tjme edits to Lexipol's CA LE Master Content, based upon input from
OPD members

. Ensuring intenral validation of ali content
r Document managernent
. Work-fiow management antl tracking
' Database management and maintenance of project tracking toors
' Scheduie setting and adherence
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. Tirnelines:
o OPD mernber time:

. Comrnand-level nrernber of the Department: 600 hours

' Assumes five 3-hour collaboftition session per week, plus one hourpreparation time
prior to each eollaboration sessiolr

. Second primary workgroup member: 660 hours
r Assumes five 3-hour collaboration session per week, plus one hour preparation time

prior to each collaboration sesqion
r Assurnes 2 hours per werk coordirating additional project tasks

' Cit), Attomey's Office Representptive:344hours of reviedre-review time
r SMEs: Typically 4-? hgurs each, with occasional leng3hy exceptions for some members

who ara SME in nrultiple areas or who ate reviewing/editing an unusually long or
complex policy
r 120 hour sstimated cumulative SME involvement

' OtherDeparhnent riernbers: TBD, basul upon possible additional layers ofreview
o External stakeholders: TBD, based upon possible additional layers of review
o Lexipol work time: 442 hours
o 'Iotal calendar thue allotment for this Task: 30 weeks,

Task 5 :-Noq-Cross:&ej&-{snsd -egrlts!$$ggtatigg _i;_. i -_

r Goals and Methods:
o To be conducted upon completion of Task 4; or as Task 4 end approaches
o Conduct revie#approval of a1l policy-related OPD General Orders identified in Task 2 as

not cross-referencing to any Lexipol policy co*tent
o Review OPD General Orders in aremote, web-based collaborative workgroup setting

utilizing GoToMeeting

' A tttorougtr review of &e content should occur priorto the collaboration sessions to
ensuro it is up-to-date and mpets eurrent Deparhnent needs and is consistent wi&

. current Deparkne,nt practice, and is essential for Department operations
r SMH use rccomlnended as appropriate

' Collaborative reyiew sessions will focus an internal validation, style/language,
placement within the uranual, and edits subsequent to input &om the layers of review

{ifa,aplica}le} .

r Persotrnel Needs:

o One OPD command.level member of the Department, familiar wi*r ail aspects of
Department operations.

' This member will be responsible frr providing primary input on the content factors
outlined above

o One OPD member to act as a second participant in the primary,,vorkgroup while reviewing
this content, and to assist in background tasks related to preparing the content for
irnplernentation
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' ThiS member will continue to function as the "TaskmasGi", as related to the policies
subject to review under this Task

' Hdshe will atso act as a star:d-in for the primary policy reviewer in the ovent of tliat
member's abs6nce

. H#she will be responsible for SME coordination
o On6 member from the Citv Attorney's Office

' This member will be responsible for condupting the legal review of the content
submittd by the p{imary workgroup

o Multiple OPD SMEs, as identified in Task 3

' Likely required for one or t*o workgroup coltaboratibn sessions each
o Other OPD members rnay be required or an extended or recurring basis, based upon' 

review layqs ide,rrtified in Task 3

' ?Spically the SMEs utilized in ttris Task conduct reviews prior to the collaboration
sessions

o Other extemal stakeholilef entititx may be required on al extended or recr:rring basis,
basad upon revierv layers identified in "fask 3 (e,g., bargainingunit representative, IMT
representative)

o one Lexipol LE Implementation specialisi, whcse tasks will include:
. Leading the primary workgroup's collaborative sessions
r Conducting real-time edits to the content, ba*ed upon input from OPD members
. Easuringinternal validation o-f aH c*ntent
. Documentmauagemant
. Wbrk-flowmailegement and tracking
. Database maoag€,ment ald maintelance ofproject tracking tools
. Schedulc setting and adherence

r Tlmelines:
o OPD momber.time:

. Command-lovel member of thc Department: 85 hoi:rs
r Assumes five 3-hour eollaboration session per week, plus 2 hours preparation time

prior to each collaboratior session
. Second primary workgroup mernber: T4 hours

r Assumes five 3-hour collaboration session per week, plus one hour preparation time
prior to eaeh c$llaboration sessio*

r Assumes 2 hours perweek coordinating additional pmject tasks

' CitY Attorney's Of{ice: I00 hours of revie#re-review time

' SMEs: Length will vary trased ou updatesledits to Gcneral Orders of an uauzuallylong
or complex nature
r 70 horir estimated cumulative SME involvernent

' Other Departnrent members: TBD, based upon possible additional layers <lfreview
o External stakeholders: TBD, based upon poirsible additional layers of review
o Lexipol work time: 5l hours

CopyrQhl 201.1 @ Lexpol, LLC 19S$2014



o 'Iota1 cale,trdar time allotment for this Task: 4 weeks

Task { - ilpcdufg.huBjsmcntatis$

r Goals aud Methods:
o To be conducted upon completion of Task 5; or'as Task 5 end approaches
o Conduct revie#approval of OPD General Orders iderltified in Task 2 and Task 4 for

inclusion in Depaitment Procedure Manual as stand-alone procedures

' Review General Orders in a rernote, web-based collaborative workgroup setting
utilizing GoToL[eeting
r Edit conlent as nscessary to meet De,partment structure and ne€ds

r Verify cantent rireets current Department practice or rtewly established (by Lexipol
Policy) best practice

F,nsure consistency wi& adapted Lexipol policycontent
I Utilize.SMEs as pre-planned in Task 3 and as the need arises t0 veriS the protocols

in the procedura are accurate
q Note modified/new procedural requirements/dbviations from current protocol

{Tasfunaster\
. Proceed through approyal stages (e.g., primary workgroup, City Attorney's Oflice,

bargainiug, Monitor, Chief of Police) which were identified in Task 3 and finalize
procedures 

.._:.' .

r Conduct re-reviews at various stages if required and re-submit for approval as

nceded

o Mainainup-to-date spreadsheet and database ilacking tools
r Personnel Needs:

o One OPD comn:andJevel momber of the Department, farniliar with all aspects of
Depar&nent operations.
, This member will be ths cornerstone of the prirnary workgroup

' Helshe will also en$ue the Oeneral Orders identified for inclusion in the Procedure
Manual have been reviewed and updated prior to prirnary work group eollaborative
sessions

o One OPD member to act as a second participant ia the prirnary workgroup
. This mernbsr will firnction as the "Taskmaster"
= He,r'she wiil also aci as a siand.in for the rrrimary poiicy reviewer-in ihe evqrt ot thut

luember's absence

' He/she will assist in SME sctreduling and other tasks outside of the collatrorative
sessions, in furtherance of preparing a final versionof the procedure for the work
group to review

o One member &om the City Attomey's Office

'This member will be responsible for conducting the legal review of the content

submitted by the primary workgroup
o Multiple OPD SMEs, as identified in Task 3

Copyi.lght 2014 @ Lexipol, LLC 1S95-?014
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r Likolyrequired foi one or two workgrorip collaboiation sessions each

' Additional oftline work by said SME will be likely prior to lhe work group session, to
enstre the procedure assi.gned !o him/her reflects current Departmont practice

o Othcr OPD members may be required on ah extelrded or recurring basis, based upon
review layers idetrtified in Task 3

o Other extemal stakeholder entities may be required on anextended or reqrringbasis,
based upon ievierv layers identified in Task 3 (e.g., bargaining unit represerrtative, IMT

o One Lexipol LE Implementation Specialist, whose tasks will inelude:
Leading the primary workgroup's collaborative sessions

' Conducting real-time edits to the procectufes, based upon input from OPD members

' Ensuring intemal validation of the procedural content with the policy conlent
r Dosument mallagc-rneni 

:

r Work-flow managemont and tracking

' Database management and maintenance ofproject tracking tools
, Schedule setting and adherence

o Timclines:

o OPD member fime:
. ComrnandJevel member ofthe Deparhnent: 240 hours

. A.ssumes five 3-hour collaboratisn session per week, plus one hourprryaration time
pnoi tb tach,killiboration session

r Second primary workgroup member: 264 hours

1 Assurnes five 3-hour collaboration session per week, plus one hour preparationtime
priorto each collaboration session i

r Assumes 2 hours per week coordinating additional project tasks
. City Attomey's Office: 140 hours ofrwiedre-reviewtime
' SMEs; Length will vary based on updates/edits to General Orders of an unusually long

or complor nature

r 100 hour estimated cumulative SME involveme,nt

' Other Department meurbers: TBD, based upon possible additional layers of review
o External stakeholders: TBD, based upon possible ariditional layers of review
o Lexipol work time: I80 hours

o Total salendartime allotment for this Task: 12 weeks

Task 7 * K\{S Upload of Policy eoqtgnt

e Goals and Methods:
o May &e conducted with anypolicyupon final approval

' This task is better reserved for the end ofthe project, so appropriate cross-references

and index points can be inserted

o Lexipol CA LE Master Ccntent modified during the preceding tasks is i::serted into OPD's

KMS account

il
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' The original Master Conlent is retained in sections/subsections where no modifications
were made., so DTBs and updates do not unnecessarily flag

o OPD's LE Policy Manual in the KMS slatem is customized

' Nsu/ policies, sections or subsections are creatsd to reflect the manual structurs
detennined during the preceding Tasks

r Additional index points inserted as appropriate where *ew content was inserted or
existing content was modified tg such a degree that the insertion of a new index point

' Additional cross-references inserted as appropriate where new content is intuitively
related to other contont, *uch thrt the end user i3 more easily pointed to the related
content

o Supplunental dccuments (e.g., .pdf s, jpg's, Department foims) are uploaded and linked
to the appropriate policy, section or subssction

r Personnel Nceds:

o One Lexipol LE Implementation Specialist; whoie tasks rvill consist ofthose described
above under this Task

. Tinnelines:

o Total calendartime allctment for this Task 2 weeks

Task 8 -KMS U0loa{ of ProcedmdCpirtenrl,

r Goals and Nlethods:
o tr[ay 6e conducted with any procedure upon final approlal

' This task is betterreserved for the end of the pmject, so appropriate crcss-rrferences
and index points can be inserted

o Content identified during the preceding tasks as appropriate fcr inclusio* into ths OpD
Procedure Manual is inserted into a Supplemental Publication Shell (SpSi on OpD,s KMS
account

o Buildingicustomization of OpD,s SpS

' New procedures, sections and subsections are created to reflect the manual structure
determiired during the preceding Tasks

r lndex poinis inserted as appropriate to better assist the end-user in locating conteat
' Cross.refe:e-ncss inserted-as appropriatc wher:e content is intuitively relaterl to nther .

content, such that the end usei is more easily pointed to the related content
o Supplemental documents (e.g., .pdfs, jpg's, Department fonns) are uploaded and linked

to the appropriate procedure, section or subsection
r Pcrsonnel Needs:

o One Lexipel LE lmplementation $pecialist, whose tasks will consist of those described
above under this Task

r Timelines:

o Lexipol work time: 34 hours

Copyright ?014 0 Lexipcl, LLC lgg5-2014
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o Total ealeirdar tiriie allotrnent for this Task 2 weeks

Task 9 * Conjent R, glqasq. Pr€pjnation

c Goals nnd Mefhods:
o Conducted onlyupon cornpletion of preceding Tasks
o Establishment of manual release date ('W' date) by ranking OPD member
o Coorclination of .pdf draft manual release to Department mernbers for preliminary review

priorto live date

o Establishment of Dgparknent membu listing and permissions within the KMS system

' Requires input tom OPD Human Resources $upervisor and ranking OPD memldr (to
establish proper level of access on each rnember's _crcdentials) :

o Promulgation of KMS login credentials and logiu direotiors to all OID rnembers .

o This Task may be lengthened at OPD discretion if additional tirne is desired to b*ter
facilitate rnember's familiarit5a with the new content

r Personnel Needs:

o One OPD command-level mbmber of the Department, possessing knowledge of member
role an,il authority as they relate to manual access

o One OPD I{uman Resources Supervisor to coOrdinate thepersonnel list
o One Lexipol LE Implementation Specialist, whose tasks will include those described

.abovq speqifically 
"xuluding 

the OP}-delineated items
r TimJlinesi '; 

-i' .l

o OPD commandlevel member:8 hours
o OPD Human Resources Supervisor:4 horus
o irxipol work time; 20 hours
o Tctal calendar tims allotment for this Task: 1 week, or lengthened at OPD discretion

Task. i Q ;Qepte.nt,Kg,1_$$p. l,Ms$lal Jjsq

r Cocls and Methods:
o Conclucted only upon completion of preceding Tasks

o Simuitaneous KMS release of botb the Policy and Procedure Manuals by ranki:rg OPD
member

o Notice to Departnrent membem that the .pdf draft manual release they receivd previously
should no longer be relied upon a.s current

o Maintain availebility, should members have questions about KMS access
r Personnel Nceds:

o One OPD ranking member of the Department is needed to autlorize release of the rnanuals

and provide notifi cations to members
o One Lexipol LE Implementation Specialist, needed to answsr anyquestions that mayarise

during the initial stages of manual release
-'r:-^3:-^-., r r.rtsullcs.

o O?D ranking member: I hour

Copyright 2014 $ Lexipol, t.tc 1995-2014
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c Lexipol work tirnc: l0 hours
o Total cale::dar timc allotment for this 'Iask: <i weck
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B5 B5$ c.M.$,Hrsoluuom Nc.

lntrcduced by Councilmember

Re$s.Ltl?ICINAUfIISKIflIItC'"flutrIIY;IlMS{I,$?B SII
D$SIG}.i{&E, yS X }*mGSlfI*flU.*NU S}n',Et lt{t't} A t}Hl$'-IrES&,

eosffieAcT wffi L-EXTFOL, LL{, IS AN SM0tllrr Nry-It
EXCEEI) $21?,90S WrrH THE tlI{rIOF{ TO RS}mW rUB
stls${:KITTISN sn'RVreE$ II{ ?Bs AS{'s-Uttl? #$ $s&40s sffi'
VN*N FOR UI' TO TOUR AI}DITICINAT Y&AtrIS, FCIR t{T
mrm'*nSeT[eISX POTICY IVIS]{AGEMENT SBRVI ICE* H}R TIIX
t)*SI 

-,&I{D 
.rCILles. Xlf$PAR ilIr#s?, f OX * tryr*{Sp$:. *ff

AMfiUltT Hoif T0 mXffimr* Sal$'$4{l; A,NI} 3} w.&!W r&-
rJ0fler/sera,r,L *osAL. stl*il!{ffi{i$ uN'FmBPRISS r.RSS&*&t
(t/sLBE)

*&''' 
WIIEREAS, in January 2003, the City Council approved settlement of A.lteh vs. City o!

Oaktand, el ai,, which resolvei a multitude of claims of constitutional violations by a nrunbu of
police offieers and tho City of Oakland's (City) failure to prsve*t those actions; and

w:trnues, the city council agreed to the Negotiated settlement Agreement (N$A)

whieh ruquired thc City to re.f$ffi the,in*titr$i*n*t $rustistls r:f the Oaktand Folice Departrnent

g:f$) rciativs t* t*tni+S, pnlicres, supcrvlsi*& inve*tigatim:s* c.ufuucement urrd personnel

x.esorirrtahilify rrnder tlxr' *lvffiislt of an indqpendeUt uulxit*riry tu*n; *ud

WHEREAS, with the Court's approval, the NSA was tenninated by the end of 2009. and

was superseded by a2-yearMemomnclum of Understanding (MOU) in2010, andbya2gear

,qiuended Memorandurn of Understanding (AMOU) in2ll};anei the City is required to continue

to implement the romaining institutional police reforms; and

, .. . " W.*[egffi $- $$rrylisitss:rryi* thaN$,A ismpcsurod in two phases, poliry develoBnnent

;,i *ffi# --d guli"y irnpl*mentation, anclbotlt phases must be dooumented and tracked: and

WHEREAS, maintaining contemporary police practices requires real-time policy

updates, training, and testing methods as c*se law and best practices evolve; and

WHEBEAS, ?ower DMS, the f)epartment's primary document managemeilt system, is

opemtionally unableto support oPD's on-going pollcy development and training needs'

fuior.ourr, tle system tact<s ttre f:eatures ueededfor OPD to track policy changes, cataloging, and



ensuring that oPD conducts reg,lar.kaining tlat incorpotates legal updates and
recommendations orl best practices in the iidustry; 

'"e-'

w!{&*rd#' L$ i}&1, L[e v*rl ihe er:le respondent io a conpetitivs solicitation proces$
ln11ltsct$r.frorurNtvq*xfllceti*n*] audbas over I0 years of experience prri*rs dti;*atr{dni*g s$fu ti+n* tm publi* s*fery ags&ei*U **

}YI{EREAS, under ttre Lexip$l coffffsct, the l}epartment will work widr L,oripol consulia*tsand the citv Atfomev's offict in *o,;ducdng a ;nlltre#sil;;;;; of ail police prticisfi nssi$ri.netheDepartrnentwithpubtistriugacomptereil-;;i;6;id*tij**r*aonchnngesr*cas& 
Iswssdco$emporary pracrices; harning 

Td rg$oe prrro*,iU *dfr;;i"t _i"p"_i*ry ffi*fir_i*ti_"md kaeking of policyupdates and trainin{provided; and

wrlEneAs, oakland.municipar code sectiou z.}4.aza} requires council arprovar ofcontracts for ttch*+lory-related p",o&ssional p*C*"t* * S"ra;ll ,*"*rj 
"f 

g50,000.00;;il

, .,-WT{REA$} etnff mcsmme&d$ ll]at it i* in the best inhrcss of ttre City to waive itsl-ocau$slall Lacal Businesx $rrtor.nrise rn grflm * rrr-, olrnl* it*r igto a professiund servisssepeqffit,$ith k$*l te Br*vido sutrrcr;pI* un* taw eerfrtreenne* qelraserlr&trr potieies t* dllrD;and

w [TEREA$, suffteim t fimds have bwm budgeted in Fy 20 I ].?0 I s : Cieneral purpose

lTg{1010}, orfise ofrh-u ruryeetoro*-*r{ox6r=S;ii6irinffi"u*-* $errriees A*CIs$*r(s4e I e), A,gencv wids",dminisk*ri"t p*d ?p'soif ;;#;h.-d;f -rd##;;
1|19s"*0$) 

*ad th* tirst veur *r*nt e* *t**i*es r:$Caost; it ; krat emqnnt af.g3 r:?,s$$; . .

--^ ^ 
WITEREAS, subscription services for years two through five, in a* amount not fo exceed$50,408 peryear, shall be drawnfrom opD'sbaserine uag"tirpropriations; and

lYIrEaEAs, the city lacks qualified Berxonnel i* pcrf+*rr thc noc*ssaqv $,1119. an* th*citv cormeil finds and deternines taut tt 
" 
#ri;;;;"ril*fi;il;;rd., are ora prafesuiormr,scientific or iechnical aud temporarynature, ana **lir*{i*s*lt iu,rl--,rr*,-r**rii.ffii

salary by any person having permanent status in rt* *u*puud-r **i**, ,*-*" ;t#f"il'Uft
nEsoLyEDt IBIP" city Administrator, or designee, is authorized to enter into a

:CIntracJ 
with rexipol, LLC for a one-year. implementation ina suus*ription agresment to provitleIaw enforcement policy management services to oPD, with ttt" optioo to re*ew the subsoriptionservice for an additionar four years for a total contrect arnount noi to exceed $43 9,540 for fiveyears; and be it

F'URTHER RESOLYED: That t}e City Council hereby waives the Local/Small LocalBusiness Enterprise Program Provisions for the proposed contrac.t witir Lexipoi ;il; -.-'

FURTI{ER nES0LVED: That sufficient funds to execute this agreernent have been



ludgetqin {l Department's FY 2013-2015 baseline budget and witl be drawn from: General
Pqpose F'und (1010), office-of the Inspector General 1oldl ory i10l130), contract Services
,{cc3unt 

(s+f ts).,^fqency wide Administration prograrn (ps0lj io *u." the cost of
tmplementation ($165,000) and the first year of subscription services ($Sagg3) in a total amount
of $217,908; and be it --'----'

ruRTlIEE RIsoLvEDl That sufficient funils to cover the subscription services forycars two through Iive, in an arnorurt uot to exceed $50,408 per year, shall beiudgeted atrd
drawn from the OPD,. baseline budget appropriations; and be ii

FURTImR RESOLYED: That the Ciry Admlnistrator, or designee, is authorized tocarry out any actions recessary to fuHill the intent of this Resolution and-acro*p*ying nrp"rt,including completing altrequired negotiatioas, cartification$, assurgnces, and documentation
requited to accept, nodifu extend and/rr amend this contract for sefficss, except for any
increase in t}te contracl amoutt, wi&outretr:rningto the city council; and be it

FURTHSR nEssLyED: That ihe city Attomey shall review and approve this
agreement as to form 

Td EgdY and a copy of the fuity executed agreement shall be placed onfile withthe Offi.ce ofttre City Cilerk.

'N 
CouNclL, OAKLANo, CALIFORN|A, - J.AN .oli 2015

PA$$ED BYTHE FOLIOWNG VOTE

[?t'f,3"[ffiq*Ht1ff*N' RE.D' Gur lleq ,

AYES; EROOK$, GA
Call\-1>b

NoEs* r,
ABSEI.rT - p
ABsrENrroN ?6

City Clerk and Clsrk of the Council
of the City of Oakland, Caliturnia
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lexiRol

Illinois
Law Enforcement and Custody
Policy Manuals, Daily Training
Bulletins, and Implementation &

Management Services

Presented to:

COOK COUNTY SHERIFF'S OFFICE

LEXIPOL
68 Liberty, Suite 200
Aliso Viejo, Califomia 92656
949.48r'..4444
www.lexipol.com

Peter Roth
Chief Customer Officer
949.732.5744
proth@lexipol.com



November 6, 2015

Jennifer BIack
Deputy Chief of Policy and Organization Development
Cook County Sheriffs Office, Bureau of Human Resources
3026 S. Califomia Ave
Building Two, Room 116
Chicago, !L 60608

Chief Black,

Thank you for the opportunity to provide Cook County Sheriffs Office with our Policy
Manual, integrated Daily Training Bulletins, lmplementation and Management Services.
Our goal is to help our subscribers successfully navigate the evolving challenges in the
world of public safety. Your Lexipol subscription significantly mitigates risk by providing
clear, understandable, legally defensible, and continuously updated public safety policy.
Policy is reinforced through an on-line policy training system to ensure employees are
informed and aware of their policies. Additiona! benefits include archiving of all policy
versions as well as employee policy training records.

Lexipol is uniquely qualified to provide public safety Policy and Daily Training services to
Cook County Sheriffs ffice. Since 2003, our proven policy and training solutions have
helped public safety agencies across the country reduce risk and avoid litigation. Lexipo!
provides a highly cost-effective mode! and powerful, easy-to-use web-based tools that
will support your department with:

. Policies that reflect continually updated, applicable industry standards and
best practices;

. Customized content for the state of lllinois;. Daily scenario-based training that reinforces agency approved policies and
procedures;

. Regular updates to agency policies and procedures as statutes, case law,
and regulations change;. An experienced Lexipol representative to assist with the implementation and
upkeep of your content.

A!! of us at Lexipol look fonrard to continuing our relationship with you and your team.

Sincerely,

Peter Roth
Chief Customer Officer
949.732.5744
proth@lexipol.com

LEXIPOL I COMPREHENSIVE, DEFENSIBLE POLICY AND DAITY TRAINING @2015 Lexipol, ttc. All rights reserved.



LEXIPOL OVERVIEW

Policy lttlanual Development: Lexipo! has created policy content that is specific to
federaland to lllinois state law. This "master" content can then be customized by your
agency. Your agency is prompted through interactive online software to develop policies
standardized with regulatory requirements yet customized to the agency's unique
mission, philosophy and resource availability. The proprietary softnrare allows efficient
and accurate generation of a draft version of the manual from an online questionnaire.

Daily Training Bulletin Gomponent: The training component consists of Lexipol's Daily
Training Bulletins. These give your office the ability to train and test memberc on its
policies and procedures. The DTBs consist of a brief scenario illustrating realistic
circumstrances members typically encounter. Each scenario is linked to a policy, which
puts the policy in an operational context and helps members understand why the policy
exists and how it applies to their daily tasks. The DTB system includes a brief test, wttich
the member must pass to be credited with the DTB training. Lexipol's DTB
Administration Service ensures proper validation of all DTBs against your agency-
specific policy content. Cook County Sheriffs ffice will also have the ability to create
their own customized DTBs in the Lexipol system as you identify areas that require
additional training.

Lexipol's DTB training component allows you to track its training by member, topic or
policy. This information is archived electronically and can be produced immediately for
cunent reports, or retrieved years later, thereby providing significant litigation and
administrative support.

Unique Qualifications: Lexipo! has established a unique set of risk management tools
for public safety agencies by integrating agency-specific, customized policy manuals
with the Daily Training Bulletin service. The Lexipol policy and training system has
helped public safety agencies throughout lllinois and the country, reduce risk and stay
ahead of litigation trends, while at the same time communicating clear and concise
policy guidance to their employees.

Proprietary System and Tools: Approximately 150 Iaw enforcement and 170 custody
policies based on federalstiandards and state statutes and case Iaw, regulatory actions,
and law enforcement best practices are available with our intuitive tool set. Your agency
has full editing capability to customize the manual to reflect your agency's mission and
philosophy. Our color-coded key reflects the origin of the content and its relative
importance. The final product, which is not color-coded, is a professional, wel! organized,
easy-to-read manualonline in Lexipo!'s Knowledge Management System and in hard
copy. There is no other system in the nation that incorporates all of these features
at affordable annual subscription rates.

LEXIPOL I COMPREHENSIVE, DEFENSIBLE POLICYAND DAILYTRAINING @2015 Lexipol, LLC. All rights reserved.
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Updates: Lexipol provides regular updates in response to legislative mandates, case
Iaw and evolution in best practices. We also provide client alerts in response to
precedent-setting court decisions or events that callfor immediate changes to policy.
These updates will be managed by Lexipol's Update Administration Service, in
conjunction with your established policy approval process.

Adaptability: Our clients range from one to 3,500 swom personneland include
municipal police departments, county sheriff offices, county jails, stiate's attomey offices,
port police, probation departments, schoo! district and university police, tribal police,
state regulatory, fire and law enforcement agencies, federal agencies and military
agencies.

Scale: Over2,200 publicsafetyorganizations representing morethan 100,000|aw
enforcement and fire personnel in 25 states use the Lexipo! system. Our subscriber base
is one of the largest private networks of public safety policy collaborators in the nation.

Archiving: Each version of your manual is archived on the Lexipol system. This is an
invaluable resource in defense litigation or personnel matters that callfor authenticated
copies of policy or training records years after an incident.

Ready Access: Many agencies describe their pre-Lexipol policy system as convoluted,
reactive and not serving the agency well. Their employees have trouble accessing the
policy system because the documents are contained in disparate silos of information.

Policy Training: The integrated Daily Training Bulletin component is a customized,
scenario-based daily training program that links directly to the policy manuals. The Daily
Training Bulletin program is standardized, verifiable, realistic, and ongoing training that
links directly to your policy manua!. Archiving of training records provides verifiable
evidence of achieving specific leaming objects.

Accreditation Feature: The Lexipol system is an excellent complement to those
agencies seeking to obtain or maintain accreditation. The Lexipo! system addresses the

LEXIPOL I COMPREHENSIVE, DEFENSIBLE POLICY AND DAILY TRAINING @2015 Lexipol, ttc. All rights reserued.



vast majority of accreditation requirements, but maintains flexibility with its customization
features in order to stay cunent with court decisions and agency-specific changes.

Lexipol has a unique accredrtation feature - a specialized system which allows mapping
specific accreditation requirements within Lexipol policy sections and
subsections. Agencies seeking to meet accreditation requirements simply activate this
feature, and are able to add any accreditation standard that applies to that
section. When used in conjunction with Lexipol's easy-to-use editing tools, agencies can
update policies to meet accreditation standards at their discretion.

Lexipol's accreditation feature also aids in making the accreditation process easier with
its reporting abilities. Reports can be quickly and accurately created to reflect cunent
policy compliance with specified accreditation standards.

Policy Manual lmplementation Service
Lexipol's lmplementation Services is an offering specifically tailored for agencies seeking
to improve the process by which the policy manual is implemented, integrated and
maintrained. To these ends, the experience and knowledge brought by Leipol's policy
implementation specialists wil! look to:. Streamline the process of policy implementation and liaison with agency policy-

makers to deliver an agency-specific manualon an established timeline. Discemingly integrate pre-existing agency content into appropriate sections
within the policy manual. Synchronize applicable policy content across allaspects of Cook County Sheriffs
Office operations. Utilize a structured method of policy editing and content merging, which will
provide a framework to expedite subsequent policy updates and DTB
administration

The process of implementing the Lexipo! master content in a manner that is immediately
Cook County-specific and accomplished within a specified time frame is the focus of the
lmplementation Service. lmplementation consists of a number of distinct steps, each
with varying time-estimates based on the unique structure of every agency. Steps in this
process are as follows:. We will conduct a review of the Cook County Department of Gonections and

Cook County Admin policy and procedure approval process and determine what
role other county, office or departmenta! entities have in finalizing the manua!.
Completion of this step typically allows our specialists to further refine the proiect
timelines.. Our implementation specialists will utilize a step-by-step methodology to analyze
your current library of policy-related documents and determine, after meeting with
agency policy-makers, which content should be merged with the new policies
and which will be replaced by the Lexipol master content. As with the previous
step, determinations made within this portion of the process have a direct bearing
on the establishment and refinement of the project timelines.. Based upon data derived from the foregoing steps, we wil! establish viable
timelines forthe implementation project as a whole and create work-flow
strategies for policy editing and review.. One of our policy implementation specialists will then work collaboratively with
the members of your organization tasked with bringing the manual to completion.
The focus during this step wil! be proper integration of your existing agency-

LEXIPOL I COMPREHENSIVE, DEFENSIBLE POLICYAND DAILYTRAINING @2015 Lexipol, LLC. All rlghts reserved.



specific content with the new Lexipo! content, thereby ensuring a level of
continuity is maintained during the transition to the new policy manual.. Utilizing the pre-established work-flow strategies and a collaborative prooess, our
implementation specialist will also work with you to tailor the master content to fit
your agency. This step is the summation of all the work up to this point and what
sets this service apart. The knowledge and experience brought by Lexipol's
specialists, when combined with structured collaborative approach to agency-
specific customization, allows our team member to facilitate the implementation
of your manual while freeing-up personnel within your agency to do what they do
best.. During these processes, the specialist working with you will also validate all
existing content integrated into the new manua!, to ensure intemalconsistency is
maintained throughout.. After these steps, and subsequent to intema! or external reviews, the policy
manual will be published for your personnel.

Daily Training Bulletin (DTB) Administration
Lexipol will manage Cook County's DTB program to take some of the work load off of
your staff. Our specialists are trained in the DTB authoring process and understand how
to maximize the value and applicability of our DTBs to the various Cook County Sheriffs
ffice policy manuals.

Our DTB Administration SeMce includes:

. Analyzing how the DTB master content compares to policies you've modified

. Adapting DTBs to fit the parameters of your policy content, including handling
necessary substitutions or customizations when needed. Providing you with the customized DTB completion reports, as well as agency-
specific year-end data analysis. Handling all aspects of account management, including new hires and
departures. lmplementation of DTB updates as they are released

Policy lUlanual Update Adm inistration
Lexipol will handle all aspects of policy updates for all Cook County Lexipol policy
manuals (up to final approval). We review the updated content for applicability to your
manuals and practices, and work with you to establish timelines for update
implementation. Lexipol's process allow our specialists to maintain a deep knowledge of
Cook County's manuals, ensuring that all updates are properly integrated with your
unique, customized policy manuals. This ensures both intemal consistenry and agency-
specific applicability are maintained.

Our Policy Manua! Update Administration Service includes:

. Start-to-finish project management on every policy manual update - whether it's
2 or 50 pages

. When pertinent, meeting with Cook County personnelvia teleconference or
webcast to determine applicability of a specific policy update and involving a
subject matter expert as needed. lntegrating and reviewing the updated content to ensure it meets your needs

LEXIPOL I COMPREHENSIVE, DEFENSIBLE POLICYAND DAITYTRAINING @2015 Lexipol, LLC. All riShts reserved.



Synchronizing the updated content, as applicable, throughout all published
manuals
Finalizing the policy manualand coordinating its distribution to your personnel

Summary
Lexipol is uniquely qualified to provide these services. Since 2003, Lexipol has provided
proven policy and training solutions which have helped public safety agencies across the
country reduce risk and avoid litigation. Through our Policy Manual lmplementation
Service, as wellas our DTB and Update Administration Services outlined above, Lexipol
is able to meet the unique needs of the Cook County Sheriffs Office by partnering with
you to achieve your goals in a manner best suited to your agency, your personne!, and
the community you serve. All of us at Lexipo! look forward to continuing our relationship
with you and yourteam.

Timelines and Fees
The attached schedule contains a breakdown of all Lexipol fees, by Department, for the
36 month period beginning Dec 1, 2015, and ending November 30, 2018.

LEXIPOL I COMPREHENSIVE, DEFENSIBLE POLICY AND DAILY TRAINING @2015 Lexipol, LLC. All rights resewed.
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CONTRACT NO: 1511-14997
VENDOR: LEXIPOL, LLC

EXHIBIT 2

Lexipol Supplemental Terms and Conditions



EXHIBIT 2

LEXIPOL SUPPLEMENTAL TERMS AND CONDITIONS

1. Definitions. For purposes of this Agreement, each of the following terms will have the meaning
indicated in this Section:

1.1 Aqencv's Account. "Agency's Account' means the account by which Agency
accesses the Subscription Materials.

1.2 Derivative Work. "Derivative WorK'means a work that is based on the Subscription
Material or any portion thereof, such as a revision, modification, abridgement, condensation, expansion,
or any other form in which the Subscription Material or any portion thereof may be recast, transformed,
or adapted. For purposes of this Agreement, a Derivative Work also includes any compilation that
incorporates any portion of the Subscription Material. Further, "Derivative WorR' includes any work
considered a "derivative work' under United States copyright law.

1.3 Subscription Materials . "Subscription MaterialC' means the policy manuals,
supplemental policy publications, daily training bulletins and other materials provided by Lexipol to
Agency from time to time during the term of this Agreement under the subscriptions purchased by
Agency as specified in Exhibit A.

2. Term and Termination.

2.1 Effect of Expiration or Termination. Upon the expiration or termination of this
Agreement, all of the rights granted to Agency by this Agreement to the subscriptions identified on Exhibit
1 shall automatically terminate. The termination or expiration of this Agreement shall not, however,
relieve either party from any obligation or liability that has accrued under this Agreement prior to the date
of such termination or expiration. The right to terminate this Agreement shall be in addition to, and not in
lieu of, any other remedy, legal or equitable, to which the terminating party shall be entitled at law or in
equity. The provisions of Sections 1 (Definitions), 5 (Privacy Policy), 6 (Policy Adoption) and 8
(Confidentiality) and this Section 2.1 shall survive the expiration or termination of this Agreement for any
reason whatsoever.

3. Subscription Fees. Etc.

3.1 Subscription Fee/lnvoicinq. Lexipol will invoice Agency at the commencement of the
Subscriplion Service Agency will pay to Lexipol the subscription fee specified on Exhibit 1 within forty{ive
(45) days following Agency's receipt ol the invoice for such subscription and renewalfees. All invoices
will be sent to Agency at the address for Agency specified in Article 11 Notices, of this Professional
Services Agreement 151 1-14997. All payments will be made to Lexipol at the address lor Lexipol
specified in Article 1 1 Notices, of this Professional Services Agreement 151 1-14997.

3.2 Taxes: Past Due Amounts. All amounts required to be paid under this Agreement,
unless otherwise stated on Exhibit '1, are inclusive of all taxes and similar lees now in force or enacted in
the future imposed on the subscriptions purchased by Agency under this Agreement andlor delivery by
Lexipol to Agency of Subscription Material, all of which Agency will be responsible for and will pay in full,
except for taxes based on Lexipol's net income.

4. Account Securitv. Agency is solely responsible for maintaining the confidentiality of Agency's
user name(s) and password(s) and the security of Agency's Account. Agency will not permit access to
Agency's Account, or use ol Agency's user name(s) and/or password(s) by any person or entity other
than authorized Agency personnel. Agency will immediately notify Lexipol in writing if Agency becomes
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aware that any person or entity other than authorized Agency personnel has used Agency's Account or
Agency's user name(s) and/or password(s).

5. Privacv Policv. Lexipol will hold all information Agency provides in confidence unless required to
provide information in accordance with an order from a court or other governmental agency or other legal
process. Agency acknowledges that Lexipol may provide view-only access and summary information to
the Agency's affiliated Risk Management Authority, lnsurance Pool or Group if they have provided an

economic subsidy. Lexipol will use commercially reasonable efforts to ensure the security of Lexipol's
systems and to protect the confidentiality of information Lexipol receives from Agency. Lexipol's system
uses Secure Socket Layer (SSL) Protocolfor browsers supported by Lexipolapplication(s). SSL encrypts
information as it travels between the Agency and Lexipol. However, Agency acknowledges and agrees
that lnternet data transmission is not always 100% secure and Lexipol does not warrant or guaranty that
information Agency transmits utilizing the Lexipol system or online platform is 100% secure.

6. Policv Adoption. Agency hereby acknowledges and agrees that any and all policies and Daily
Training Bulletins (DTBs) included in the Subscription Material provided by Lexipol have been individually
reviewed, customized and adopted by Agency for use by Agency. Agency further acknowledges and
agrees that neither Lexipol nor any of its agents, employees or representatives shall be considered
"policy makers" in any legal or other sense and that the chief executive of Agency will, for all purposes, be
considered the "policy make/'with regard to each and every such policy and DTB.

7. Non-Transferabilitv. The subscriptions and rights to use the Subscription Material granted by
this Agreement are personal to Agency and Agency shall not assign or otherwise transfer the same to
any other person or entity.

8. Confidentialitv. From time to time during the term of this Agreement, a party may be required to
disclose information to the other party that is marked "confidential" or the like, or that is of such a type that
the confidentiality thereof is reasonably apparent, which shall include, but not be limited to, all comments
and revisions to draft versions of Subscription Materials made by the Agency and all communication
related to policy making and the development or alteration of Subscription Materials ("Confidential
lnformation"). The receiving party will: (a) limit disclosure of any Confidential lnformation of the other party

to the receiving party's directors, officers, employees, agents and other representatives (collectively
"Representatives") who have a need to know such Confidential lnformation in connection with the
business relationship between the parties to which this Agreement relates, and only for that purpose; (b)

advise its Representatives of the confidential nature of the Confidential lnformation and of the obligations
set forth in this Agreement and require such Representatives to keep the Confidential lnformation
confidential and to use it only as permitted by this Agreement; (c) keep all Confidential lnformation
confidential by using a reasonable degree of care, but not less than the degree of care used by it in
safeguarding its own confidential information; and (d) not disclose any Conlidential lnformation received
by it to any third party (except as otherwise provided for herein). Notwithstanding the foregoing, however,
a party may disclose Confidential lnformation of the other party pursuant to any governmental, judicial, or
administrative order, subpoena, discovery request, regulatory request or similar method, provided that the
party proposing to make any such disclosure will promptly notify, to the extent practicable, the other party

rn writing ol such demand for disclosure so that the other party may, at its sole expense, seek to make
such disclosure subject to a protective order or other appropriate remedy to preserve the confidentiality of
the Confidential lnformation. Each party shall be responsible for any breach of this Section by any of
such party's Representatives.

End of Lexipol SupplementalTerms and Conditions
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LEXIP-{ OP lD: CL

CERTIFICATE HOLDER CANCELLATION

@ 1988.20{4 ACORD CORPORATION. All rights reserved.
ACORD 26 l2014l01l The ACORD name and togo are registered marks of AGORD

ACORD"
\--' CERTIFICATE OF LIABILITY INSU RANCE

DATE (MM/DD/YYYY]

11t0412015
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RTGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFF]RMATIVELY OR NEGATIVELY AMEilD, EXiEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIF]CATE HOLDER.
lMPoRTANT:lftheceilificateholderisanADDlTloNAL!NsoNFwAlvED,subiectto
the tems and conditions of the policy, certain policies may require an endonsement. A statement on this certificate does not confer rightsto the
certificate holder in lieu of such endorsement(s).

PRODUCER
RBN & Associates, lnc.
303 East Wacker Dr Suite 1130
Shicago, 1L 60601
Sruce Scodro

Iffil:'' Gvndi LaMotte
r,l]x"ti^ =*..312-856-9400 I iIlA "^r
iilBHE"", clam ottE@rbn50O.com

INSURERISI AFFORDING COVERAGE NAIC#

rNsuRERA : capitol specialty lnsurance co 10328
tNsuRED Lexrpot Hotdang gompany

Lexipol, LLG
6 B Liberty, Ste 200
Aliso Viejo, CA 92656

rNsuRER B : Haatford lnsurance Group
rNsuRER c : Hiscox lnsurance co. lnc. 10200

INSURER D :

INSURER E:

INSURER F:

TE NUMBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BYPAID CLAIMS.

TYPE OF INSURANCE
UTF
vw) POLICY NUMBER

r
LIMITS

A x COMMERCIAL GENEML LIABILITY_l 
"*,r.-roo. lTlo*r^ 3R02569504-01 08120t2015 08,t20t2016

EACH OCCURRENCE s 1.000,001
UAUIA9tr IVKtrI\ICU
PREMISES (Ea oeunffe) $ 300.00(

MED EXP (Any one peEon) s 5.00t

PERSOML & ADV INJURY s {,000,00(

T
TL AGGREGATE LIMIT APPLIES PER:

'o,,c' fl !ff; f].*
GENEMLAGGREGATE s 2,000,00(

PRODUCTS. COMP/OP AGG $ Excludet
$

A
AUl

l
__l!

OMOEILE LIABIUTY

ANYAUTO
ALLOW\ED T--l SCHEDULED
AUTOS I I AUTOS

[V-l NoNo\^NEo
HIREDAUTOS l^lnuros

TI

1R02569504.0{ 0u20t2016

;INGLE LIMIT $ 1,000.00(

08t20t2015 BODILY INJURY (Per peMn) $

BODILY ltiJURY (Per a$idenq $

KUTEK I Y UAMAUtr o

$

A
UMBRELTA LIAB

EXCESS LIAB

X I occun--]"*,r.-roo,
3R02569504-01

EACH OCCURRENCE $ 5,000.00r
x 08120t2015 08t2012016 AGGREGATE $ 5,000,00r
x DED I I RETENTION$ 0 $

B

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

t/A t3wEc 825648 o8t20t2015 0u20t2016

vlrEK
,\ I qTATITE

Ar{y pRopRrEToR/pAnrHenrxecurtve'lr
OFFICERA,TEMBER EXCLUDED" L_(Mandatory in NH)
lf yes. describe under
DESCRIPTION OF OPERATIONS bdw

E.L. EACHACCIDENT s 1.000.001

E.L. DISEASE - EA EMPLOYEI s 1.000.001

E.L. OISEASE - POLICY LIMIT s 1.000.001

c rrofessional Liab/
llultimedia Liab

JS UUA 2688184.15 0812012015 08t20t2016 ia Claim 3,000,001

\ggrcgate 3,000,00(

DESCRIPTION OF OPERAIONS / LOCAflONS / VEHICLES (ACORD I 0l , Additional Remarks Schedule, my be attached if mrc space ls equiedl
lontract No. 151'l-14997. Cook County, its officials. emDloyees and aqents
rrc Additional lnsureds as resDects G6neral Liabiliti,. Arito Liabititv an-d
Excess Liability as required bi a written contract. G6nCrat titbiiiti ind
lVorkerc Gomp-ensatioh Waivrirs of Subroqation in favor of the Ad6itional
nsured apply as required by a written conlract.

cooKcou

Cook County Sheriffs Office
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WTLL BE DELIVERED IN
ACCORDANCE WTH THE POLIGY PROVISIONS.

AUTHORIZEO REPRESENTATIVE

€=*%
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Board of Commissioners of Cook 1 18 North Clark Street
Chicago, lL

County

Legislation Details (With Text)

File #:

Type:

File created:

On agenda:

Title:

Sponsors:

lndexes:

Code sections:

Attachments:

16-0026 Version:1

Contract (Technology)

10t30t2015

12t16t2015

Lexipol, LLC, Aliso Viejo, California

Approved

Name:

Status:

ln control: Board of Commissioners

Finalaction: 1211612015

PROPOSED CONTMCT (TECHNOLOGY)

Department(s): Cook County Sheriffs Office

Vendor: Lexipol, LLC, Aliso Viejo, California

Request: Authorization for the Chief Procurement Officer to enter into and execute

Good(s) or Service(s): Lexipol will provide the Sheriffs Office with a Subscription Service that
includes Policy Manual Development and lmplementation with start to finish project management on

every policy. Policy content is specific to Federal and lllinois law including legislative updates. Policy

Development utilizes interactive online software to develop policies that are standardized and

customized to the Department. ln addition, this includes training components; using Daily Training
Bulletins.

Contract Value: $846,948.00

Contract period: 12t2312015 - 12t22t2018 with, two (2) one (1)-year renewal options

Potential Fiscal Year Budget lmpact: FY 2016 $33'1,038.00; FY 2017 $275,595.00; FY 2018

$240,315.00

Accounts: 217-441

Contract Numbe(s): 1 51 1 -1 4997

Concurrences:
The vendor has met the Minority and Women Owned Business Enterprises Ordinance.

The Chief Procurement Officer concurs.

Summary: The Cook County Sheriffs Office respectfully requests that this Board approve proposed

contract#15'l 1-14997 with Lexipol, LLC which will provide a subscription service for law enforcement
and custody policy manuals, daily training bulletins and implementation services. This is a

Comparable Government Procurement pursuant to Section 34-140 of the Cook County Procurement

Code. Lexipol, LLC was previously awarded a contract by the City of Oakland through a competitive

Request for Proposals (RFP) process. The Cook County Sheriff s Office wishes to leverage this
procurement effort.

THOMAS J. DART, Sheriff of Cook County

Date Ver. Action By Action Result

Printed on 1212112015

lrow*ied ?:V t"a\)stat ttt
Board of Commissioners of Cook County Page 1 of 2



File #: 16-0026, Version: 1

1211612015 1 Board of Commissioners

PROPOSED CONTRACT (TECHNOLOGY)

approved Pass

Department(s): Cook County Sheriff s Office

Vendor: Lexipol, LLC, Aliso Viejo, California

Request: Authorization for the Chief Procurement Officer to enter into and execute

Good(s) or Service(s): Lexipol will provide the Sheriff s Office with a Subscription Service that includes Policy Manual
Development and Implementation with start to finish project management on every policy. Policy content is specific to

Federal and Illinois law including legislative updates. Policy Development utilizes interactive online software to develop

policies that are standardized and customized to the Department. In addition, this includes training components; using

Daily Training Bulletins.

Contract Value: S846,948.00

Contract period: 1212312015 - 1212212018 with, two (2) one (1)-year renewal options

Potential Fiscal Year Budget Impact: FY 2016 S331,038.00;FY 201'7 $275,595.00; FY 2018 5240,315.00

Accounts: 217-441

Contract Number(s): 1511-14997

Concurrences:
The vendor has met the Minority and Women Owned Business Enterprises Ordinance.

The Chief Procurement Officer concurs.

Summary: The Cook County Sherifls Office respectfully requests that this Board approve proposed contract#15ll-
l4gg7 wilh Lexipol, LLC which will provide a subscription service for law enforcement and custody policy manuals,

daily training bulletins and implementation services. This is a Comparable Governmenl Procurement pursuant to Section

34-140 of the Cook County Procurement Code. Lexipol, LLC was previously awarded a contract by the City of Oakland

through a competitive Request for Proposals (RFP) process. The Cook County Sheriff s Office wishes to leverage this

procurement effort.

Printed on 1212112015

pw*t*d by Leglstar "i
Board of Commissioners of Cook County Page 2 of 2
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Identification of Subcontractor/Supplier/Subconsultant Form



CoNTRACT NO. 151 l-14997

Gook Gounty
Office of the Chief Procurement Officer

ldentifi cation of Subcontractor/Supplier/Subconsultant Form

The Bidder/Proposer/Respondent (the Contracto/') willfully complete and execute and submit an ldentification of
Subcontractor/Supplier/Subconsultant Form ('lSF') with each Bid, Request for Proposal, and Request for
Qualification. The bontractor must compteie the ISF for each Subcontractor, Supplier or Subconsultant whlch
shall be used on the Contract. ln the event that there are any changes in tlre utilization of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updated lSF.

Note: Upon request, a copy of allwritten subcontractor agreements must be provided to the OCPO.

Description of Services or Supplies
Total Price of

Subcontract for
Services or 9upplies

Lexipo! will not be subcontracting any of this effort.

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable.
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is
made with the understanding that the Contractor is not under any circumstiances relieved of its abilities and

obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBEIWBE Utilization Plan. Any
ctrlrigei to the contract's approved MBEMBE Utilization Plan must be submitted to the Office of the
Contract Gompliance.

Contractor l.exipol LLG

Van Halland

B|d/RFP/RFQ No.: 151 1-14997
Date:

Total Bid or Prooosal Amount $865.948.00
Contract Title: Policy Management System

Contractor: Lexipol LLC
Subcontractor/SuPPlier/
Subconsultant to be
added or substitute:

Authorized Contact
for Contractor: Van Holland

Authorized Contact for
S ubcontractor/SupPlier/
Subconsultant:

EmailAddress
(Contractor): vholland@lexiool.com

EmailAddress
(Subcontractor):

Company Address
(Contractor): 68 Liberty, Suite 200

Company Address
(Subcontractor):

City, State and
Zio (Contractor): Aliso Vieio. CA 92656

City, State and Zip
f Subcontractor):

Telephone and Fax
(Contractor) Ph: 9494844444 Fax:. 94948+4443

Telephone and Fax
(Subeontr:actor)

Estimated Start and
Completion Dates
(Contractor) November 25.2015 - November 24. 2018

Estimated Start and
Completion Dates
(Suhcontractor)

Name

ISF.I
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Minority and Women Owned Business Enterprise Commitment and Utilization Plan



A.

CONTRACTNO: l5ll-14997
VENDOR: LEXPOL,LLC

POLICY AND GOALS

It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County Contracts and to eliminate arbitrary barriers for participation in
such Contracts by local businesses certified as a Minority Business Enterprise (MBE) and

Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
fi.rtherance of this policy, the Cook County Board of Commissioners has adopted a

Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance") which
establishes annual goals for MBE and WBE participation as outlined below:

Contract Type

Goods and Services
Construction
Professional Services

Goals
MBE WBE
257o l0%o

24Vo L0Vo

357o Overall

B. The County shall set contract-specific goals, based on the availability of MBEs and
WBEs that are certified to provide commodities or services specified in this
solicitation document. The MBEAMBE participation goals for this Agreement is
Thirty-Five Percent (35Vo) overall. A Bid, Quotation, or Proposal shall be rejected if
the County determines that it fails to comply with this General Condition in any way,
including but not limited to: (i) failing to state an enforceable commitment to achieve for
this contract the identified MBE/WBE Contract goals; or (ii) failing to include a Petition
for Reduction/Waiver, which states that the goals for MBE/WBE participation are not
attainable despite the Bidder or Proposer Good Faith Efforts, and explains why. If a Bid,

Quotation, or Proposal is rejected, then a new Bid, Quotation, or Proposal may be
solicited if the public interest is served thereby.

To the extent that a Bid, Quotation, or Proposal includes a Petition for Reductior/Waiver
that is approved by the Office of Contract Compliance, the Contract specific MBE and

WBE participation goals may be achieved by the proposed Bidder or Proposer's status as

an MBE or WBE; by the Bidder or Proposer's enforceable joint-venture agreement with
one or more MBEs and/or WBEs; by the Bidder or Proposer entering into one or more
enforceable subcontracting agreements with one or more MBE and WBE; by the Bidder
or Proposer establishing and carrying out an enforceable mentor/prot6g6 agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Panicipation of one or more MBE and WBE in other aspects of its business; or by any
combination of the foregoing, so long as the Utilization Plan evidences a commitment to
meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office
of Contract Compliance.

A single Person, as defined in the Procurement Code, rnay not be utilized as both an

MBE and a WBE on the same Contract, whether as a Contractor, Subcontractor or
supplier.

C.

D.
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E. Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the

Ordinance; and the policies and procedures promulgated thereunder shall govern. If there
is a conflict between this Exhibit and the Ordinance or the policies and procedures, the
Ordinance shall control.

F. A Contractor's failure to carry out its commitment regarding MBE and WBE
participation in the course of the Contract's performance may constitute a material breach
of the Conftact. If such breach is not appropriately cured, it may result in withholding of
payments under the Contract, contractual penalties, disqualification and any other remedy
provided for in Division 4 of the Procurement Code at law or in equity.

II. REOTIIRED BID OR PROPOSAL SIIBMITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and
WBE participation goals by submitting a Utilization Plan with the Bid or Proposal. The
Utilization Plan shall include (1) one or more Letter(s) of Intent from the relevant MBE and
WBE firms; and (2) current Letters of Certification as an MBE or WBE. Alternatively, the
Bidder or Proposer shall submit (1) a written Petition for Reduction/Waiver with the Bid,
Quotation or Proposal, which documents its preceding Good Faith Efforts and an explanation of
its inability to meet the goals for MBE and WBE participation. The Utilization Plan shall be
submitted at the time that the bid or proposal is due. Failure to include a Utilization Plan wiII
render the submission not Responsive and shall be cause for the CPO to reject the Bid or
ProposaI.

A. MBE/WBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form 1 of
the MAMBE Compliance Forms. The Utilization Plan shall include the name(s), mailing
address, email address, and telephone number of the principal contact person of the
relevant MBE and WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and
any of their subconsultants, suppliers or consultants, are certified MBE or WBE firms,
they shall be identified as an MBE or WBE within the Utilization Plan.

1. Letter(s) of Intent

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan,
one or more Letter(s) of Intent, as set forth on Form 2 of the MAilBE Compliance Forms,
executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will
be used to confirm that each MBE and WBE shall perform work as a Subcontractor,
supplier, joint venture, or Contractor on the Contract. Each Letter of Intent shall indicate
whether and the degree to which the MBE or WBE will provide goods or services
directly or indirectly during the term of the Contract. The box for direct participation
shall be marked if the proposed MBE or WBE will provide goods or services directly
related to the scope of the Contract. The box for lndirect participation shall be marked if
the proposed MBE or WBE will not be directly involved in the Contract but will be
utilized by the Bidder or Proposer for other services not related to the Contract. Indirect
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Participation shall not be counted toward the participation goal. Each l,etter of Intent
shall accurately detail the work to be performed by the relevant MBE or WBE firm, the
agreed dollar amount, the percentage of work, and the tems of payment.

Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the CPO to reject the Bid or Proposal.

All Bids and Proposals must conform to the commitments made in the corresponding
Irtter(s) of Intent, as may be amended through change orders.

The Contract Compliance Director may at any time request supplemental information
regarding Letter(s) of Intent, and such information shall be furnished if the corresponding
Bid or Proposal is to be deemed responsive.

2. lrtter(s) of Certification

Only current Letter(s) of Certification from one of the following entities may be accepted

as proof of certification for MBE/WBE status, provided that Cook County's requirements
for certification are met:

. County of Cook

. City of Chicago

Persons that are currently certified by the City of Chicago in any area other than
Construction/Public Works shall also complete and submit a MBE/WBE Reciprocal
Certification Affidavit along with a current letter of certification from the City of
Chicago. This Affidavit form can be downloaded from
www. cookcountyil. gov/contractcompliance.

The Contract Compliance Director may reject the certification of any MBE or WBE on
the ground that it does not meet the requirements of the Ordinance, or the policies and

rules promulgated thereunder.

3. Joint Venture Affidavit

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint
Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which
can be downloaded from www.cookcountyil.gov/contractcompliance. The Joint Venture

Affidavit shall be submitted with the Bid or Proposal, along with current Irtter(s) of
Certification.

B. Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and

WBE participation, the Bid or Proposal shall include a Petition for Reduction/Waiver, as

set forth on Form 3. The Petition for Reduction/Waiver shall be supported by sufficient
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evidence and documentation to demonstrate the Bidder or Proposer's Good Faith Efforts
in attempting to achieve the applicable MBE and WBE goals, and its inability to do so

despite its Good Faith Efforts.

Failure to include Petition for Reduction/Waiver will render the submission not
Responsive and shall be cause for the CPO to reject the Bid or Proposal.

III. REDUCTION/WAIVER OF MBE/WBE GOALS

A. Granting or Denying a Reduction/Waiver Request.

The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or
Proposal will be evaluated by the CCD under such conditions as are set forttr in the
Ordinance, the policies and ru1es promulgated thereunder, and in the "Petition for
Reduction/Waiver of MBE/WBE Panicipation Goals" - Form 3 of the IVI/WBE
Compliance Forms.

With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a
Bidder or Proposer's Good Faith Efforts shall be evaluated by the CCD as of the date

upon which the corresponding Bid or Proposal was due.

The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/Waiver based upon factors including but
not limited to: (a) whether sufficient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part of the Bidder or Proposer; O) the degree to
which specifications and the reasonable and necessary requirements for performing
the Contract make it impossible or economically infeasible to divide the Contract into
sufficiently small tasks or quantities so as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that LUVo above

competitive levels; and (d) such other factors as are determined relevant by the
Contract Compliance Director or the duly authorized Waiver Committee.

If the Contract Compliance Director or the duly authorized Waiver Committee
determines that the nidder or Proposer has not dernonstrated sufficient Good Faith
Efforts to meet the applicable MBE and WBE goals, the Contract Compliance
Director or the duly authorized Waiver Committee may deny a Petition for
Reduction/Waiver, declare the Bid or Proposal non-responsive, and recommend
rejection of the Bid, Quotation, or Proposal.

IV. CHAIIGES IN CONTRACTOR'S UTILIZATION PLAN

A. A Contractor, during its performance of the Contract, may not change the original
MBE or WBE commitments specified in the relevant Utilization Plan, including but
not limited to, terminating a MBE or WBE Contract, reducing the scope of the work
to be performed by a MBEAilBE, or decreasing the price to a MBEAilBE, except as

1.

2.

3.

4.
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otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.

B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the
MBE or WBE goals as stated in the Utilization Plan, the Contractor shall seek to
discharge the disqualified enterprise, upon proper witten notification to the Contract
Compliance Director, and make every effort to identify and engage a qualified MBE
or WBE as its replacement. Failure to obtain an MBE or WBE replacement within 30
business days of the Contract Compliance Director's written approval of the removal
of a purported MBE or WBE may result in the termination of the Contract or the
imposition of such remedy authorized by the Ordinance, unless a written Petition for
Reduction/Waiver is granted allowing the Contractor to award the work to a Person
that is not certified as an MBE or WBE.

V. NON.COMPLIAI\CE

If the CCD determines that the Contractor has failed to comply with its contractual commitments
or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this
Exhibit, the Contract Compliance Director shall notify the Contractor of such deterrnination and
may take any and all appropriate actions as set forth in the Ordinance or the policies and
procedures promulgated thereunder which includes but is not limited to disqualification,
penalties, wittrholding of payments or other remedies in law or equity.

VI. REPORTING/RECORD.KEEPINGREOTIIREMENTS

The Contractor shall comply with the reporting and record-keeping requirements in the manner
and time established by the Ordinance, the policies and procedure promulgated thereunder, and
the Contract Compliance Director. Failure to comply with such reporting and record-keeping
requirements may result in a declaration of Contract default. Upon award of a Contract, a
Contractor shall acquire and utilize all Cook County reporting and record-keeping forms and
methods which are made available by the Office of Contract Compliance. MBE and WBE firms
shall be required to verify payments made by and received from the prime Contractor.

VII. EOUALEMPLOYMENTOPPORTI]NITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal
Employment Opportunity and Civil Rights requirements that relate to Contractor and
Subcontractor obligations.

Any questions regarding this section should be directed to:
Contract Compliance Director
Cook County Office of Contract Compliance
118 North Clark Street, Room 1020
Chicago, Illinois 60602
(312) 603-s502
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BIDOER PR0POSEB. HEREBY STATES lhat dl MBE WBE firme. includgd in lhis Plar are cerffied ilABflIrltsEs by at leasl one d tre en!ilies fsbd in fire Gelgal
Condiliom-Seclirm 19.

l. BIDDERPROPOSERIilBEm,BESTATUS: (dre*treappropriatelirc)

[sdedProposer b a certifrd MBE o WBE firm. (11 so. dtactr mpy of orrent Letbrof Cerlificdion)

Flidder/Fropoeer is a Joint Venlure and one or rpre &int Venlue patner are certifud [AEi o? WBEI. (ff so, attach cqries of tsflde) ol
Csnttcdion; a copy of &{nt VentrE Agr€ement d€trly dossiblng ttre rcle ol the MBE/II,BE fi,r{s} attd ib orrnofsliii l0hr€sl ln he Jdnt

Ventgre d{d a comd€ted Joint Venlule Afidavit - awfhHe online al $rEu,.cobkc0untvil,0ouroonfddcot]lqlidncoJ

Bidde/P.ropooer is nd s csliffed MBE or tt{BE fiiin, nor a ,ftrinl Venture udh I,EE WBE parlnoits, b-ul ufll utike tlBE ord WBE fims oiher
dhbc{y or indirecily ln the peftmancE d the Contrect (fuo, oomplele Sdions ll b€bil ad irc lc$er(s) ol lnt6nt - Fon'n 2}.

Dlttct Pailldpston pf IIBEIIIIBE Fkm lndlrcct Peilclpdon of ll9.ElIUBE Flmr

,....,.-

tl
NSTE: When go.l! liave not boen achlorad Errough dlrcct par6clpalioq BffdedPopoeor chsll lncldde documenh[bn outlinlng cffolts tb
adlilwe Dlrcd Pirfichdlon at he ttnO of ElrlPreposAl submlaalon. lndiract ParlidpaUon tirill oply le Oncldersd aftsr all #otts to
hqhleve Dltec! Pir$clpation hve bilsn exhausled. Only after wrltlen documenfqtoh ol Good Fdth Ffrottr b ireltGd vulll lndlroct
Prrticlpaton bs consldend.

MBEirWEes tat will perbrm * include lhe follourhg:

MBEIIITBEHTM:

Adersss:

Oonldtuion:

Percgn mourit of Psti&dl0tr

1-dterof lntgltiladtd?
tunent lstierd Celtficalion atradted?

MBElll,tsEFlro!

Address:

C0nhd Felton: Phone

Dollar Amount Pailidpalicr: $

PercentAmcunld PartldpaUon . %

E*iail:

Phone:

Yss- 'No

Yes- No

'Letter oI lntbnt atbdtef?
'&rn€nt Letbr of &rllffoaton aflached?

Y€o- tlo
I'loYes

N$add@dslrEfsasnae@.

* Leterg) of tntont and cunont Lottoru of Certflcatlon trgg! be albmlsod at the timri of bld.

M/WBE Utlllration Plan - Form 1 Revised: Otl29li074



IJIEEM,BE LETTER gF IMEIII . FORiI 2

MIWtsE FIm: GslifiingAgency:

Oonlact Person: Certlicatlon Erylnibn Date:

Ad&ees: Eihnicityi

OitylShte: Bid/PropopaU0ontract *

Phone: Fu: FEIN #:

Participatftm: llDired fllndi'pc{

ltlilll lhe lvlMtsE lirm be subooirtrading any ol the goods oi seruices of 0ris cchtract io another firm?

I I No t I Y*- Pleaee attactr erytanation, Propoqed &bconbactor(s):

The undersigned MIWBE is prepared to pronHe Ere hllo-uring Conmodiliedseivims br ttre aloue namedk{od/ Cortud: (lf
more qpaoe ii needed to ld,y d$lbe MWDE Ftu Sprqposd;d s coti ol wuk andfupayrnnl Eofiedh, arladl sddfrbrra, snoeh)

lndlcate tre QdlafAlnoqn[. Porcetrta.Fs. and tlre Tsqr pf Pay.npnt for the aboriEddacribed Comrirodltidsl S0ndces:

THE UNDEBSIGNEp PARTTES AGREE that his lotter of lnbnt uill beoome a bindlng Subconbad A$eeme[t for the pbove

um*. coiidtttonod uoon (1) tlte Bidder/Prooosdris rerbiot of a siqied ontract iom'lhe Cirunty of Cook; (2) UndersEnedro*,tconOllloneO upon (il flle gidderrPropossls receipt of a signed contract fom the CounU of

Zip:

yort, endruoned upon (1) lhc Bidder/Proposdlis Bcsipt of a sigied ontract iom the County of Cook; (2) Undersbned

SumnfaAor reman'ning iirpliant rutth alt ielevant creAixrtlals, coies, odlnances end $&tqt_t-Equltd by Conmchr, Gook

0anty, anO tre SUie t6 pbrticipate as a MBEIWBE trm in the aborc rmrk. Tlo U.ndo1sig[gq Pr.ttlet g q|so cetlift'lB!-Fy
OiO noi afrix theli signatuds to his doct ment untilallareas under Descriilion ol Supply and Feel0oet weni comPlebd;

Slgnalure (ttilt48E)

PrintName Pdn! Narhe

Flrm Name Fidh Name

Dals

fubscribod ad sunm before me

lhis-dayol-,20-.
Notary Pub-lb

Dale'

Subscribsd and snom before me

lhis dayof..-*,20*.

SEAL

M/WBE Utilization Plan - Form 2

SEAL

Notary PuHic

Revised: tlAfi4
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OFFICE OF CONTMCT COMPLI,ANCE

JACQUETTNE GOMEZ

DIRECTOR

L18 N. Clar( County Building, Room 1020 o Chicago, Illinois 60602 . (3L2) 603-5502

November 5, 2015

Ms. Shannon Andrews

Chief Procurement Officer

County Building, Room 1018

Chicago, lL 60602

Re: Contract #LSLL-L4997

Policy Management System

Dear Ms. Andrews:

The following bid for the above reference contract has been reviewed for compliance with the
General Conditions regarding the Minority- and Wornen-owned Business Enterprises Ordinance

and has been found to be responsive to the professional service goal of 35% overall MWBE

participation.

Bidder: Lexipol, LLC

Bid Amount: Sg+S,9+8.00

Full MWBE Waiver Granted: The specification and necessary requirements for performing the
contract make it impossible or economically infeasible to divide the contract to enable the
contractor to utilize MBEs and/or WBEs in accordance with the applicable participation.

The Office of Contract Compliance has been advised by the Requesting Department that no other
bidders are being recommended for award. Additionally, please note that original forms were

used in the determination of the responsiveness of this contract.

Sincerely,

-Uo*ry*

JGlla

Cc: Colleen Chambers, Sheriffs Office

J{cqudline Gomez

$ fiscat Responsibility I Innovative Leadership fi transparenry & Accountability @ Improved Services
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CONTRACT NO. I 5l I -l 4997
sEcTroN 1

INSTRUCTIONS FOR COMPLETION OF
ECONOMTC 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 Proposer responding to a Request for Proposals, and every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reseryes the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not othenrvise defined herein shall have the meanings given to
such terms in the lnstructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Control with the Person specified.

Applicant means a person who executes this EDS.

Bidder means any person who submits a Bid.

Code means the Code of Ordinances, Cook County, Illinois available on municode.com.

Contract shall include any written document to make Procurements by or on behalf of
Cook County.

Contractor or Contracting Party means a person that enters into a Contract with the
County.

Control means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

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

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the partners and their relationship
and respective responsibility for the Contract

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

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

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

Proposalmeans a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.

EDS-i 812015
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 1: lnstructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Gertifications. Section 2 sets forth certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated, in the Certifications are true, correct and complete as
of the date of execution.

Sec{ion 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a wananty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknovuledgements contained therein.

Required Updates. The Applicant is required to keep all information provided in this EDS cunent and
accurate. ln the event of any change in the information provided, including but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes action, by filing an amended EDS or
such other documentation as is required.

Additional lnformation. 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, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (3121603-4304 (69 W. Washington St. Suite 3040, Chicago, lL
60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Gontract and EDS Execution Page. lf the Applicant is a corporation, the
President and Secretary must execute the EDS. ln the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. lf 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.

lf the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

lf the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. lf the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. lf the LLC is not
registered in the State of lllinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

lf the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS.

A "Partnership" "Joint Venture" or "Sole Proprietorship" operating under an Assumed Name must be
registered with the lllinois county in which it is located, as provided in 805 ILCS 405 (20121, and
documentation evidencing registration must be submitted with the EDS.

EDS-ii 8t2015
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sEcTloN 2

CERT!FICATIONS

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

A. PERSONSANDENTITIESSUBJECTTODISQUALIFICATION

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

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

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

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

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

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 defiaud any unit of state or local govemment or school district
within the State of lllinois;

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

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

ln the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an offtcial, 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 occuned within
three years prior to the award of the contract. ln addition, a business entity shall be disqualified if an owner, partner or
shareholder controlling, directly or indirectly, 20Yo or more of the business entity, or an officer of the business entity has
performed any Prohibited Actwithin five yearc priorto the award of the Contract.

THE APPLTCANT HEREBY CERTiFIES THAT:T\e Applicant has read the provisions of Section A, Persons and Entities

Subject to Disqualification, that the Applicant has not committed any Prohibited Act set forth in Section A, and that award of
the Contract to the Applicant would not violate the provisions of such Section or of the Code.

B. BID.RIGGING OR BID ROTATING

THE APPLTCANT HEREBY CERTIFIES THAT: ln accordance with 720 ILCS 5/33 E-11, neither the Applicant nor any
Affiliated Entity is baned from award of this Contracf as a result of a conviction fq the violation of State laws prohibiting bid'
rigging or bid rotating.

C. DRUGFREEWORKPLACEACT

THE APPLTCANT HEREEY CERTIFIES IHAI: The Applicant will provide a drug ftee workplace, as required by (30 ILCS 580/3).

8t2015EDS-1



CoNTRACT NO. | 5t t -14997
D. DELINQUENCYINPAYMENTOFTA)(ES

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner 6 a pafi responsibte for the payment of any tax

or fee administered by Cook County, by a lwl municipality, or by the lllinais Depafiment of Revenue, which such tax q fee is

delinquent, such as bar award of a contract q submntract pursuant to the Cde, Chapter 34, Section 3+171 .

E. HUMAN RIGHTS ORDTNANCE

No person who is a party to a contract with Cook County ("County") shall engage in unlawfr.rl discrimination or sexual harassment

against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County

fucilities, services or programs (Code Chapter 42, Section 42-30 et seq.).

F. ILLINOIS HUMAN RIGHTSACT

THE APPLICANT HEREBY CERTIFIES THAT: tt is in compliance with the lllinais Hunnn Rights Ad (775 ILCS il2-105), and

agrees to abide by the requirements of the Act as part of its oontractuat obligations.

G. INSPECTOR GENERAL (COOK GOUNTY CODE, CHAPTER 34, SECTION 3k174and Section 3&250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County tndependent lnspector General or to
report to the lndependent lnspector General any and all information conceming conduct which they know to involve comrption, or
other criminal activity, by another county employee or official, which concems his or her office of employment or County related

transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent acfivity in the County's

Procurement process to the ffice of the Cook County lnspector General.

H. CAMPAIGN CONTRTBUTTONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLTCANT CERTIFIES THAT: lt has read and shall comply with the Cook County's Ordinance conceming campaign

contributions, which is codified at Chapter 2, Division 2, Subdivision ll, Section 585, and can be read in its entircty at

www.municode.com.

t. GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTTON 2-5741

THE APPLICANT CERTHES THAT: lt has read and shall comply with the Cook County's Ordinance conceming receiving and

soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision ll, Section 574, and can be read in its entirety at

www;municode.Com.

J. LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SEGTION 3'l-{60;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to

individuals employed by a Contractor which has a County Contract and by allsubcontractors of such Contractor under a County

Contract, throughout the duration of such County Contract. The amount of such living wage is annually by fie Chief Financial

Officer of the County, and shall be posted on the Chief Procurement Office/s website.

The term "Contract" as used in Section 4, l, of this EDS, specifically excludes contracts with the following:

1 ) Not-For Profit Organizations (defined as a corporation having tiax exempt status under Section 501(C)(3) of the United

Strate lntemal Revenue Code and recognized underthe lllinois State not-for-profit law);

2) Community Development Block Grants;

3) Cook County Works Department;

4) Sherifs Work Altemative Program; and

5) Department of Conection inmates.

EDS.2 8/2015
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sEcTtoN 3

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name

NA

Address

2. LOCAL BUSTNESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-2301

Local business means a Person, including a foreign corporation authorized to transact business in lllinois, having a bona fide

establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and

which employs the majority of its regular, full-time work force within the County. A Joint Venture shall constitute a Local Business if one

or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture

does not, at the time of the Bid submiftal, have such a bona fide establishment within the County.

a) ls Applicant a "Local Business" as defined above?

No: X

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

c) Does Applicant employ the majority of its regular full-time workforce within Cook County?

No: X

3. THE CHTLD SUPPORT ENFORGEMENT ORDINANCE (CODE, GHAPTER 34, SECTION 3+1721

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entifled to receive or

renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County Privilege, and may

revoke any County Privilege.

All Applicants are required to review the Cook Gounty Affidavit of Ghild Support Obligations attached to this EDS (EDS'S) and

complete the Affidavit, based on the instructions in the Affidavit.

EDS-3 8t2015
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4. REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing all required information that eiher

a) The following is a complete list of all real estrate owned by the Applicant in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET rF NECESSARY TO LISTADDITIONAL INDEX

NUMBERS)

OR:

b) X The Applicant owns no realestate in Cook County.

5. EXCEPTIONSTOCERTIFIGATIONSORDISCLOSURES.

lf the Applicant is unable to certifo to any of the Certifications or any other stiatements contained in this EDS and not explained elsewhere in

this EDS, the Applicant must explain below:

With reqard to Section 3 Question 1. Lexiool has conducted no lobbvinq activity and made no lobbyino contacts with anvone at Cook
Countv.

lf 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

Applicant certified to all Certifications and other statements contained in this EDS.

EDS-4 812015



CALIFORNIA ALL.PURPOSE ACKNOWLEDGTIIEIIT

State of California

crvrL coDE s 1189

Gounty ot An*q*€-
CJ .-

on iQ- 26 - ZO /5 before me, 
-Date

personally apPeared

n Corporate Officer - Title(s):
n Fartner: - tr Limited X General

0flndividual ! AttorneY in Fact

I certify under PENALTY OF PERJURY under the laws

of the State of California that the foregoing paragraph

is true and correct.

WITNESS my hand and officialseal.

Place Notary Seal Above
OPTIONAL

Though this section is optional, completing this information can deter alteration of the document or

frauduient reattachment of this form to an unintBndedldocument.

Description of Attached W;;/;Wq{ilt€,$
Dofument Date:Title or TyPe of Document:

Number of Pages: Signer(s)

Capacity(ies)
Signer's Name:Signer's Name:

Officer - Title(s):I Corporate
il Partner -
tr lndividual
I Trustee

tr Limited I General
I AttorneY in Fact
n Guardian or Conservator

E Trustee E Guardian or Conservator
n Other:
Signer ls RePresenting: Signer ls Representing:

n Other:

A notary publio or other officer completing this certificate verifles only the identity of the individual who signed the

document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document'

Name(s) of Signer(s)

*" -"*. ." ,,r* on the basis of satisfactory evidence t- ?:^lh:P:#:M$:"r:":"ing"fii4

Wr"#xh,I;tiil[#ffi1"d*i#.$;gffi #"[fl :iffi ffi 
'#' j'ffi :Tn'Til'ffi 

"r

-DOMINIC V. MESTAS

commission # 2041318

Notary Public' Calilornia

0range CountY
14.2017

@2o14National Notary Association . www.NaiionalNotary.org ' 1:800-US NOTABY (1-800'876-6820 ltem #5907
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances ($2610 et seg.) requires that any Applicant for any Coung Action must disclose information
concerning ownership interests in the Applicant. This Disclosure of Ownership lnterest Statement must be completed with all
information cunent as of the date this Statement is signed. Furthermore, this Statement must be kept cunent, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contrained in
this Statement will be maintained in a database and made available for public viewing.

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

"Applicanf means any Entity or pelson making an application to the County for any CountyAction.

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

"Petson" oEntity" or 'Legal Enttty'means a sole proprietorship, corporation, partnership, association, business trust, estiate, two or
more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership lnterest Statement must be submitted by :

1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicanfs Statement (a "Hotder") must file a
Statement and complete #1 only under Ownership lnterest Declaration.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identiff each portion of the fonn to
which each additional page refers.

This Statement is being made by the I X ] Applicant or I I StocUBeneficial lnterest Holder

This Statement is an:

ldentifying lnformation :

Name LexioolLLC

I X I Original Statement or t I Amended Statement

FEIN NO.:7'l-O9341113

Street Address: 68 Libertu Suite 200

City: Aliso Vieio State: CA Zip Code: 92656

Phone No.: 949-484-42M4 Fax Number: 9494844443 Email: vfioltand@lexiool.com

Cook County Business Registration Number:
(Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable):

Form of Legal Entity:

I ] Sole Proprietor t I Partnership tX I Corporation t ] Trustee of Land Trust

t ] BusinessTrust t I Estate t ] Association I ] JointVenture

t I Other (describe)

EDS-6 8t2015
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Ownership lnterest Declaration :

1. List the name(s), address, and percent ownership of each Person having a legal or beneficial interest (including ownership) of
more than five percent (5%) in the ApplicanUHolder.

Name Address Percentiage lnterest in
ApplicanUHolder

2. lf the interest of any Person listed in (1 ) above is held as an agent or agents, or a nominee or nominees, list the name and
address of the principal on whose behalf the interest is held.

Name of AgenUNominee Name of Principal Principal's Address

3. ls the Applicant constructively controlled by another person or Legal Entity? t X lYes [ ] No

lf yes, state the name, address and percentiage of beneficial interest of such person, and the relationship under which such
control is being or may be exercised.

Name Address Percentiage of Relationship
Beneficiai lnterest

I erinol Holdino Comnanv 6B I ihertv Srrite 20O Aliso Vieio CA 92656 lOOo/" Owner

Gorporate Officers, Members and Partners lnformation:

For all corporations, list the names, addresses, and terms for all corporate officers. For all limited liability companies, list the names,
addresses for all memberc. For all partnerships and joint ventures, list the names, addresses, for each partner or joint venture.

Name Address Term of Office

Michael Davis 6B I ihartv Srrite 2OO Aliso Meio CA 02656 Manaoer Unlimited

Title (speciff title of
Office, or whether manager
or partner/joint venture)

I oren Schlachet 6B I ihertv Suife 2OO Aliso Meio CA 92656 Manaoer Unlimited

Bela Sehwartz 6B I iherfv Suife 2OO Aliso Mcio CA 92656 Manaoer Unlimited

L Joseph Lee Jr. 68 Libertv Suite 200. Aliso Vieio. CA 92656 Manaoer Unlimited

Daniel Haynes 68 Liberty Suite 200. Aliso Meio. CA 92656 Manager Unlimited

Declaration (check the applicable box):

t X ] I stiate under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other County

Agency action.

t ] I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed.

EDS-7 8t2015



Representative (please print or type)

Vholland@lexiool.com

CONTRACT NO. I stt -14997

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Van Holland CFO

E-mailaddress

Subscribed to and swombefore me
fnis Z6(L aay of A.l&*zold

Title r lr
lol2L lt\

949-309-3900
Phone Number

Mycornmission expires: ?' &{- e/7

NotarYseat 

fu*{Jr/
OOMINIC V. MESIAS

Commission # ?041318
f{otary Pubtic . cali,ornia

EDS-8 8t2015



GALIFORNIA ALL.PURPOSE ACKNOWLEDGTIE}IT GrvtL coDE s 1189

A notary publio or other ofiicer completing this certificate verifies only the identity of the individual who signed the

documeni to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County a Qnatdel
-(J '-on iQ- 2 6 - ZO /5 before me, 

-Date

personally appeared

I Fartner -
It1'ndividual

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

Place Notary Seal Above
OPTIONAL

Though thrls secfion is optional, completing this information can deter afteration of the document or

Description of Attached Document
to'26 *z-ot{

Title or Type of Document:
Number of Pages: Signer(s) Than Named

Capacity(ies)
Signer's Nam, Signer's Narne:

I Corporate Officer - Title(s): E Corporate Officer - Title(s):

r- ELimited EGeneral ! Partner - tr Limited n General

tr lndividual tr AttomeY in Fact

I Trustee
D Attorney in Fact
E Guardian or Conservator n Guardian or Conservator

tr Other:
Signer ls RePresenting: Signer ls Representing:

n Trustee
tr Other:

Name(s) of Signer(s)

who proved to me on the basis of satisfactory.evidence to !9 |ne ??f?!(ily\"t: iTf :lrt
subscribed to the within instrument and acknowledge! tg me lhat he/-${elffi executed thd samd in

Wiz:;i.,./-;ffi##l;;;;i,yrj"S;"rJtn"i oy nt;D;il\fri nsnature@f bn fhe instrumentthe Rersonlpf
6r the entity upon behalf of wni6n the persoq(df act6d, eixecuted the instrument'

WITNESS my hand and officialseal.
Commission # 2041318

llohry Public - calilornia
Orangc GounlY

14.2017

02014 National Notary Association . www.NationalNotary.org ' 1-800-US NOTARY (1-800-876-6827) ltem #5907



CONTRACT NO. l5ll-14997

COOKCOTINTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE3O4O

CHICAGO, ILLINOIS 60602
3721 603-4304 Otrrce 3l2l 603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROYISION

Nepotism Disclosure Req uirement:

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial

relatiinships with any County employee or any person holding elective office in the State of lllinois, the County, or in any

municipality within the County. tle b ncs Oriinance defines a significant amount of business for the purpose of this disclosure

requiremeni as more than $25,000 in aggregate County leases, conffacts, purchases or sales in any calendar year'

If you are un$lre of whether the business you do with the County or a County agency will cross this threshold, elr on the side of

"urtio, 
by completing the attached familial disclosure form because, among other potential penalties, any persol found guilty of

failing to make u r"qrir"a disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing

any birsiness with td County for a period of thrie years. The required disclosure should be filed with the Board of Ethics by January

t of each calendar year in which you are doing business with th; County and again with each bid/proposaUquotatiol to do business

with Cook County. The Board of Lthics may ur.".. u late filing fee of $100 per day after an initial 30-day grace period.

The person that is doing business with the County must disclose his or her familial relationships. If the person on the County lease or

conffact or purchasingi from or selling to the County is a business entity, then the business entity must disclose the familial

relationshipsof the individuals who are and, during the year prior to doing business with the County, were:

o its board of directors,
o its officers,
o its ernployees or independent contractors responsible for the general adminishation of the entity,

o its ug"ot uothorired to execute documents on behalf of the entity, and

o its employees who directly engage or engaged in doing work urith the County on behalf of the entity.

Do not hesitate to contact the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required familial

relationship disclosure.

Additional Definitions:

,,Familial relationship" means a person who is a spouse, domestic partner or civil union partner of a County employee or State,

County or municipal offrcial, or roy p"ooo who is related to such an employee or official, whether by blood, marriage or adoption, as

a:.

! Parent
tr child
n Brother
! Sister
! Aunt
I Uncle
! Niece
! Nephew

I Grandparent
n Grandchild
n Father-in-law
! Mother-in-law
n Son-in-law
I Daughter-in-law
! Brother-in-law
! Sister-in-law

! Stepfather
! Stepmother
! Stepson
I Stepdaughter
! Stepbrother
! Stepsister
il Half-brother
n Half-sister

EDS-9 812015



CONTRACT NO. 15 1 r-14997
COOK COTJNTY BOARD OF ETHICS

trA}IILtrAL RIL.A.TIONSHIP DISCLOSI.IRS FOR}[

A. rs*$qN pprNq.gR sEEKlNe fopo BusrNEss wrrH TrrE couN?Y

Name of Person Doing Business with the County:

Addre*s of Person Doing Business with the County:

Phoae number of Person Doing Business witlr the County:

Email address of Person Doing Business wilh the County;

If Persnn Doirg Businex with the County is a Business Entity, provide tie raule, title and 6o$uti idonnatiou for the

individual' corlpleting this disclosure on be-holf of tlrs Perso* Doing Busiless with the County:

B. SESCRITTTOTTQTBUSTNESSWITTI.TI{Eqp.ql{TY
Append additianal pages as needed andfor each County lease, conlrar;t, purchase or sale saaght andlor abwine.d
tlwing the calendar ymr of this disclosure (ar the proceeding calandar yearif disclosure Lr made on Jaruary 1),

identify:

The lsa.se nwnber, contract number, purchase order number, request for proposal number aad,'.or request for qualifieation

nurnber associated with the business you are doing or seeking to do with the Courty:

I}re aggregate dollar value of the business you are doing or seeking to do with the County: $-------*--- ' J

Tlre narne, title and contact information for the County officia(s) or employee(s) inralved in negotiating the business you &e
doi'ng or seeking to do wi& the County

The name, title and contact infcrmation for the County ottcial(r) or erployee{s} ir,rvolved in managing the b,usiross you are

c. ptscLosuRs or'rAltls,rA* Bp,t+tIlori$Hrps w_rIH q"pur,{IrY f,MPLoYEES oR STATE" COqNTY.-p,*
MLq'ircIPAL ELECTED O4FICHLS

Chack the bax thut applies and pravide related intbrna.tiowvhere needed

The Person Doing Business with the County is an individual and there is uo f*mili* retation*hip be*wesu this individual
and any Cook County enrplayee or any person holding elective office in the Slate of Illinoiq Cook County, or any

municipality wi&in Cook County"

El The Person Doing Business with the County is * butiness entity and there is uo familial relafionolip betwear arry &€r-nbgr
ofthis business entity's board of directors, officers, pcrsons responsible for general admitistration of &e business entity,
agsntr authorieed to execute documents on behalf of the business entity or empl,oyees directly angaged in contractual wort
rvith lhe Cou*ty on behalf of the business entity, and any. Cook County employ€c or any person holding elective offics in the

State of lllinois, Cook County, or any rnuoicipality within Cook County,

EDS.IO 8/2015



CONTRA.CT N0. 151 1 -t4997
CQOK COT.JNTY BOAND OF ETHICS

TAMILIAL RELATIONSHIP DISCLOSURE TORM

The Person Doing Business with the County is an individual and there ts a familial relationship between this individual
and at least one Cook County employee xtdlar aperson orpemons holding etective office in the State of Illinois, Cook
County, an*br any mrmicipalily within Cook County. The familial relationships are as follows:

liame of lndividual Dolng Name,of Rel*torl County Title and Position of Rdlated Nature of Familiat
Businels with the Couuty Enrployee or Sratq County* or Comty Employee or State, County Relarionship!

Municipat Elestod Official orMunicipal Elscted Official

lf more space is needed, auach an additional sheetfollowing fhe abaveJbmtat.

The Person Doing Business wift the County ic a busiress eutity and there is a familial retationship between at least one
member of this business entity's board of directors, officers, persons responsible for general adrninistration of the business
entity, agenls authorieed to execute documents on behalf of the business cntity and/or employeeq directly engaged in
contrachral r+ork with the County on behalf of the business entity, on the one hard, and at lea^st one Cook County employee
andlor a person holding elective office in the State of Illinois, Cook Cormty, andlor any municipaljty witrin Cook Connty, on
the other. The familid relationships are as followr:

lfar*e rrf Mernbs of Board Narne of Related County Titlc and Position of Relatd Nature of Far.nilial
of Dirpctor fqr Busin€ss Enrpioyee or Statq Cour*y or County Ernplcryee or Stare, County Relationship*
Entity Doing Business with Municipal Elected 0fficial or Muni{ripal Elected Official
the County

Name of Officq for Business
Entity Doing Eusiness with
the Courrty

itiame of Related County
Employeg or Stata County or
Municipal Elected Official

Title and Positinn of Relatod Nature of Fainilial
County F.mplcryee $r Srare" Courlty Relationship"
or Municipal Eleced O,fiEcial

8/2015EDS-11



Narne rrf Prrsrx Responsible
lor the Ceneral
Administraion of the
Businegs Entity Doing
Busines$ with the County

Nanre of Agent Authorized
to Execute Documelrts for
Business Entity Doing
Business witlr the Co*nq,

ItIame ofEmployee of
Businos Entity Directly
Engagecl in Doing Business
witlr theCount-v

Name cf Related County
Ernployee or Skta County or
Muuicipal Elected Offi cial

Title and Position of Related
County Employee or Statg County
or Municipal Elected fficial

CONTRACT NO. I 5 I 1.14997
Na$re $f Farnilial
Relationship-

Name of Related Counly
Employee or Saq County or
Mu*icipnl Elued ollicial

Title and Position of Related Nature tlf Fimilial
Counqv Employee or Steter County Relationship'
or Municipal SlEcted Oflicial

Narre of Related County
Employee or Statq Counqr or
Municipal Elestsd Offi cial

Title and Position tf Related Nature of Fsnilial
County Eruployee or Staie, Courry Relationship*
or lvlunicipal Elected Official

If more space is xeedad, sttaeh an adtlitional sheetfollawing the ibov*format.

VERIFICATION: To the best of my knowledge, the infonnation fhaye provided on tlris disclosurc forrn is accurate and cornplete- I
or incomplete disclosrrre is punishable ly law, i but not limited to fines and dEbarmeut.

SUBMIT COMTLETE} F'ORM T1}: Cook Cou*t1r Board of Ethics
69 West Wa*riagto* Street" Suite 3040, Chicago, Illinois 60502
Office (31?) 603-4304 *sax (312) 603-9988
CoolCounty.fi thicp@cookoountyil. gov

' $pouse, domestic parlnerl civil union partaer orparerlq child, siblhg, aunt, uncle, niece, nephew, grandparent or grandchild
by blood. marriage (i.e. in laws and step relations) or adoption.

EDS.12 8/20r5



CoNTRACT NO. I 5 I I -14997
SECTION 4

COOK COT]NTY AFFIDAVIT FOR WAGE THEF"I ORDINAIICE

Effective May 1,20'15, every Person, includino Substantlal Owners, seeking a Contract with Cook County must comply with the Cook Gounty Wage Thefl
Ordinance set forth in Chapter 34, Article lV, Section 179. Any Person/Substantial Owner, who fails to comply with Cook County Wage Theft Ordinance,
may request that the Chief Procurement Officer grant a reduction or waiver in accordance with Section 34-179(d).

'Contacf means any written document to make Procurements by or on behalf of Cook County.

'Person' means any individual, corporation, partnership, Joint Venture, trust, association, limited liability company, sole proprietotship or other legal entity.

nPrccuremenf means obtaining supplies, equipment, goods, or services of any kind.

"Subsfanfia/ Ownef means any person or persons who own or hold a twenty-five percent (25o/o) oe more percentiage of interest in any business entity
seeking a County Privilege, including those shareholders, general or limited partne6, beneficiaries and principals; except where a business entity is an
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor.

All Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance befcre any Contract is
awarded. Signature of this form constitutes a certification the information provided below is correct and complete, and that the individual(s) signing this form

l. Contract lnformation:

Contract Number: 1511-14997

County Using Agency (requesting Procurement):

l!. Person/Substantial Orrner lnformation:

Sheriffs Office

Person (Corporate Entity Name): Lexiool LLC

Substantial Owner Complete Name: Lexipol Holdinq Comoanv

FE|N# 47-1386112

Date of Birth: N/A E-mail address: vholland@lexiool.com

Street Address: 68 Libertv. Suite 200. . CA 92656

City: Aliso Vieio State: CA Zip: 92656

Home Phone: L_) Drive/s License No:

lll. Compliance with Wage Laws:

Within the past five years has the Person/Substantial Owner, in any judicial or adminishative proceeding, been convicted of, entered a
plea, made an admission of guilt or liability, or had an administrative finding made for comrnitting a repeated or willful violation of any of
the following laws:

lllinois Wage Payment and Collection Act, 820 ILCS 1 lill ef seg.,

tllinois MinimumWage Ad, 820ILCS 105/1ef seg., ttS o@
vesor@

tllinois Wo*er Adjustment and Retraining Notification Act, 820 ILCS 6il1et seg., YES or(6)v
Employee Classffication Act, 820 ILCS 18il1et seg., YES or@

Fair Labor Standards Act of 1938, 29 U.S.C. 201, et seq., YES or{@\1
Any comparable state statute or regulation of any state, which governs the payment of wages

lf the Person/Substantial Owner answered 'Yes' to any of the questions above, it is ineligible to enter
County, but can request a reduction or waiver under Section lV.

YES orff(O

into a Contract with Cook

EDS.13 812015



CONTRACT NO. 15t | -t 4997

lV. Request for Waiver or Reduction

lf Person/Substantial Owner answered "Yes" to any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one or more of
the following actions that have taken place:

There has been a bona fide change in ownership or Control of the ineligible Person or Substantial Owner
YES or NO

Disciptinary action has been taken against the idividual(s) responsibte for the acts giving r'se fo the vidation
YES or NO

Rernedial action has been taken to prevent a recuffence of the acts giving rise to the diqualification or defauft
YES orNO

Other factors that the Person or Substantiat Owner betieve are relevant.
YES or NO

The Person/Substantial Owner must submit documentation to supoqt the basis of its reouest for a reduction or waiver. The Chief
Procurement Officer reserues the riqht to make additional inouiries and request additional documentation.

V. Affirmation
The Person/Substantial Owner affirms that all contained in the Affidavit are true, accurate and complete.

Date: t"lr" l6Signature:

Name of Person signing (Print): Title: CFO

tnis ? {& dayof

Seal
is subjecf to verification prior to the award of the Contnct.

20-6--

DOMINIC V. MESTAS

Commission # 2041318
Notary Public - California

0rangc County

EDS-14 8t2015



A notary public or other officer completing this certificate verifies only the identity of the individual who signed the

documeni to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

CALTFORNIA ALL.PURPOSE ACKNOIIULEDGiIE}IT cMrL coDE s 1189

State of California

Number of Pages: Sidne(s) Other Than Named Above:

Gapacity(ies)
Signer's Name:Signer's Name:

Officer - Title(s):E Corporate Officer - Title(s):
tr Limited n General

n Attomey in Fact
tr Guardian or Conservator

County ot Anur*€-
LJ .-

on iQ- 2 6 - ZO t0 before me, 
-

fraudutent reattachment of this form to an unintepnded document.

i;:1'I#J"":,^ffff:,!r""W& L*,, . W#ent Date: to- 2-4 zoti

Date

personally appeared

--
subscribed to the within instrument and acknowledge-d to- me lhat he/Sfielffi executed thd same in

;U##rfi,;ili;#;;;;;;i-,ytFd,;*Jtn"i uy n,;0;4ifi,,:,n"+"t:[s&1fhe instrument the personfdl

or th'e entity upon behalf of which the persoq(5) acted, executed tne lnstrument.

I certify under PENALry OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

Place Notary Seal Above
OPTIONAL

Though this section is optional, compteting this information can deter afteration of the document or
fraudutent reattachment of this form to an uninteiqded document.

n Fartner - tr Limited E General
fflndividual n AttorneY in Fact
E Trustee D Guardian or Conservator

E Corporate
tr Partner -
D lndividual
il Trustee

tr Other: D Other:

Signer ls Representing: Signer ls Representing:

Name(s) of Signer(s)

WITNESS my hand and officialseal.

DOMINIC V. MESTAS
Commission # 2041318
Notary Public - Calilornia

0range County

02014 National Notary Association . www.NationalNotary.org ' 1-800-US NOTARY (1-800-876-6820 ltem #5907



CoNTRACT NO. t5tt-14997
sEcTloN 5

CONTRACTAND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL COPIES

The Applicant hereby certifies and wanants that all of the statements, certifications and representations set forth in this EDS are true,
complete and conect; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this EDS are true, complete and conect. The Applicant 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
inconect during the term of the Contract or County Privilege.

Corporation's Name

Lexiool LLG

Date

Execution by LLG

Michael Davis

Telephone

LLC Name *Member/Manager Printed Name and Signature

949-309-3915 mdavis@lexiool.com
Date Telephone and Email

Execution by Partnership/Joint Venture

Partnerchip/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Execution by Sole Proprietorship

Printed Name and Signature Date

Telephone

Subscribed and sworn to before me this-

Z64oay ot Q{4*;to-!{

Email

My commission expires:
?- l/ -z/7

lf the agreement, partnership agreement or goveming documents requiring execution by multiple members, managers,
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.

EDS-17 812015



Defaware PAEE 7

'lTa first State

I , ,JE?PREY W. BAITLOCK, StCREfARt OF STATE Og TgE STATE Og

DEI"AWAXE, N EEKEBY CERTIW II'EXIPOIJ, LLCU IS DUI'Y f9.RiIED TNDER

TEE I'AWS OE YEE SHATE OE DEI'AWARE eiVD rS fN 1OOD STii.oIDINl ArtD

EAS A T"EGAL EXTSYENCE SO .PAR AS Tffi RECONDS O? TETS OEETCE 9EOIT,

AS Og ygE TT|EI|d|EY-?O[REH DAy Ot AAGASE/ A_D. 2075. 
-

AITD T N EEREBT flT'RTEER CEI.TTT],- TEAT Tffi ANNAATJ T,.JG,;S flA1'E

AEE'V PATD TO DATE-

4838407 8300

7512A9952

leffrey W. Bullo€k, secretary ofstate
: 2672734

DATE: 08-24-75
yott My verifv thig certificate online
at eot!. &J:vire. gov/authser. ghtnl



LEXIPOL, LLC

Written Consent of the Board of Manaeerc Without a Meetins

May 12,2015

Pursuant to Section l8-404(d) of the Delaware Limited Liability Company Act, the
undersigned, being all of the members'of the board of managers (the"Boart) of Lexipol,LLC,
a Delaware limited liability company (the"Companf), hereby adopt by this unanimous written
consent (this"Written Consenf), in lieu of a meeting, the following resolutions with the same
force and effect as if they had been unanimously adopted at a duly co:rvened meeting of the
Board:

Resieration of Qfficer

RESOLVED, that, effective as of April 30, 2015, the resignation of Ronald
Wilkerson as Chief Executive Ofiicer and the resignation of Michael Davis as President
of the Company is hereby accepted.

Annointment of Oflicer

RESOLVED, that, effective as of May l, 2015, Michael Davis is hereby duly
appointed as Chief Executive.Officer of the Company, to serve until his successor is
appointed or until his earlier resignation, removal or death; and

FURTHER RESOLVED, that the officers of the Company are as follows:

Name OScer

Michael Davis Chief Executive Officer

Van Holland Chief Financial Officer

L. Joseph Lee, Jr. Vice President and Secretary

Daniel J. Haynes Vice President and Treasurer

Michael Grif{iths Chief Technology Officer

Peter Roth Chief Customerofficer

General

RESOLVED, that any and all actions heretofore or hereafter taken by the officers
of the Company (the *Aathorized Offrcets"), or any of them, within the foregoirg
resolutions, be and each oftlrem is hereby, ratified, confirmed and approved; and

FURTHER RESOLVED, that the Atthorized Officers be, and each of them

hereby is, authorized and empowercd in the name and on behalf of the Company, to
execute aud deliver such additional agreements, insmrments and documents, and to take

or cause to bo taken such other actions, as such Authorized Officer or any Authorized

NAI-202364102v1



Oflicers may determine to be necessary or advisable to implement the pulposes and

intent of the foregoing resolutions; each such agreement, instrument and document to be

in such forrn and to contain such terms and conditions, consistent with the foregoing
resolutions, as such Authorized Officer or any Authorized Officers executing the same

may approve, the execrrtion and delivery of any such agreemenl instrument or document
by any such Authorized Officer or the uking of such action to be conclusive evidence of
such authorization and approval.

(Signatures on thefollowing page)

CLI-202364102v1



This Written Consent may be executed in multiple counterparts, each of which shall
constitute an original and all ofwhich together shall form a single insffument. Delivery of an

executed signature page to this Wriften Consent by facsimile or other electronic transmission
will be effective as delivery of a manually executed oounterpart to this Written Consent. This
Written Consent shall be effective as of the date written above when executed by alt ofthe
managers in the places designated for their signatures below.

Upon execution of this Written Consent, the undersigned hereby direct that this Written

-wi"ttrtl:. tgt
Michael Eblin
Manaser- ZGtz
L. Joseph Lee, Jr,

Manager

Ronald Wilkerson
Manager

Bruce Praet
Manager

Gordon Graham
Manager

Stephen L. Cohen
Manager

Michael Davis
Marrager

CLI-20236,il()2Y1

Premier Medical Direcors Consent



This Wiiuen Consent may be exe€fied in multiple countarp4{s, each ofrvtrich shall
constifitre an original and all ofwhich together shall form a single instrument. Delivery of an
executed signafure page t0 this Wriften Consent by facsimile or other elec.tronic tansmission
will be effective as delivery of a manually executod cornrterpart to ttris WritEn Consent This
Written Consent shall be effecti\rc as cf the date written above uihen elrectted by all ofthe
managers in the plaoes designabd for their signatures below

Upoa axeoution of flris Written Consen! the undersignsd h€roby direct that this Written
Cousentbe filed inthc Company's minute book

MchaelEblin
Manager

Bnroe Praet
Manager

GordonGraham
\ttanager

Stephen L. Cohen
Manager

Michael Davis
Manager

CU-20236{l02vl



This Written Consent may be executed in multiple coulterparts, each of which shall

constitute an original and all of which together shall form a single instrument. Delivery of an

executsd signatup page to this Written Consent by facsimile or other electronic transmission

will be effective as delivery of a manually executed oounterpart to this Written Consent. This

Writtes Consent shall be effective as of the date written above when orecuted by all of the

managcrs in the placas designated for their signatrues below.

Upon execution of this Written Consent, the undersigned hereby direct that this Written

Conser-rt be filed inthe Company's minute book.

Michael Eblin
Manager

L. Joscph Lee, Jr.

Manager

Ronald Wilkerson
Manager

llruee Praet

Manager

Gordon Graham

Manager

Stephen L. Cohen
Manager

Michael Davis
Manager

CLI-202364102v1
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This Writteu Cousent may be executed iq multiple counteryart$, each ofwhich shall

sonstitute an original and all of which tOgether shall foim a single instnuneirt. Delivcry.of an

executed signatrir pags to this Writtsn Corsent by facsimile o other electronic tarsmission

will bs uf,ftftior * a"tnrry of a manually exccuted counterpart to this Writtcn-Consent..T

Wriucn Conseirt shall be eiferti*.e as of the dste udttcn above urhen oxscuted by all ofthe

managers in tlre places designatcd for their signatures below-

Upon executiou of this Written Conscnt" the nndersigncd hereby dircst that this Wrinen

Consent be filed in the Company's miaute book.

Mishael Eblin
Manager

L. Joseph Leq Jr.
Marager

Ronald IVilkersoa
Mannger

Eoos

Stephen L. Cohen
Manager

Michael Davis
Manager

CLI-2023641(nv1



This Written Consent may be executed in multiple counterparB, each of which shall

corstitute an origrnal and all of ulhichtogether shall form a single instrument. Delivery of an

exeeuted signature page to this Written Consent by facsimile or other electronic transmission
will be effective as delivery of a manually executed counterpart to this Written Consent. This
Written Consent shall be effective as of the date written above when executed by all of the

managers in the places designated for their signatures below.

Upon execution ofthis Written Consent, the undersigned hereby direct that this Written

Consent be filed in the Company's minute boot.

Michael Eblin
Manager

L. Joseph Lee, Jr.
Manager

Ronald Wilkerson
Manager

Bruce Praet

Manager

Gordon Graham
Manager .4

#u,^ i-ii-
Manager

Michael Davis
Manager

CLl202364l02vl



F ron: 04 l2,Al2015 l4:40 ,613 P.OO3/OO4

This Writtso Consemt may be exeutod in multiple oount€rparts, cach of which shall
constitule ao odginal and all of whiclr together shall form a singte instrtrment. Delivery of an
exccuted signaturc page to this Writeir Coosurt by facsimilc or olha electrordc taisryission
will bc effectivo as delivery of a manually executed oounterput to this WdtBn C0nsent, This
Written Consent shall be effoc,tive as of the datewritten aborre when executed by all of the
managers in fire ptaces designated for their signaturos below.

Upon oreurtion of this Written Conscrt, the undersignd her$y direct that this Writteo
Consentbe fild in tho Company's minute book.

Miohael Eblin
Murager

L. Joseph [,ee, Jr.
Manager

Ronald Wilkerson
Manager

Bruce Prae*

Manager

Gordon Grahart
Managw

Stephen L, Cohen
Manager

Manager

CLI-2021!8tl02v!



CoNTRACT NO. I 5l l -14997
sEcTtoN 6

COOK COUNTY SIGNATURE PAGE

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

q)^^ e il-
COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT cHrcAGo, rLlrNors ,r,, ZZ 
DAy oF ,ro 15

IN THE CASE OF A BID' PROPOSAURESPONSE, THE COUNTY HEREBY ACCEPTS:

THE FOREGOING BID/PROPOSAURESPONSE AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTMCT NUMBER

1511-14997

OR

rTEM(S), SECTTON(S), PART(S):

TOTAL AMOUNT OF CONTMCT: $ Eiqht Hundred Forty Six Thousand Nine Hundred Folty Eioht and no/100 ($846,94t!.00)

(DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED ASTO FORM:

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

Date

ffi6rBJrhh3r

nEc tr 6 2015

EDS-18 8120'15


