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Contract Number 1525-14431

AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as “County” and Panoramic Software, Inc., doing business as a Corporation of the
State of California hereinafter referred to as “Consultant”, pursuant to authorization by the Cook
County Board of Commissioners on, as evidenced by Board Authorization letter attached hereto
as EXHIBIT “5”,

BACKGROUND

The County of Cook issued a Request for Proposals “RFP” Jor Sofiware System. Proposals were
evaluated in accordance with the evaluation criteria published in the RFP. The Consultant was
selected based on the proposal submitted and evaluated by the County representatives.

Consultant represents that it has the professional experience and expertise to provide the
necessary services and further warrants that it is ready, willing and able to perform in
accordance with the terms and conditions as set Jorth in this Agreement. :

NOW, THEREFORE, the County and Consultant agree as follows:
TERMS AND CONDITIONS
ARTICLE 1) INCORPORATION OF BACKGROUND

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

ARTICLE 2) DEFINITIONS
a) Definitions

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

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

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

"Subcontractor" or “Subconsultant” means any person or entity with whom Consultant
contracts to provide any part of the Services, of any tier, suppliers and materials
providers, whether or not in privity with Consultant.

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

Interpretation

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

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

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

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

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

Vi) All references to a number of days mean calendar days, unless expressly indicated
otherwise. :
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Incorporation of Exhibits
The following attached Exhibits are made a part of this Agreement:

Exhibit 1 Scope of Services

Exhibit 2 Schedule of Compensation

Exhibit 3 Minority and Women Owned Business Enterprise Commitment
Exhibit 4 Evidence of Insurance

Exhibit 5 Board Authorization

Exhibit 6 Identification of Subcontractors

Exhibit 7 Electronic Payables Program

Exhibit 8 Bureau of Technology (BOT) Special Conditions

Exhibit 9 Economic Disclosure Statement and Execution Page

Exhibit 10  Signature Page

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a)

b)

Scope of Services

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

Deliverables

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

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

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

Standard of Performance

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

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

discipline and appropriately licensed, if required by law. Consultant must provide copies

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

Personnel
1) Adequate Staffing

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

ii) Key Personnel

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

" Exhibit 1, Scope of Services.

iii)  Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the
Comptroller for the County may withhold, out of payments due to Consultant, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages
required to be paid under this Agreement and the salaries or wages actually paid these
employees for the total number of hours worked. The amounts withheld may be
disbursed by the Comptroller for and on account of Consultant to the respective
employees to whom they are due. The parties acknowledge that this Section 3.d(ii1) is
solely for the benefit of the County and that it does not grant any third party beneficiary
rights. .

Minority and Women Owned Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials
or equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) except to the extent waived by the Compliance Director, which are set forth
in Exhibit 3. Consultant's completed MBE/WBE Utilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in Form 1 of the
MBE/WBE Utilization Plan, upon acceptance by the Compliance Director. Consultant
must utilize minority and women's business enterprises at the greater of the amounts
committed to by the Consultant for this Agreement in accordance with Form 1 of the
MBE/WBE Utilization Plan. ‘
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Consultant must provide and maintain at Consultant's own expense, during the term of

this Agreement and any time period following expiration if Consultant is required to
return and perform any of the Services or Additional Services under this Agreement, the
insurance coverages and requirements specified below, insuring all operations related to

this Agreement.
i) Insurance To Be Provided
(1)  Workers Compensation and Employers Liability

@)

€

Workers Compensation Insurance, as prescribed by applicable law,
covering all employees who are to provide a service under this Agreement
and Employers Liability coverage with limits of not less than $500.000
each accident or illness.

Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $2,000,000 per occurrence for bodily injury, personal injury and
property damage liability. Coverages must include the following: All
premises and operations, products/completed operations, separation of
insureds, defense and contractual liability (with no_ limitation
endorsement). Cook County is to be named as an additional insured on a
primary, non-contributory basis for any liability arising directly or
indirectly from the Services.

Subconsultants performing Services for Consultant must maintain limits of
not less than $1,000.000 with the same terms in this Section 3.i(2).

Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in
connection with Services to be performed, Consultant must provide
Automobile Liability Insurance with limits of not less than $1,000,000 per
occurrence limit, for bodily injury and property damage. The County is to
be named as an additional insured on a primary, non-contributory basis.
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4 Professional Liability

When any professional consultants perform Services in connection with this
Agreement, Professional Liability Insurance covering acts, €rrors or omissions
must be maintained with limits of not less than $2.000.000. Coverage must
include contractual liability. When policies are renewed or replaced, the policy
retroactive date must coincide with, or precede, start of Services on this
Agreement. A claims-made policy which is not renewed or replaced must have
an extended reporting period of 2 years.

Subconsultants performing Services for Consultant must maintain limits of not
less than $1,000,000 with the same terms in this Section 3.i(4).

(5)  Valuable Papers

When any designs, drawings, specifications and documents are produced or used
under this Agreement, Valuable Papers Insurance must be maintained in an
amount to insure against any loss whatsoever, and must have limits sufficient to
pay for the re-creation and reconstruction of such records.

Additional Requirements

(1) Consultant must furnish the County of Cook, Cook County, Office of the
Chief Procurement Officer, 118 N, Clark St., Room 1018, Chicago, IL
60602, original Certificates of Insurance, or such similar evidence, to be in
force on the date of this Agreement, and Renewal Certificates of
Insurance, or such similar evidence, if the coverages have an expiration or
renewal date occurring during the term of this Agreement. Consultant
must submit evidence of insurance on the County Insurance Certificate
Form (copy attached as Exhibit 3) or equivalent prior to the effective date
of the Agreement. The receipt of any certificate does not constitute
agreement by the County that the insurance requirements in this
Agreement have been fully met or that the insurance policies indicated on
the certificate are in compliance with all Agreement requirements. The
failure of the County to obtain certificates or other insurance evidence
from Consultant is not a waiver by the County of any requirements for
Consultant to obtain and maintain the specified coverages. Consultant
must advise all insurers of the provisions in this Agreement regarding
insurance. Non-conforming insurance does not relieve Consultant of the
obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of
this Agreement, and the County retains the right to terminate this
Agreement or to suspend this Agreement until proper evidence of
insurance is provided.
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The insurance must provide for 60 days prior written notice to be given to
the County in the event coverage is substantially changed, canceled or
non-renewed. All deductibles or self-insured retentions on referenced
insurance coverages must be borne by Consultant. Consultant agrees that
insurers waive their rights of subrogation against the County of Cook, its
employees, elected officials, agents or representatives.

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

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

Consultant must require all Subconsultants to provide the insurance
required in this Agreement, or Consultant may provide the coverages for
Subconsultants. All Subconsultants are subject to the same insurance
requirements as Consultant unless otherwise specified in this Agreement.
If Consultant or Subconsultant desires additional coverages, the party
desiring the additional coverages is responsible for its acquisition and cost.

The County’s Risk Management Office maintains the rights to modify,
delete, alter or change these requirements. "Risk Management Office"
means the Risk Management Office, which is under the direction of the
Director of Risk Management and is charged with reviewing and
analyzing insurance and related liability matters for the County.

Indemnification

The Consultant covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective
heirs, successors and assigns, from and against any and all costs, expenses, attorney's
fees, losses, damages and liabilities incurred or suffered directly or indirectly from or
attributable to any claims arising out of or incident to the performance or nonperformance
of the Contract by the Consultant, or the acts or omissions of the officers, agents,
employees, Consultants, subconsultants, licensees or invitees of the Consultant. The
Consultant expressly understands and agrees that any Performance Bond or insurance
protection required of the Consultant, or otherwise provided by the Consultant, shall in
no way limit the responsibility to indemnify the County as hereinabove provided.
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Confidentiality and Ownership of Documents

Consultant acknowledges and agrees that information regarding this Contract is
confidential and shall not be disclosed, directly, indirectly or by implication, or be used by
Consultant in any way, whether during the term of this Contract or at any time thereafter,
except solely as required in the course of Consultant's performance hereunder. Consultant
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. Consultant
shall not have the right to compile and distribute statistical analyses and reports utilizing -
data derived from information or data obtained from County without the prior written
approval of County. In the event such approval is given, any such reports published and
distributed by Consultant shall be furnished to County without charge.

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

Patents, Copyrights and Licenses

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

Consultant agrees to hold harmless and indemnify the County, its officers, agents,
employees and affiliates from and defend, as permitted by Ilinois law, at its own expense
(including reasonable attorneys', accountants' and consultants' fees), any suit or proceeding
brought against County based upon a claim that the ownership and/or use of equipment,
hardware and software or any part thereof provided to the County or utilized in performing
Consultant's services constitutes an infringement of any patent, copyright or license or any
other property right.
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In the event the use of any equipment, hardware or software or any part thereof is enjoined,
Consultant with all reasonable speed and due diligence shall provide or otherwise secure
for County, at the Consultant'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 Consultant 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 Consultant 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 Consultant

 related to the Contract, or to Consultant's compliance with any term, condition or provision

thereof. The Consultant shall be responsible for establishing and maintaining records
sufficient to document the costs associated with performance under the terms of this
Contract.

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

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

To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Consultant shall retain and make available upon
request, for a period of four (4) years after furnishing services pursuant to this
Agreement, the contract, books, documents and records which are necessary to certify the
nature and extent of the costs of such services if requested by the Secretary of Health and
Human Services or the Comptroller General of the United States or any of their duly
authorized representatives.

10
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If Consultant carries out any of its duties under the Agreement through a subcontract with
a related organization involving a value of cost of $10,000.00 or more over a 12 month
period, Consultant 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, shall such approval relieve the Consultant from its obligations or change the
terms of the Contract. The Consultant 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
Consultant shall have no effect on the County and are null and void.

Prior to the commencement of the Contract, the Consultant 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 shall be subject to the terms of this
Contract. Consultant shall incorporate into all subcontracts all of the provisions of the
Contract which affect such subcontract. Copies of subcontracts shall be provided to the
Chief Procurement Officer upon request.

The Consultant must disclose the name and business address of each Subcontractor,
attorney, lobbyist, accountant, consultant and any other person or entity whom the
Consultant 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
Consultant is not required to disclose employees who are paid or estimated to be paid. The
Consultant is not required to disclose employees who are paid solely through the
Consultant’s regular payroll. “Lobbyist” means any person or entity who undertakes to
influence any legislation or administrative action on behalf of any person or entity other
than: (1) a not-for-profit entity, on an unpaid basis, or (2), himself.

11
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“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
Consultant is uncertain whether a disclosure is required under this Section, the Consultant
must either ask the County, whether disclosure is required or make the disclosure.

The County reserves the right to prohibit any person from entering any County facility for
any reason. All Consultants and Subcontractor of the Consultant shall be accountable to
the Chief Procurement Officer or his designee while on any County property and shall
abide by all rules and regulations imposed by the County. |

Profes_sional Social Services

In accordance with 34-146, of the Cook County Procurement Code, all Consultants 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.., the agency for whom the Consultant 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 Consultant or provider to
provide an annual performance report will be considered a breach of contract or agreement
by the Consultant or provider, and may result in termination of the Contract 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.

ARTICLE 4) TERM OF PERFORMANCE

a)

- Term of Performance

This Agreement takes effect when approved by the Cook County Board and its term shall
begin on December 1, 2015 ("Effective Date") and continue until November 30, 2017
with two (2) optional one (1) — year extensions or until this Agreement is terminated in
accordance with its terms, whichever occurs first.
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Timeliness of Performance

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

1) Neither Consultant nor Consultant’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 Consultant by reason of delays or hindrances in the performance of
the Services, whether or not caused by the County.

Agreement Extension Option

The Chief Procurement Officer may at any time before this Agreement expires elect to
renew this Agreement for two (2) additional one (1) -year periods under the same terms
and conditions as this original Agreement, except as provided otherwise in this
Agreement, by notice in writing to Consultant. 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)

b)

Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the
attached Exhibit 2 for the successful completion of services. The total not-to-exceed fee for
this contract is $196,000.00.

Method of Payment

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

In accordance with Section 34-177 of the Cook County Procurement Code, the County
shall have a right to set off and subtract from any invoice(s) or Contract price, a sum equal
to any fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Consultant to the County.
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The Consultant acknowledges its duty to ensure the accuracy of all invoices submitted to
the County for payment. By submitting the invoices, the Consultant certifies that all
itemized entries set forth in the invoices are true and comect. The Consultant
acknowledges that by submitting the invoices, it certifies that it has delivered the
Deliverables, i.e., the goods, supplies, services or equipment set forth in the Agreement to
the Using Agency, or that it has properly performed the services set forth in the Agreement.
The invoice must also reflect the dates and amount of time expended in the provision of
services under the Agreement. The Consultant acknowledges that any inaccurate
statements or negligent or intentional misrepresentations in the invoices shall result in the
County exercising all remedies available to it in law and equity including, but not limited
to, a delay in payment or non-payment to the Consultant, and reporting the matter to the
Cook County Office of the Independent Inspector General.

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

Funding

The source of funds for payments under this Agreement is identified in Exhibit 2,
Schedule of Compensation. Payments under this Agreement must not exceed the dollar
amount shown in Exhibit 2 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
Consultant in writing of that occurrence, and this Agreement will terminate on the earlier
of the last day of the fiscal period for which sufficient appropriation was made or
whenever the funds appropriated for payment under this Agreement are exhausted.
Payments for Services completed to the date of notification will be made to Consultant.
No payments will be made or due to Consultant and under this Agreement beyond those
amounts appropriated and budgeted by the County to fund payments under this
Agreement.
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e) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Hlinois 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.

1) Price Reduction

If at any time after the contract award, Consultant makes a general price reduction in the
price of any of the Deliverables, the equivalent price reduction based on similar quantities
and/or considerations shall apply to this Contract for the duration of the Contract period.
For purposes of this Section 5.f., Price Reduction, a general price reduction shall include
reductions in the effective price charged by Consultant 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 Consultant makes in the price of the Deliverables to its prospective
customers generally.

2 Consultant Credits

To the extent the Consultant 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. Consultant shall reflect any such credits on its invoices
and in the amounts it invoices the County.

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall be decided by the
Chief Procurement Officer. The complaining party shall submit a written statement detailing the
dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement Officer.
Upon request of the Chief Procurement Officer, the party complained against shall respond to the
complaint in writing within five days of such request. The Chief Procurement Officer will reduce
her decision to writing and mail or otherwise furnish a copy thereof to the Consultant. The
decision of the Chief Procurement Officer will be final and binding. Dispute resolution as
provided herein shall be a condition precedent to any other action at law or in equity. However,
unless a notice is issued by the Chief Procurement Officer indicating that additional time is
required to review a dispute, the parties may exercise their contractual remedies, if any, if no
decision is made within sixty (60) days following notification to the Chief Procurement Officer of
a dispute. No inference shall be drawn from the absence of a decision by the Chief Procurement
Officer. :
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Notwithstanding a dispute, Consultant 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 Consultant, 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 2-281
et. seq. of the Cook County Code of Ordinances). Failure to cooperate as required may result in
monetary and/or other penalties.

The Consultant 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 Consultant’s employees, agents or Subcontractor shall be the responsibility of
the Consultant.

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

ARTICLE 8) SPECIAL CONDITIONS
- a) Warranties and Representations
In connection with signing and carrying out this Agreement, Consultant:

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

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

iii)  warrants that it will not knowingly use the services of any ineligible consultant or

Subcontractor for any purpose in the performance of its Services under this
Agreement;
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warrants that Consultant 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
Consultant warrants it can and will perform, or cause to be performed, the

Services in strict accordance with the provisions and requirements of this
Agreement;

represents that Consultant and, to the best of its knowledge, its Subcontractors are
not in violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E
as amended; and

acknowledges that any certification, affidavit or acknowledgment made under
oath in connection with this Agreement is made under penalty of peljury and, 1f
false, is also cause for termination under Sections 9.a and 9.c.

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

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

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

Joint and Several Liability

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

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

Conflicts of Interest

1)

ii)

iii)

iv)

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.

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

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

Without limiting the foregoing, if the Consulting Parties assist the County in
determining the advisability or feasibility of a project or in recommending,
researching, preparing, drafting or issuing a request for proposals or bid
specifications for a project, the Consulting Parties must not participate, directly or
indirectly, as a prime, Subcontractor or joint 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.
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V) The Consultant further covenants that, in the performance of this Agreement, no
person having any conflicting interest will be assigned to perform any Services or
have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by the Chief Procurement Officer in his reasonable
judgment, determines that any of Consultant's Services for others conflict with the
Services Consultant is to render for the County under this Agreement, Consultant
must terminate such other services immediately upon request of the County.

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

H Non-Liability of Public Officials
Consultant and any assignee or Subcontractor of Consultant must not charge any official,
employee or agent of the County personally with any liability or expenses of defense or hold any

official, employee or agent of the County personally liable to them under any term or provision

of this Agreement or because of the County's execution, attempted execution or any breach of
this Agreement.

ARTICLE 9) EVENTS OF DEFAULT, REMEDIES, TERMINATION, SUSPENSION
AND RIGHT TO OFFSET
a) Events of Default Defined
The following constitute events of defaul:

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

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

(@  Failure due to a reason or circumstances within Consultant's reasonable

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

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

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

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

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

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

Failure to comply with Article 7 in the performance of the Agreement.
Consultant’s repeated or continued violations of County ordinances unrelated to

performance under the Agreement that in the opinion of the Chief Procurement
Officer indicate a willful or reckless disregard for County laws and regulations.

Remedies

The occurrence of any event of default permits the County, at the County’s sole option, to
declare Consultant in default. The Chief Procurement Officer may in his sole discretion
give Consultant an opportunity to cure the default within a certain period of time, which
period of time must not exceed 30 days, unless extended by the Chief Procurement
Officer. Whether to declare Consultant in default is within the sole discretion of the
Chief Procurement Officer and neither that decision nor the factual basis for it is subject
to review or challenge under the Disputes provision of this Agreement.
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The Chief Procurement Officer will give Consultant written notice of the default, either
in the form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be granted,
a default notice ("Default Notice"). If the Chief Procurement Officer gives a Default
Notice, he will also indicate any present intent he may have to terminate this Agreement,
and the decision to terminate (but not the decision not to terminate) is final and effective
upon giving the notice. The Chief Procurement Officer may give a Default Notice if
Consultant 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, Consultant must discontinue any Services, unless otherwise directed in the notice, and
deliver all materials accumulated in the performance of this Agreement, whether
completed or in the process, to the County. After giving a Default Notice, the County
may invoke any or all of the following remedies: :

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

i) 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;

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

iv)  Theright to money damages;

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

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

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

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 Consultant. The County will give
notice to Consultant in accordance with the provisions of Article 11. The effective date of
termination will be the date the notice is received by Consultant or the date stated in the
notice, whichever is later. If the County elects to terminate this Agreement in full, all
Services to be provided under it must cease and all materials that may have been
accumulated in performing this Agreement, whether completed or in the process, must be
delivered to the County effective 10 days after the date the notice is considered received
as provided under Article 11 of this Agreement (if no date is given) or upon the effective
date stated in the notice.

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

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

If the County's election to terminate this Agreement for default under Sections 9.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.
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Suspension

The County may at any time request that Consultant suspend its Services, or any part of
them, by giving 15 days prior written notice to Consultant or upon informal oral, or even
no notice, in the event of emergency. No costs incurred after the effective date of such
suspension are allowed. Consultant must promptly resume its performance of the
Services under the same terms and conditions as stated in this Agreement upon written
notice by the Chief Procurement Officer and such equitable extension of time as may be
mutually agreed upon by the Chief Procurement Officer and Consultant when necessary

for continuation or completion of Services. Any additional costs or expenses actually

incurred by Consultant as a result of recommencing the Services must be treated in
accordance with the compensation provisions under Article 5 of this Agreement.

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

Right to Offset

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

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

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

i)  ifthe County has any credits due or has made any overpayments under this
Agreement.

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

H Delays
Consultant agrees that no charges or claims for damages shall be made by Consultant for

any delays or hindrances from any cause whatsoever during the progress of any portion of
this Contract,
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Prepaid Fees

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

ARTICLE10) GENERAL CONDITIONS

a) Entire Agreement

)

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. v

No Collateral Agreements

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

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

(b)  the nature of the Services to be performed;
(¢)  the nature, quantity, quality or volume of any materials, equipment, labor
and other facilities needed for the performance of this Agreement;

(d)  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.
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ili)  No Omissions

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

Counterparts

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

Contract Amendments

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

No 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.

Consultant is hereby notified that, except for amendments which are made in accordance

with this Section10.c. Contract Amendments, no Using Agency or employee thereof has
authority to make any amendment to this Contract.
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Governing Law and Jurisdiction

This Contract shall be governed by and construed under the laws of the State of Illinois,
The Consultant 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 Consultant consents and submits to the jurisdiction thereof. In
accordance with these provisions, Consultant waives any right it may have to transfer or
change the venue of any litigation brought against it by the County pursuant to this
Contract.

Severability

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

Assigns

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

Cooperation

Consultant must at all times cooperate fully with the County and act in the County's best
interests. If this Agreement is terminated for any reason, or if it is to expire on its own
terms, Consultant must make every effort to assure an orderly transition to another
provider of the Services, if any, orderly demobilization of its own operations in
connection with the Services, uninterrupted provision of Services during any transition
period and must otherwise comply with the reasonable requests and requirements of the
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.
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Whenever under this Agreement the County by a proper authority waives Consultant's
performance in any respect or waives a requirement or condition to either the County's or
Consultant's performance, the waiver so granted, whether express or implied, only
applies to the particular instance and is not a waiver forever or for subsequent instances
of the performance, requirement or condition. No such waiver is a modification of this
Agreement regardless of the number of times the County may have waived the

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

Independent Consultant

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

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

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

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

iv) The County is not required to deduct or withhold any taxes, FICA or other
' deductions from any compensation provided to the Consultant.

Governmental Joint Purchasing Agreement

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

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. :
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Comparable Government 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 Consultant. 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, equipment or services it wishes to
purchase under this Contract.

Force Majeure

Neither Consultant 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, epidemics, or riots.

ARTICLE 11) NOTICES

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

If to the County: Office of the Public Guardian of Cook County

69 West Washington, Suite 700

Chicago, Illinois 60602

Attention: Celestin Nounkwa, Director of Administration
and

Cook County Chief Procurement Officer

118 North Clark Street. Room 1018

Chicago, Illinois 60602 '

(Include County Contract Number on all notices)

If to Consultant: Panoramic Software
336 Bon Air Center, #367
Greenbrae, CA 94904
Attention: Tim McCracken, Vice President
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Changes in these addresses must be in writing and delivered in accordance with the
provisions of this Article 11. Notices delivered by mail are considered received three
days after mailing in accordance with this Article 11. Notices delivered personally are
considered effective upon receipt. Refusal to accept delivery has the same effect as
receipt.

ARTICLE 12) AUTHORITY

Execution of this Agreement by Consultant is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing document, and the signature(s) of each person
signing on behalf of Consultant have been made with complete and full authority to commit
Consultant to all terms and conditions of this Agreement, including each and every
representation, certification and warranty contained in it, including the representations,
certifications and  warranties  collectively  incorporated by  reference in it
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Panoramic Software [nc.

Statement of Work

Cook County OPG

November 6, 2015




Statement of work for Ongoing Support

Ongoing Hosting and Toolkit Updates

Panoramic Software hosts the CookOPG system in our server environment. As part of our ongoing hosting
agreement, Panoramic Software will maintain the server environment, as well perform system maintenance and
keep the application running on the latest version of our web toolkit.

Omnsite support

The system is hosted outside the county network. Panoramic is able to maintain the servers, tune the
system and optimize the application remotely.
On-site support can be purchased at a the hourly rate specified in the license agreement.

Telephone Support

As part of our ongoing hosting, maintenance and support contract, our help desk is available toll-free
by calling (877)558-8526. Our support team is available between 7:00 AM PST and 5:00 PM PST.

Cook County Administrative users and key accounting personnel will have cell phone numbers of
Panoramic Support Team leaders in case of an emergency after hours or on a weekend.

Each issue reported by phone is logged in our ticket system.

Help Desk Services

Help Desk support includes “normal” requests. These requests may be submitted to
support@panosoft.com. These are requests like:

¢ Adding/Removing drop down values

e Password reset help

e Minor training on specific areas of the system

¢ Minor Report modifications

e Basic Report Creation

e Addinga field

o C(reating a View

Most requests are covered by our normal support contract. For a request to qualify as beyond “normal”
support and, therefore be subject to additional charges, it must be estimated it to take more than 5
hours of time, and not be a system bug, but a request for new functionality.

Requests outside normal support services will be treated as a project. A proposal will be provided to
Cook OPG for approval before work is performed. 10 billable hours professional services hours are

include in the annual maintenance.
Panoramic Software, Inc.
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Panoramic Software Inc,
32932 Pacific Coast Highway # 14-482
Dana Point, CA 9262

July 14, 2015

Cook County Public Guardian Office
Attn; LaTonya Hoines

69 West Washington Street, Suite 700
Chicago, IL 60602

Re:  Pricing Proposal

Office of the Public Guardian,

Thank you to Cook County for its patronage over the previous 2 years. I believe we have built 2 mutually
beneficial relationship. Our software has increased the efficiency and accountability of the OPG, and Cook
County has become a valued customer of Panoramic Software Inc.

The following prices will apply to Cook County OPG for the period December 1** 2015 thru November 30 2017
with the option of 2 additional years under the same terms and conditions.

Year Price

12/1/2016 - 11/30/2017 $98, boo

: *12/1/2018 - 11/30/2019 @8,000

Sincerely,

Jeff von Waldburg

President and CEO
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LPOLICY AND GOALS

A.

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
furtherance 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 Goals

MBE WBE
Goods and Services 25% 10%
Construction 24% 10%
Professional Services A 35% Overall

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 MBE/WBE participation goals for this Agreement is 0%.
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 (i1) 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 Reduction/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/protégé agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation 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, may not be utilized as both an
MBE and a WBE on the same Contract, whether as a Consultant, Subcontractor or
supplier.

Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the
Ordinance; and the policies and procedures promulgated thereunder shall govern. If there
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is a conflict between this Exhibit and the Ordinance or the policies and procedures, the
Ordinance shall control.

F. A Consultant’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 Contract. 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.

IL REQUIRED BID OR PROPOSAL SUBMITTALS

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 will
render the submission not Responsive and shall be cause for the CPO to reject the Bid or
Proposal.

A MBE/WBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Form 1 of
the M/WBE 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 M/WBE 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 consultant 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 Indirect 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
Participation shall not be counted toward the participation goal. Each Letter of Intent
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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 terms of payment.

Failure to ihclude 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
Letter(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 Letter(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:
e 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 Letter(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
evidence and documentation to demonstrate the Bidder or Proposer’s Good Faith Efforts
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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.

A.Granting or Denying a Reduction/Waiver Request.

1. 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 forth in the
Ordinance, the policies and rules promulgated thereunder, and in the “Petition for
Reduction/Waiver of MBE/WBE Participation Goals” — Form 3 of the M/WBE
Compliance Forms. -

2. 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.

3. 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; (b) 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 10% above
competitive levels; and (d) such other factors as are determined relevant by the
Contract Compliance Director or the duly authorized Waiver Committee.

4. If the Contract Compliance Director or the duly authorized Waiver Committee
determines that the Bidder or Proposer has not demonstrated 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.CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultant, 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 MBE/WBE, or decreasing the price to a MBE/WBE, except as
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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 Consultant shall seek to
discharge the disqualified enterprise, upon proper written 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 Consultant to award the work to a Person
that is not certified as an MBE or WBE.

If the CCD determines that the Consultant 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 Consultant of such determination 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, withholding of payments or other remedies in law or equity.

The Consultant 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
Consultant 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 Consultant.

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal
Employment Opportunity and Civil Rights requirements that relate to Consultant and
Subcontractor obligations.

Any questions regarding this section should be directed to:
Contract Compliance Director

Cook County

118 North Clark Street, Room 1020

Chicago, Illinois 60602

(312) 603-5502



Hermine Wise (Procurement)

From: Aleatha Easley (Contract Compliance)
Sent: Monday, September 14, 2015 11:43 AM
To: Hermine Wise (Procurement)

Subject: MBE/WBE Goals

Hello Hermine,

After reviewing thg provided contract scope for the Good and Service Contract No. 1525-14431, the Office
of Contract Compliance recommends the MBE/WBE goals for the License and System Maintenance to the

Adult Guardianship Case Management System contract with estimated contract amount $196,000.00 for
be set at 0%MBE/WBE participation.

Should you have any questions please let me know.

Aleatha Easley
Compliance Officer
Cook County Office of Contract Compliance
1418 N. Clark Street, Room 1020
Chicago, lllinois 60602
312.603.5504
aleatha.easley@cookcountyil.gov
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CERTIFICATE OF LIABILITY INSURANCE

PANOR-1 OP ID: DS
DATE (MM/DD/YYYY)

10/20/2015

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

PRODUCER
Minto & Wilkie Insurance
CA. Lic. No. 0093447

PO Box 150990

San Rafael, CA 94915-0990
John H. Rickards Ext. 223

CONTACT Diane Song, Ext. 242
PHONE :415-463-0610

[FBX oy 415-485-0528

EMAL ss: diane@mintowilkie.com

INSURER(S) AFFORDING COVERAGE NAIC #

insurer A : National Fire Ins of Hartford 20478
INSURED 3P§g %'?:‘ zfgmg:?#%‘; wsurer 8 : American Casualty Co.ofReading 20427
Greenbrae, CA 94904 INSURER ¢ ; Beazley Insurance Cos.
INSURER D :
INSURERE :
INSURERF :
COVERAGES CERTIFICATE 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. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH 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 BY PAID CLAIMS.

ADDLEST
R TYPE OF INSURANCE msgL_ 3&’\'?.? POLICY NUMBER 53%%%) (n:%%%) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
A | X | COMMERCIAL GENERAL LIABILITY X 2076959895 09/01/2015 | 08/01/2016 | DAPRe IORENTED s 300,000
| cLaMS-MADE OCCUR MED EXP (Any one person) | § 10,000
— PERSONAL & ADVINJURY | § 1,000,000
L GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
X | PoLICY FRO: Loc $
 AUTOMOBILE LIABILITY %ghggg‘é%ﬁns"“@‘i LiMIT s 1,000,000
A | | anvauTo 2076959895 09/01/2015 | 09/01/2016 | BODILY INJURY (Per person) | $
|| AL SemED [ ]| 3CnepuLeD BODILY INJURY (Per accident) | §
| X | HIRED AUTOS NON-OWNED PROPERTY DAMAGE 5
$
| | UMBRELLALIAS OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTIONS $
WORKERS COMPENSATION X | WG STATU- OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS ER
B | ANY PROPRIETOR/PARTNER/EXECUTIVE X (4024403039 09/01/2015| 09/01/2016 | £ EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? D N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] $ 1,000,000,
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
C |Prof. Liability V1292F 140301 09/01/2015 | 09/01/2016 |Limit 1,000,000%
Aggregate 2,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
Cook County is named as additional insured per attached general liability
endorsement SB146932E with respect to the liability arising out from
service or products rendered by the named insured. Waiver of Subrogation of
Works Comp policy is in favor of the certificate holder as per the

endorsement WC040306

CERTIFICATE HOLDER

CANCELLATION

COOKCOU

Cook County
County Building
118 N. Clark Street
Chicago, IL 60602

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

%"‘M""‘ﬁ/ S. e

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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This endorsement modifies insurance provided under the following:

S5B-146932-E
{(Ed. 06/11)

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
BLANKET ADDITIONAL INSURED — LIABILITY EXTENSION

BUSINESSCWNERS LIABILITY COVERAGE FORM

Coverage afforded under this extension of coverage endorsement does not apply to any person or organization covered
&s an additional insured on any other endorsemeant now or hereafter attached to this Policy,

1.

ADDITIONAL INSURED - BLANKET VENDORS

WHO 18 AN INSURED is amended to include as an
additional insured any person or organization {referred
to below as vendor) with whom you agreed, because
of a written contract or agreement to provide
insurance, but only with respect to "bodily injury” or
"property damage" arising out of "your products™ which
are distributed or sold in the regular course of the
vendor's business, subject to the following additional
exchisions:

1. The insurance afforded the vendor does not apply
tor

a. "Bodily injury” or "property damage” for which
the vendor is obligated to pay damages by
reason of the assumption of liability in a
contract or agreement. This exclusion does
not apply to liabilty for damages that the
vendor would have in the absence of the
confract or agreement;

b. Any express warranty unauthorized by you;

¢. Any physical or chemical change in the
product made intentionally by the vendor;

d. Repackaging, except when unpacked solely
for the purpose of inspection, demonstraficn,
testing, or the subsiitution of parts under
Instructions from the manufacturer, and then
repackaged in the original container;

e. Any failure to make such inspections,
adjustments, tests or servicing as the vendor
has agreed to make or normally undertakes to
make in the usual course of business, in
connection with the distribution or sale of the
products;

f.  Demonstration, installation, servicing or repair
operations, except such operations performed
at the vendor's premises in connection with
the sale of the product;

g. Products which, after distibution or sale by
you, have been labeled or relabeled or used
as a container, part or ingredient of any other
thing or substance by or for the vendor; or

h. "Bodily injury" or "property damage” arising
out of the sole negligence of the vendor for its

SB-148932-E
(Ed. 06/11)

own acis or omission or those of its
employees or anyone else acting on its
behalf. However, this exclusion doss not
apply to:

(1) The exceptions contained in
Subparagraphs d. or f.; or

£

{2) Such inspections, adjustments, tests or
servicing as the vendor has agreed to
make or normally undertakes to make in

the usual course of business, in
connection with the distribution or sale of
the products.

2, This insurance does not apply to any insured
person or organization, from whom you have
acquired such products, or any ingredient, part or
container, entering into, accompanying or
containing stuch products.

3. This provision 2. does not apply to any vendor
included as an insured by an endorsaement issuad
by us and made a part of this Policy.

4. This provision 2. does not apply if "bodily injury" or
"oroperty damage” included within the "products-
completed operations hazard" is excluded either
by the provisions of the Policy or by endorsement.

MISCELLANEQUS ADDITIONAL INSUREDS

WHO IS AN INSURED is amended fo include as an
insured any person or organizafion (called additional
insured) described in paragraphs 2.a. through 2.h.
below whom you are required te add as an additional
ingured on this policy under a written contract or
agreement bui the written contract or agreement must
be:

1. Currently in effect or becoming effective during the
term of this policy; and

2. Executed prior to the "bodily injury," “propeity
damage" or "personat and advertising injury,” but

Only the following persons or organizations are
additional insureds under this endorsement and

rage provided to such additional insureds is
as provided herein:

Additional Insured ~ Your Work

AL pErSON Or organization for whom you do
work is an additional insured solely for liability

Page 1 of 5
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dile to your negligence -specifically resulting
from your work for {he addifionsl insured
which isthe suliject of the writtencontract or
written agreement, No- coverage applies fo
lisbllity resulling from the sole negligence of
the gdditional insured.

The insurance: provided to the additional
insyred Is limited as follows:

{4} The Limits of Insurance applicable to the
additional insured ave those specified in
the-written tontract or written agreement
of in the Declarations of this policy,
whichever is less. These Limits of
Ingurance are inclusive .of, and not in
addition to, the Limits of Insurance shown
inthe Declarations.

{2} The coverage providsd to the additional

~ insured by ‘this endorsement and
paragraph F.9. of the definition of "insured
contract’ under Liability and Medical
Expenses Definitions do not apply 1o
"bodily injury" or "property damage"
ariging out of the “products-complated
operations hazard" unless teguired by the
written contract.orwritten agreement.

{3} The insurance provided fo the additional
insured doss not apply to “hodily injury,”
‘oroperty damage or “personal and
advertising injury® arising out of the
tendefing o fallure 1o render @ny
professional services:

State-or Political SBubdivisions

A state or palitical subdivision subject to the
following provisions:

{1} This insurance applies only with respect
to the following hazards for which the
state or political subdivision has issued a
psrmit in connection with premises you
own, rent, or control and o which this
ingurance apdlies;

(a) The existence, maintenance, repair,
construction, ersction, ‘or removal of

atfvertising signs, awnings, cancpigs,

cellar entrances, coal  holes,
fd;* iveways, manholes, marquees,
hoistaway openings, sidewalk vaults,
street ‘bariners, or dectrations and
sirnllar exposutes; or

(b) The construction, erection, or
removal of elevators; or

{2) This insurance applies-only with respect
to.cperations performed by youor on your
‘behalf for which the state or political
subdivision has issued a permit.

SB-146932-E
(Ed. 06/11)

C.

8B-146932-E
(Ed. 08/11)

This insurance does not apply fo “bodily
injury," "progertly damage" or "personal and
advertising injury" arising out of operations
performed for the sfate or municipality.

Controlling Interest

Any persons oOr organizations with a
contrelling interest in you but only with respect
to their liability arising out of;

{1) Thelr financial control of you; or
(2) Premises they own, maintain or control

while you lease or occupy these
pramises,

This. ingurance does not apply o structural
alterations, new censiniction and demolifion
operations perforimed by orfor such additiehal
insurad,

Marnagers orLessors of Premises

A manageror lessor of premises butionly With
fespett to liabitity arising out of the ship,
maintanance or use of that specific part of the
premises leased fo you and subject o the
following additfonal exclusions:

This ingurance-does notdpply fo:

{1) Any "occurrence’ which takes place after
you cease to be a'tenantin thal preriises:
or

{2) Structural alterations, new construction or
demolition.operations performed by of on
behall of such adaitional insured.

Mortgages, Assignse orReceiver

A mortgagee, assignes or receiver but only
with respect to thelr liability as morigagee,
assignee, or receiver and arf sing out of the
ownership, maintensnce, or.use:of a premises
by you.

This insurance does not apply to structural
aiterations, new construction or demolition
operations parformed by or forsuich additional
insured.

OwnersiOther Interestis< Land is Leased

An owner or cther interest fromy whom land
has been leased by you but only wWith reSpect
to lablty arising out of the ownership,
meintenance or use of thal speciic part of the
land leased to you and subject.fo the following
additional axclusions:

This Insurance does not apply to:

{1) Any "occurrence” which takes place
gfferyol cedse to lease that land; or

Page 2 of5



WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 04 03 06
(Ed. 4-84)

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT -- CALIFORNIA

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce our
right against the person or organization named in the Schedule. (This agreement applies only to the extent that you
perform work under a written contract that requires you to obtain this agreement from us.)

You must maintain payroll records accurately segregating the remuneration of your employees while engaged in the work
described in the Schedule.

The additional premium for this endorsement shall be 5 of the California workers’ compensation premium otherwise
due on such remuneration.

Schedule
Person or Organization Job Description
COOK COUNTY SOFTWARE SALE CONTRACT
118 N. CLARK STREET NO JOB

CHICAGO, IL 60602

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.
(The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective Policy No. Endorsement No.
insured Premium $
Insurance Company Countersigned by

WC 04 03 06

(Ed. 4-84)



Contract Number 1525-14431

EXHIBIT 5

Board Authorization



118 North Clark Street

Board of Commissioners of Cook Chicago, IL
County

Legislation Details (With Text)

File #:

Type:

File created:

On agenda:
Title:

Sponsors:

Indexes:

15-4881 Version: 1 Name: Panoramic Software, Inc., Greenbrae, California
Panoramic Case Management Maintenance
Contract

Contract Status: Approved

8/11/2015 In control: Board of Commissioners
10/28/2015 Final action:  10/28/2015

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Office of the Cook County Public Guardian, Circuit Court of Cook County
Vendor: Panoramic Software, Inc., Dana Point, California

Request: Authorization for the Chief Procurement Officer to enter into and execute
Good(s) or Service(s): Adult Guardianship Case Management Software Maintenance
Contract Value: $196,000.00

Contract period: 12/1/2015-11/30/2017, with two (2) one (1) year renewal options.
Potential Fiscal Year Budget Impact: FY 2016: $98,000.00; FY 2017: $98,000.00
Accounts: 305-441

Contract Number(s): 15-4881

Concurrences:
The vendor has met the Minority and Women Owned Business Enterprises Ordinance.

The Chief Procurement Officer concurs.

Summary: Panoramic Software, Inc. developed and installed the proprietary Adult Guardianship
Case Management System for the Public Guardian’s Office in 2012 and 2013 to modernize case
management and fiduciary accounting systems that had become outdated and inefficient. The system
is web-based and provides unlimited (24/7) electronic access to information on wards and their
finances to 90 employees both in the office and the field.

The current development contract approved by the Cook County Board of Commissioners, resulted
from a Request for Proposal process (12-28-028P), and included software maintenance and hosting
services. It is necessary to establish a new contract to continue these services and is proposed under
the same terms and conditions.

Panoramic owns all rights to the source code for the program "PG-Pro Web." Panoramic is sole owner
of the source code and for this reason is the only software vendor who can host and maintain the
software. The current Hosting and.Maintenance contract expires 11/30/2015.

This is a Sole Source Procurement pursuant to Section 34-139 of the Cook County Procurement
Code.

TIMOTHY C. EVANS, Chief Judge, Circuit Court of Cook County

Board of Commissioners of Cook County Page 1 of 2 Printed on 11/3/2015

powered by Legistar™



File #: 15-4881, Version: 1

Code sections:

Attachments:
Date Ver. Action By Action Result W
10/28/2015 1 Board of Commissioners approved as amended Pass

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Office of the Cook 'County Public Guardian, Circuit Court of Cook County
Vendor: Panoramic Software, Inc., Dana Point, California

Request: Authorization for the Chief Procurement Officer to enter into and execute
Good(s) or Service(s): Adult Guardianship Case Management Software Maintenance
Contract Value: $196,000.00

Contract period: 12/1/2015-11/30/2017, with two (2) one (lb) year renewal options.
Potential Fiscal Year Budget Impact: FY 2016: $98,000.00; FY 2017: $98,000.00
Accounts: 305-441

Contract Number(s): 15-4881

Concurrences:
The vendor has met the Minority and Women Owned Business Enterprises Ordinance.

The Chief Procurement Officer concurs.

Summary: Panoramic Software, Inc. developed and installed the proprietary Adult Guardianship Case Management
System for the Public Guardian’s Office in 2012 and 2013 to modernize case management and fiduciary accounting
systems that had become outdated and inefficient. The system is web-based and provides unlimited (24/7) electronic
access to information on wards and their finances to 90 employees both in the office and the field.

The current development contract approved by the Cook County Board of Commissioners, resulted from a Request for
Proposal process (12-28-028P), and included software maintenance and hosting services. It is necessary to establish a
new contract to continue these services and is proposed under the same terms and conditions.

Panoramic owns all rights to the source code for the program "PG-Pro Web." Panoramic is sole owner of the source code
and for this reason is the only software vendor who can host and maintain the software. The current Hosting and
Maintenance contract expires 11/30/2015.

This is a Sole Source Procurement pursuant to Section 34-139 of the Cook County Procurement Code.

Board of Commissioners of Cook County "Page 2 of 2 Printed on 11/3/2015

powered by Legistar™
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Contract Number 1525-1443 1
MUCPUONCY—————————
Obisqualification
heck C lets
Cook County Owe
Office of the Chief Procurement Officer
Identification of Subcontractor/Supplier/Subconsultant Form

The Bidder/Proposer/Respondent (‘the Contractor”) will fully complete and execute and submit an Identification of
Subcontractor/Supplier/Subconsultant Form (“ISF”) with each Bid, Request for Proposal, and Request for
Qualification. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant which
shall be used on the Contract. In the event that there are any changes in the utilization of Subcontractors,

Suppliers or Subconsultants, the Contractor must file an updated ISF.

Bid/RFP/RFQ No.: Date:

Total Bid or Proposal Amount: Contract Title: A
Subcontractor/Supplier/

Contractor: Subconsultant to be
added or substitute:

. Authorized Contact for

gt:tgzrrlére:ctcozntact Subcontractor/Supplier/
Subconsultant:

Email Address Email Address

(Contractor): (Subcontractor):

Company Address Company Address

(Contractory:. (Subcontractor):

City, State and City, State and Zip

Zip (Contractor): (Subcontractor):

Telephone and Fax Telephone and Fax

(Contractor) (Subconiractor)

Estimated Start and Estimated Start and

Completion Dates Compiletion Dates

{Contractor) (Subcontractor)

Note: Upon request, a copy of all written subcontractor agreements must be provided to the OCPO.

n - I- ts - ) s I-

Jotal Price of
Subconfract for
Services or Supplies

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 circumstances 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 MBE/WBE Utilization Plan. Any
changes to the contract’'s approved MBE/WBE/Utilization Plan must be submitted to the Office of the

Contract Compliance.

Contractor

Name

Title

Prime Contractor Signature

Date
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Contract Number 1525-14431

DESCRIPTION
To increase payment efficiency and timeliness, we have introduced E-Payables program, a new payment initiative to our accounts
payable model. This new initiative utilizes a Visa purchasing card and operates through the Visa payment network. This is County’s

preferred method of payment and your participation in our Visa purchasing card program will provide mutual benefits both to your
organization and ours.

As a vendor, you may experience the following benefits by accepting this new payment type:
Improved cash flow and accelerated payment

Reduced paperwork and a more streamlined accounts receivable process
Elimination of stop payment issues

Reduced payment delays

Reduced costs for handling paper checks

Payments settled directly to your merchant account

o o L] L] L] o

There are two options within this initiative:

1. Dedicated Credit Card — “PULL” Settlement
For this option, you will have an assigned dedicated credit card to be used for each payment. You will provide a point of contact within
your organization who will keep credit card information on file. Each time a payment is made, you will receive a remittance advice via

email detailing the invoices being paid. Each time you receive a remittance advice, you will process payments in the same manner you
process credit card transactions today.

2. One-Time Use Credit Card — “SUGA” Settlement ‘
For this option, you will provide a point of contact within your organization who will receive an email notification authorizing you to
process payments in the same manner you process. credit card transactions today. Each time payment is made, you will receive a
remittance advice, via email, detailing the invoices being paid. Also, each time you receive a remittance advice, you will receive a new,
unique credit card number. This option is ideal for suppliers who are unable to keep credit card account information on file.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

ACH-1 3/2015
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Contfract Number 1525-14431

Cook County Information Technology Special Conditions {ITSCs)

1 DEFINITIONS FOR SPECIAL CONDITIONS

- 11 “Assets” means Equipment, Software, Intellectual Property, IP Materials and other
assets used in providing the Services. Assets are considered in use as of the date of deployment.

1.2.  “Business Associate Agreement’ or “BAA” means an agreement that meets the
requirements of 45 C.F.R. 164.504(e). :

13. “Business Continuity Plan” means the planned process, and related activities, required
to maintain continuity of business operations between the period of time following declaration of a
Disaster until such time an IT environment is returned to an acceptable condition of normal business
operation. ’

1.4. “Cardholder Data” means data that meets the definition of “Cardholder Data” in the
most recent versions of the Payment Card Industry’s Data Security Standard.

1.5. “Change” means, in an operational context, an addition, modification or deletion to any
Equipment, Software, IT environment, T systems, network, device, infrastructure, circuit,
documentation or other items related to Services. Changes may arise reactively in response to
Incidents/Problems or externally imposed requirements (e.g., legislative changes), or proactively from
attempts to (a) seek greater efficiency or effectiveness in the provision or delivery of Services; (b) reflect
business initiatives; or (c) implement programs, projects or Service improvement initiatives.

1.6. “Change Management” means, in an operational context, the Using Agency approved
processes and procedures necessary to manage Changes with the goal of enabling Using Agency-
approved Changes with minimum disruption.

1.7. “Change Order” means a document that authorizes a Change to the Services or
Deliverables under the Agreement, whether in time frames, costs, or scope.

1.8. “Change Request” means one Party’s request to the other Party for a Change Order.

1.9. “Contractor” has the same meaning as either: (a) both “Contractor” and “Consultant” as
such terms are defined, and may be interchangeably used in the County’s Professional Services
Agreement, if such document forms the basis of this Agreement or (b) “Contractor” as defined in the
County’s Instruction to Bidders and General Conditions, if such document forms the basis of this
Agreement.

 110.  “Contractor Confidential Information” means all non-public proprietary information of
Contractor that is marked confidential, restricted, proprietary, or with a similar designation; provided
that Contractor Confidential Information excludes: (a) Using Agency Confidential Information, (b) Using
Agency Data; (c) information that may be subject to disclosure under lllinois Freedom of Information
Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordinances; and (d) the terms of this
Agreement, regardless of whether marked with a confidential designation or not.

111.  “Contractor Facilities” means locations owned, leased or otherwise utilized by

Cook County IT Special Conditions, p. 1of 21
v1.0, rev. April 3, 2015
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Contractor and its Subcontractors from which it or they may provide Services,

112, “Contractor Intellectual Property” means all Intellectual Property owned or licensed by
Contractor. :

113, “Contractor ip Materials” means all IP Materials owned or licensed by Contractor.

1.14.  “Contractor Personnel” means any individuals that are employees, representatives,
Subcontractors or agents of Contractor, or of a direct or indirect Subcontractor of Contractor.

1.15.  “Contractor-Provided Equipment” means Equipment provided by or on behalf of
Contractor.”

1.16.  “Contractor-Provided Software” means Software provided by or on behalf of
Contractor.

117.  “Criminal Justice Information” means data that meets the definition of “Crimina| Justice
Information” in the most recent version of FBI's CliS Security Policy and also data that meets the
definition of “Criminal History Record information” at 28 C.F.R. 20.

1.18.  “Critical Milestone” means those milestones critical to the completion of the Services as
identified in this Agreement, in any work plan, project plan, statement of work, or other document
approved in advance by the Using Agency.

1.19.  “Data Protection Laws” means laws, regulations, regulatory requirements, industry self-
regulatory standards, and codes of practice in connection with the processing of Personal Information,
including those provisions of the Health Insurance Portability and Accountability Act of 1996 (42 us.c.
§8§ 1320(d) et seq.) as amended by the Health Information Technology for Economic and Clinical Health
Act of 2009 (42 U.S.C. §§ 17921 et seq.) and the Payment Card Industry standards.

Agency Data or other Using Agency Confidential Information; (b) the unauthorized or unlawful access,
use, or disclosure of any Using Agency Data or other Using Agency Confidential Information; or (c) any
other act or omission that compromises the security, confidentiality, integrity or availability of any Using

1.21.  "Deliverable" has the $ame meaning as either: (a) “Deliverable” as defined in the
County’s Professional Services Agreement, if such document forms the basis of this Agreement; or (b)
“Deliverable” as defined in the County’s Instruction to Bidders and General Conditions, if such document
forms the basis of this Agreement. In either case, Deliverables includes without limitation Contractor-
Provided Equipment, Contractor-Provided Software, Developed Intellectual Property.

1.22.  “Developed intellectual Property” means Intellectual Property as well as any P
Materials conceived, developed, authored or reduced to practice in the course of or in connection with
the provision of the Services, including, but not limited to: (a) modifications to, or enhancements
(derivative works) of, the Using Agency Intellectual Property or the Using Agency IP Materials; (b)
Developed Software; (c) documentation, training materials, or other IP Materials that do not modify or
enhance then existing Using Agency IP Materials; and (d) modifications to or enhancements (derivative
works) of, Third Party Intellectual Property or related 1P Materials to the extent not owned by the

Cook County IT Special Conditions, p. 20f 21
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licensor of the Third Party intellectual Property under the terms of the applicable license.

123.  “Developed Software” any Software conceived, developed, authored or reduced to
practice in the course of or in connection with the provision of the Services (including any modifications,
enhancements, patches, upgrades or similar developments).

divert resources from normal production responses and exercises its Disaster Recovery Plan.

125. “Disaster Recovery Plan” means the planned process, and related activities, required to

return an IT environment to an acceptable condition of normal business operation following declaration
of a Disaster.

1.26.  “Equipment” means the Computer, telecommunications, network, storage, and related
hardware and peripherals owned or leased by the Using Agency or its Third Party Contractors, or by
Contractor or its Subcontractors, and used or supported by Contractor or its Subcontractors, or by the
Using Agency or its agents, in connection with the Services.

1.27.  “Exit Assistance Plan” means a detailed plan for the delivery of the Exit Assistance
Services.

1.28.  “Exit Assistance Period” has the meaning given in Section 9.2.

1.29.  “Exit Assistance Services” means such exit assistance services as are reasonably
necessary from Contractor and/or its Subcontractors to enable a complete transition of the affected
Services to the Using Agency or the Using Agency’s designee(s), including, but not limited to, all of the
services, tasks and functions described in Section 9.

1.30.  “Mlicit Code” means any hidden files, automatically replicating, transmitting or activating
computer program, virus {or other harmful or malicious computer program) or any Equipment-limiting,
Software-limiting or Services-limiting function (including, but not limited to, any key, node lock, time-out
or similar function), whether implemented by electronic or other means. .

131 “Incident” means any event that is not part of the standard operation of a service in the
Using Agency IT environment (including an event in respect of the Services or any Equipment or
Software) and that Causes, or may cause, an interruption to, or a reduction in the quality of, that service.
The Using Agency will determine the severity level of each reported Incident.

132.  “Intellectual Property” means any inventions, discoveries, designs, processes, software,
documentation, reports, and works of authorship, drawings, specifications, formulae, databases,
algorithms, models, methods, techniques, technical data, discoveries, know how, trade secrets, and
other technical proprietary information and all patents, copyrights, mask works, trademarks, service
marks, trade names, service names, industrial designs, brand names, brand marks, trade dress rights,
Internet domain name registrations, Internet web sites and corporate names, and applications for the
registration or recordation of any of the foregoing.

Cook County IT Special Conditions, p. 30f 21
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133.  “IP Materials” means works of authorship, software, documentation, processes,
designs, drawings, specifications, formulae, databases, algorithms, models, methods, processes and
techniques, technical data, inventions, discoveries, know how, the general format, organization, or
structure of any report, document or database, and other technical proprietary information.

134.  “lows” means all United States federal, state and local laws or foreign laws,
constitutions, statutes, codes, rules, regulations, ordinances, executive orders, decrees, edicts of or by
any governmental authority having the force of law or any other legal requirement (including common
law), including Data Protection Laws and the Cook County Code of Ordinances.

1.35.  “Open Source Materials” means any Software that: (a) contains, or is derived in any
manner (in whole or in part) from, any Software that is distributed as free Software,vopen source
Software, shareware (e.g., Linux), or similar licensing or distribution models; and (b) is subject to any
agreement with terms requiring that such Software be (i) disclosed or distributed in source code or
object code form, (ii} licensed for the purpose of making derivative works, and/or (iii) redistributable.
Open Source Materials includes without limitation “open source” code (as defined by the Open Source
Initiative) and “free” code (as defined by the Free Software Foundation).

1.36.  “Party” means either County, on behalf of County and its Using Agencies, or Contractor,

1.37.  “Parties” means both County, on behalf of County and its Using Agencies, and
Contractor.

1.38.  “Personal Information” means personal data or information that relates to a specific,
identifiable, individual person, including Using Agency personnel and individuals about whom the Using
Agency, Contractor, Contractor’s Subcontractors or affiliates has or collects financial and other
information. For the avoidance of doubt, Personal Information includes the following: (a) any
government-issued identification numbers (e.g., Social Security, driver’s license, passport); (b) any
financial account_information,’including account numbers, credit card numbers, debit card numbers, and
other Cardholder Data; (c) Criminal Justice Information; (d) Protected Health Information; (e) user name _
or email address, in combination with a Password or security question and answer that would permit
access to an account; and (f) any other personal data defined as personally identifiable information
under the breach notification laws of the fifty states.

139.  “Problem” means the underlying cause of one or more Incidents, including where such
cause is unknown or where it is known and a temporary work-around or permanent alternative has
been identified.

1.40.  “Protected Health Information” or PHI shall have the same meaning as the term
“Protected Health Information” in 45 C.F.R. 160.103.

141.  “Public Record” shall have the same meaning as the term “public record” in the Illinois
Local Records Act, 50 ILCS 205/1 et seq.

142.  “Required Consent” means that consent required to secure any rights of use of or
access to any of Using Agency-Provided Equipment, Using Agency-Provided Software, Using Agency
Intellectual Property, Using Agency IP Materials, any other Equipment, any other Software whether
Third Party Software or otherwise, any other Intellectual Property whether Third Party Intellectual
Property or otherwise, any other IP Material, any of which are required by, requested by, used by or

Cook County iT Special Conditions, p. 4of 21
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accessed by Contractor, its Subcontractors, employees or other agents in connection with the Services.

143. “Services” either: (a) has the same meaning as “Services” as defined in Article 3 of the
County’s Professional Services Agreement, if such document forms the basis of this Agreement or (b)
collectively means all of Contractor’s services and other acts required in preparing, developing, and
tendering the Using Agency’s Deliverables as “Deliverables” is defined in the County’s Instruction to
Bidders and General Conditions, if such document forms the basis of this Agreement.

1.44.  “Service Level Agreements” or “SLA” means service level requirement and is a standard
for performance of Services, which sets Contractor and Using Agency expectations, and specifies the
metrics by which the effectiveness of service activities, functions and processes will be measured,
examined, changed and controlled.

145. “Software” means computer software, including source code, object, executable or
binary code, comments, screens, user interfaces, data structures, data libraries, definition libraries,
templates, menus, buttons and icons, and all files, data, materials, manuals, design notes and other
items and documentation related thereto or associated therewith.

146.  “Third Party” means a legal entity, company or person that is not a Party to the
Agreement and is not a Using Agency, Subcontractor, affiliate of a Party, or other entity, company or
person controlled by a Party.

1.47.  “Third Party Intellectual Property” means all Intellectual Property owned by a Third
Party, including Third Party Software.

148.  “Third Party Contractor” means a Third Party that provides the Using Agency with
products or services that are related to, or in support of, the Services. Subcontractors of Contractor are
not “Third Party Contractors.”

1.49. “Third Party Software” means a commercial Software product developed by a Third
Party not specifically for or on behalf of the Using Agency. For clarity, custom or proprietary Software,
including customizations to Third Party Software, developed by or on behalf of the Using Agency to the
Using Agency’s specifications shall not be considered Third Party Software.

150. “Using Agency” has the same meaning as the term “Using Agency” in the Cook County
Procurement Code, located at Chapter 34, Article IV in the Cook County Code of Ordinances as
amended, as applied to each department or agency receiving goods, Services or other Deliverables
under this Agreement and includes Cook County, a body politic and corporate of the State of lliinois, on
behalf of such Using Agency.

151.  “Using Agency Confidential Information” means: (a) all non-public proprietary
information of Using Agency that is marked confidential, restricted, proprietary, or with a similar
designation; (b) Using Agency Data; and (c) any information that is exempt from public disclosure under
the lllinois Freedom of Information Act, 5 ILCS 140/1 et seq. or under the Cook County Code of
Ordinances. :

152.  “Using Agency Data” means all data, whether Personal Information or other data,
provided by the Using Agency to Contractor, provided by Third Parties to Contractor for purposes
relating to this Agreement, or otherwise encountered by Contractor for purposes relating to this

Cook County IT Special Conditions, p. 50f 21
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Agreement, including all data sent to Contractor by the Using Agency and/or stored by Contractor on
any media relating to the Agreement, including metadata about such data. To the extent there is any
uncertainty as to whether any data constitutes Using Agency Data, the data in question shall be treated
as Using Agency Data. Using Agency Data further includes information that is: (a) input, processed or
stored by the Using Agency’s IT systems, including any Using Agency-Provided Software; (b) submitted
to Contractor or its Subcontractors by any employees, agents, the Using Agency, Third Parties, business
partners, and customers in connection with the Services or otherwise; (c) Incident records containing
information relating to the Services; (d) Using Agency Intellectual Property and Using Agency IP
Materials; (e) any raw data used to generate reports under this Agreement and any data included
therein; and (f) Using Agency Confidential Information.

153.  “Using Agency Intellectual Property” means all Intellectual Property owned or. licensed
by the Using Agency, including Developed Intellectual Property.

1.54. “Using Agency IP Materials” means all IP Materials owned or licensed by the Using
Agency.

1.55.  “Using Agency-Provided Equipment’ means Equipment provided by or on behalf of
Using Agency.

1.56.  “Using Agency-Provided Software” means Software provided by or on behalf of Using
Agency.

1.57.  “WISP" means written information security program.
2. SERVICES AND DELIVERABLES

2.1.  Approved Facilities. Contractor will perform Services only within the continental United
States and only from locations owned, leased or otherwise utilized by Contractor and its Subcontractors.

2.2 Licenses and Export Controls. Contractor will be responsible for obtaining all necessary
export authorizations and licenses for export of technical information or data relating to Using Agency
Data, Software, Intellectual Property, IP Materials, or otherwise under this Agreement.

2.3. Reguired Consents for Assets in Use and Third Party Contracts as of the Effective Date.
Contractor shall be responsible for obtaining all Required Consents relating to this Agreement. If
Contractor is unable to obtain a Required Consent, Contractor shall implement, subject to the Using
Agency’s prior approval, alternative approaches as necessary to perform the Services. Contractor shall
be responsible for and shall pay all costs associated with this section, including any fees or other charges
imposed by the applicable Third Parties as a condition or consequence of their consent (e.g., any
transfer, upgrade or similar fees). The Using Agency shall cooperate with Contractor and provide
Contractor such assistance in this regard as the Contractor may reasonably request.

24. SLAs and Critical Milestones. Commencing on the Effective Date or as otherwise

-specified in this Agreement, Contractor shall, as set forth in this Agreement: (a) perform the Services in

accordance with SLAs and Critical Milestones; and (b) regularly measure and report on its performance
against SLAs and Critical Milestones. Contractor shall maintain all data relating to and supporting the
measurement of its performance, including performance against SLAs and Critical Milestones, in
sufficient detail to permit a “bottom up” calculation, analysis and reconstruction of performance reports
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(including all inclusion and exclusion calculations) throughout the term of this Agreement. Such data
shall be made available to the Using Agency in an electronic format reasonably acceptable to the Using
Agency upon reasonable request and upon the expiration or termination of this Agreement.

2.5. Default SLAs, Critical Milestones and Fee Reductions. Unless otherwise explicitly
. . -
specified in this Agreement, the Contractor’s SLAs, SLA targets, and Critical Milestones shall be those

that the Using Agency recognizes as commonly accepted “industry best practices” for Services of similar
cost, size, and criticality. For example and without limitation, such SLAs include availability and
performance Contractor-Provided Software and hosting-related Services, on-time delivery of
Deliverables, response and resolution times of Contractor’s service desk. For example and without
limitation, such Critical Milestones include significant events in projects such as completion of major
Deliverables. Unless otherwise specified in this Agreement, Contractor shall proportionately reduce fees
for failing to perform the Services in accordance with applicable SLAs and for failing to timely achieve
Critical Milestones, and the Using Agency may withhold that amount of fee reduction from any
outstanding Contractor invoice. Except as expressly allowed under this Agreement, any such fee
reduction accompanying a failure to meet applicable SLAs or Critical Milestones shall not be the Using
Agency’s exclusive remedy and shall not preclude the Using Agency from seeking other remedies
available to it for a material breach of this Agreement.

2.6. Standards and Procedures Manual. Contractor will prepare, update, and maintain a
manual (“Standards and Procedures Manual”) subject to the Using Agency’s review and approval that
shall: (a) be based upon ITIL processes and procedures; (b) conform to the Using Agency’s standard
operating procedures (c) be suitable to assist the Using Agency and the Using Agency’s auditors in
verifying and auditing the Contractor’s performance of the Services; and (d) detail the operational and
management processes by which Contractor will perform the Services under this Agreement, including
to the extent applicable, processes relating to: (i) Change Management and Change control; (i) Incident
. management; (iii) Problem management; (iv) configuration management; (v) backup and restore; (vi)
capacity management and full utilization of resources; (vii) project management; (viii) management
information; (ix) security processes; (x) Contractor’s Business Continuity Plan; (xi) Contractor’s Disaster
Recovery Plan; and (xi) administration, including invoicing. Where this Agreement assumes that the
Using Agency will provide Tier 1 help desk support, the Standards and Procedures Manual shall also
include sufficient help desk scripts for the Using Agency to provide such support. Contractor will
perform the Services in accordance with the Standards and Procedures Manual; provided, however, that
the provisions of the Standards and Procedures Manual shall never supersede the provisions of this
Agreement.

2.7. Project Management Methodology. Contractor shall perform the Services in accordance
with an industry-recognized project management methodology and procedures, subject to Using Agency
approval. Contractor shall comply with the Using Agency’s procedures for tracking progress and
documents for the duration of the Agreement, including the submission of weekly or monthly status
reports to the Using Agency as the Using Agency may require.

2.8. Change Management Procedures. Contractor shall utilize Change Management

procedures, subject to Using Agency approval, that conform to ITIL/ITSM to manage, track and report on
Changes relating to the Services, including procedures for scheduling maintenance, patching,
replacement of assets, and other matters required for proper management of the Services. No Change
will be made without the Using Agency’s prior written consent (which may be given or withheld in the
Using Agency'’s sole discretion), unless such Change: (a) has no impact on the Services being provided by

Cook County IT Special Conditions, p. 7of 21
v1.0, rev. April 3, 2015



Contract Number 1525-14431

Contractor; (b) has no impact on the security of the Using Agency Data and the Using Agency systems;
and (c) causes no increase in any fees under this Agreement or the Using Agency’s retained costs,

2.9.  Resources Necessary for Services. Except as set forth in this Agreement, Contractor shall
provide and be financially responsible for all Equipment, Software, materials, facilities, systems and
other resources needed to perform the Services in accordance with the Agreement,

2.10.  Using Agency Resources. Except as explicitly allowed under this Agreement, Contractor
shall not use, nor permit any Subcontractor, employee, agent, or other Third Party to use any Using
Agency-Provided Equipment, Using Agency-Provided Software, Using Agency facilities, or any other
Equipment, Software, materials, facilities, systems or other resources that the Using Agency provides or
otherwise makes available under this Agreement for any purpose other than the performance of the
Services; and Contractor shall do so only upon prior written approval of the Using Agency. Contractor
shall not purport to, pledge or charge by way of security any of the aforementioned. Contractor shall
keep any Equipment owned or leased by the Using Agency that is under Contractor’s or a Contractor
Subcontractor’s control, secure and, for any such Equipment that is not located at the Using Agency
facilities, such Equipment shall be clearly identified as the Using Agency’s and separable from
Contractor’s and Third Parties’ property. ‘

2.11.  Maintenance of Assets. Contractor shall maintain all Equipment, Software, materials,
systems, and other resources utilized predominately or exclusively for performing Services in good
condition, less ordinary wear and tear, and in such locations and configurations as to be readily
identifiable.

2.12.  Service Compatibility. To the extent necessary to provide the Services, Contractor shall
ensure that the Services, Contractor-Provided Equipment and Contractor-Provided Software
(collectively, the “Contractor Resources”) are interoperable with the Using Agency-Provided Equipment,
Using Agency-Provided Software and with the Using Agency’s other Assets, at no cost beyond that
specified in this Agreement and without adversely affecting any systems or services retained by the
Using Agency or its Third Party Contractors. In the event of any Problem related to service compatibility
where it is not known whether the Problem is caused by Contractor's Assets or by Using Agency’s
Assets, Contractor shall be responsible for correcting the Problem except to the extent that Contractor
can demonstrate, to the Using Agency’s satisfaction, that the Cause was not due to Contractor
Resources or to Contractor’s action or inaction.

2.13.  Cooperation with Using Agency’s Third Party Contractors. Contractor shall cooperate
with all Third Party Contractors to coordinate its performance of the Services with the services and
systems of such Third Party Contractors. Subject to reasonable confidentiality requirements, such
cooperation shall include providing: (a) applicable written information, standards and policies
concerning any or all of the systems, data, computing environment, and technology direction ysed in
performing the Services so that the goods and services provided by the Third Party Contractor may work
in conjunction with or be integrated with the Services; (b) assistance and support services to such Third
Party Contractors; (c) Contractor’s quality assurance, its development and performance acceptance
testing and the applicable requirements of any necessary interfaces for the Third Party Contractor’s
work product; (d) applicable written requirements of any necessary modifications to the systems or
computing environment; and (e} access to and use of the Contractor’s Assets as mutually agreed upon
by the Using Agency and Contractor (such agreement not to be unreasonably withheld or delayed) and
subject to the Third Party Contractor’s agreement to comply with Contractor’s applicable standard
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security policies.

2.14.  Procurement Assistance. At any time during the Agreement, Contractor shall, as
requested by the Using Agency, reasonably cooperate and assist the Using Agency with any Using
Agency procurement relating to any of the Services or replacing the Services, including: (a) providing
information, reports and data for use in the Using Agency’s procurement or transition to a subsequent
Third Party Contractor; (b) answering Third Parties’ and Using Agency’s questions regarding the
procurement and Services transition; and (c) allowing Third Parties participating in the Using Agency’s
procurement to perform reasonable, non-disruptive due diligence activities in respect of the relevant
Services, including providing reasonable access to Key Personnel.

3. WARRANTIES

3.1 Compliance with Law and Regulations. Contractor represents and warrants that it shall
perform its obligations under this Agreement in accordance with all Laws applicable to Contractor and
its business, including Laws applicable to the manner in which the Services are performed, including any
changes in such Laws. With respect to laws governing data security and privacy, the term ‘Contractor
Laws’ shall include any Laws that would be applicable to Contractor if it, rather than the Using Agency,
were the owner or data controller of any of the Using Agency Data in its possession or under its control
in connection with the Services. Contractor also represents and warrants that it shall identify, obtain,
keep current, and provide for Contractor’s inspection, all necessary licenses, approvals, permits,
authorizations, visas and the like as may be required from time to time under Contractor Laws for
Contractor to perform the Services.

3.2 Non-Infringement. Contractor represents and warrants that it shall perform its
responsibilities under this Agreement in a manner that does not infringe any patent, copyright,
trademark, trade secret or other proprietary rights of any Third Party.

3.3. Contractor Materials and Third Party_Intellectual Property. Contractor represents and

warrants that it owns, or is authorized to use, all Contractor Intellectual Property, Contractor IP
Materials and Contractor-provided Third Party Intellectual Property.

3.4. Developed Software. Contractor represents and warrants that all Developed Software
shall be free from material errors in operation and performance, shall comply with the applicable
documentation and specifications in all material respects, for twelve (12) months after the installation,
testing and acceptance of such Developed Software by the Using Agency; provided, however, for
Developed Software that executes on a monthly or less frequent basis (e.g., quarterly or annual cycle),
such warranty period will commence on the date of first execution of such Software. Any repairs made
to Developed Software pursuant to this Section shall receive a new twelve (12) month warranty period
in accordance with the terms of this Section.

3.5. No Open Source. Contractor represents and warrants that Contractor has not (i)
incorporated Open Source Materials into, or combined Open Source Materials with, the Deliverables or
Software, (ii) distributed Open Source Materials in conjunction with any Deliverables or Software, or (i)
used Open Source Materials, in such a way that, with respect to the foregoing (i), (ii), or (iii), creates
obligations for the Contractor with respect to any material Deliverables or grant, or purport to grant, to
any Third Party, any rights or immunities under any material Deliverables (including, but not limited to,
using any Open Source Materials that require, as a condition of use, modification and/or distribution of
such Open Source Materials that other material Software included in Deliverables incorporated into,
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derived from or distributed with such Open Source Materials be (A) disclosed or distributed in source
code form, (B) be licensed for the purpose of making derivative works, or (C) be redistributable at no
charge).

3.6. Access to Using Agency Data. Contractor represents and warrants that Contractor has
not and will not prevent, or reasonably fail to allow, for any reason including without limitation late
payment or otherwise, the Using Agency’s access to and retrieval of Using Agency Data. Contractor
acknowledges that Using Agency Data may be Public Records and that any person who knowingly,
without lawful authority and with the intent to defraud any party, public officer, or entity, alters,
destroys, defaces, removes, or conceals any Public Record commits a Class 4 felony.

3.7. Viruses. Contractor represents and warrants that it has not knowingly provided, and will
not knowingly provide, to the Using Agency in connection with the Services, any Software that uses iicit
Code. Contractor represents and warrants that it has not and will not introduce, invoke or cause to be

or supported by Contractor, Contractor shall, at no additional charge, (a) immediately undertake to
remove such lllicit Code, (b) promptly notify the Using Agency in writing of the introduction, and (c) use
reasonable efforts to correct and repair any damage to Using Agency Data or Software caused by such
Hlicit Code and otherwise assist the Using Agency in mitigating such damage and restoring any affected
Sérvice, Software or Equipment.

3.8. Resale of Equipment and Software. If Contractor resells to the Using Agency any
Equipment or Software that Contractor purchased from a Third Party, then Contractor, to the extent it is
legally able to do so, shall pass through any such Third Party warranties to the Using Agency and
reasonably cooperate in enforcing them. Such warranty pass-through will not relieve Contractor from its
warranty obligations set forth in this Section.

3.9 Data Security. Contractor warrants and represents that (i) the performance of the
Services shall not permit any unauthorized access to or cause any loss or damage to Using Agency Data,
Using Agency Intellectual Property, or other Using Agency Confidential Information; and (ii) it complies
and shall comply with all Using Agency security policies in place from time to time during the term of
this Agreement. :

4. INTELLECTUAL PROPERTY

4.1 Using Agency Intellectual Property. The Using Agency retains all right, title and interest
in and to all Using Agency Intellectual Property and Using Agency IP Materials. To the extent the Using
Agency may grant such license, Contractor is granted a worldwide, fully paid-up, nonexclusive license
during the term of this Agreement to use, copy, maintain, modify, enhance and create derivative works
of the Using Agency Intellectual Property and Using Agency IP Materials that are necessary for
performing the Services, and that are explicitly identified in writing by the Using Agency’s Chief
Information Officer, for the sole purpose of performing the Services pursuant to this Agreement.
Contractor shall not be permitted to use any of the Using Agency Intellectual Property or Using Agency
IP Materials for the benefit of any entities other than the Using Agency. Contractor shall cease all use of
the Using Agency Intellectual Property and Using Agency IP Materials upon expiration or termination of
this Agreement. Upon expiration or termination of this Agreement or relevant Services under this
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Agreement, Contractor shall return to the Using Agency all the Using Agency Intellectual Property, Using
Agency IP Materials and copies thereof possessed by Contractor.

4.2. Developed Intellectual Property. As between the Parties, the Using Agency shall have all
right, title and interest in all Developed Intellectual Property. Contractor hereby irrevocably and
unconditionally assigns, transfers and conveys to the Using Agency without further consideration all of
its right, title and interest in such Developed Intellectual Property, including all rights of patent,
copyright, trade secret or other proprietary rights in such materials, which assignment shall be effective
as of the creation of such works without need for any further documentation or action on the part of
the Parties. Contractor agrees to execute any documents or take any other actions as may reasonably
be necessary, or as the Using Agency may reasonably réquest, to perfect the Using Agency’s ownership
of any such Developed Intellectual Property. Contractor shall secure compliance with this Section by
any personnel, employees, contractors or other agents of Contractor and its Subcontractors involved
directly or indirectly in the performance of Services under this Agreement.

4.3, Contractor Intellectual Property. Contractor retains all right, title and interest in and to
Contractor Intellectual Property and Contractor IP Materials that Contractor developed before or
independently of this Agreement. Contractor grants to the Using Agency, a fully-paid, royalty-free, non-
exclusive, non-transferable, worldwide, irrevocable, perpetual, assignable license to make, have made,
use, reproduce, distribute, modify, publicly display, publicly perform, digitally perform, transmit, copy,
and create derivative works based upon Contractor Intellectual Property and Contractor IP Materials, in
any media now known or hereafter known, to the extent the same are embodied in the Services and
Deliverables, or otherwise required to exploit the Services or Deliverables. During the term of this
Agreement and immediately upon any expiration or termination thereof for any reason, Contractor will
provide to the Using Agency the most current copies of any Contractor IP Materials to which the Using
Agency has rights pursuant to the foregoing, including any related documentation. Contractor bears the

burden to prove that Intellectual Property and IP Materials related to this Agreement were not created
under this Agreement.

4.4, Third Party Intellectual Property. Contractor shall not introduce into the Using Agency’s
environment any Third Party Intellectual Property or otherwise use such Third Party Intellectual
Property to perform the Services without first obtaining the prior written consent from the Using
Agency’s Chief Information Officer, which the Using Agency may give or withhold in its sole discretion. A
decision by the Using Agency to withhold its consent shall not relieve Contractor of any obligation to
perform the Services.

45, Residual Knowledge. Nothing contained in this Agreement shall restrict either
Contractor or Using Agency from the use of any ideas, concepts, know-how, methodologies, processes,
technologies, algorithms or techniques relating to the Services which either Contractor or Using Agency,
individually or jointly, develops or discloses under this Agreement, provided that in doing so Contractor
or Using Agency does not breach its respective obligations under Section 5 relating to confidentiality and
non-disclosure and does not infringe the Intellectual Property rights of the other or Third Parties who
have licensed or provided materials to the other. Except for the license rights contained under Section
4, neither this Agreement nor any disclosure made hereunder grants any license to either Contractor or
Using Agency under any Intellectual Property rights of the other.

4.6. Software Licenses. This Agreement contains all terms and conditions relating to all
licenses in Contractor-Provided Software and Contractor IP Materials. Except as explicitly set forth
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elsewhere in this Agreement, all licenses that Contractor grants in Contractor-Provided Software include
the right of use by Third Party Contractors for the benefit of the Using Agency, the right to make backup
copies for backup purposes or as may be required by the Using Agency’s Business Continuity Plan or
Disaster Recovery Plan, the right to reasonably approve the procedures by which Contractor may audit
the use of license entitlements, and the right to give reasonable approval before Contractor changes
Contractor-Provided Software in a manner that materially and negatively impacts the Using Agency.

5. USING AGENCY DATA AND CONFIDENTIALITY

5.1. Property of Using Agency. All Using Agency Confidential Information, including without
limitation Using Agency Data, shall be and remain the sole property of the Using Agency. Contractor
shall not utilize the Using Agency Data or any other Using Agency Confidential Information for any
purpose other than that of performing the Services under this Agreement. Contractor shall not, and
Contractor shall ensure that its Subcontractors, its employees, or agents do not, possess or assert any
lien or other right against or to the Using Agency Data or any other Using Agency Confidential
Information. Without the Using Agency’s express written permission, which the Using Agency may give
or withhold in its sole discretion, no Using Agency Data nor any other Using Agency Confidential
Information, or any part thereof, shall be disclosed, shared, sold, assigned, leased, destroyed, altered,
withheld, or otherwise restricted of by Contractor or commercially exploited by or on behalf of
Contractor, its employees, Subcontractors or agents.

5.2. Acknowledgment of Importance of Using Agency Confidential Information. Contractor

acknowledges the importance of Using Agency Confidential Information, including without limitation
Using Agency Data, to the Using Agency and, where applicable, Third Party proprietors of such
information, and recognizes that the Using Agency and/or Third Party proprietors may suffer irreparable
harm or loss in the event of such information being disclosed or used otherwise than in accordance with
this Agreement.

5.3. Return of Using Agency Data and Other Using Agency Confidential Information. Upon
the Using Agency’s request, at any time during this Agreement or at termination or expiration of this
Agreement, Contractor shall promptly return any and all requested Using Agency Data and all other
requested Using Agency Confidential Information to the Using Agency or its designee in such a format as
the Using Agency may reasonably request. Contractor shall also provide sufficient information
requested by the Using Agency about the format and structure of the Using Agency Data to enable such
data to be used in substantially the manner in which Contractor utilized: such data. Also upon Using
Agency’s request, in lieu of return or in addition to return, Contractor shall destroy Using Agency Data
and other Using Agency Confidential Information, sanitize any media upon which such the
aforementioned resided using a process that meets or exceeds DoD 5220.28-M 3-pass specifications,
and provide documentation of same within 10 days of completion, all in compliance with Using Agency’s
policies and procedures as updated. All other materials which contain Using Agency Data and other
Using Agency Confidential Information shall be physically destroyed and shredded in accordance to NIST
Special Publication 800-88; and upon Using Agency request, Contractor shall provide Using Agency with
a certificate of destruction in compliance with NIST Special Publication 800-88. Contractor shall be
relieved from its obligation to perform any Service to the extent the return of any Using Agency Data or
other Using Agency Confidential Information at the Using Agency’s request under this Section materially
impacts Contractor’s ability to perform such Service; provided, that Contractor gives the Using Agency
notice of the impact of the return and continues to use reasonable efforts to perform.
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5.4. Public Records. Contractor will adhere to all Laws governing Public Records located at 50
ILCS 205/1 et seq. and at 44 lil. Admin. Code 4500.10 et seq. Specifically, and without limitation,
Contractor shall: (a) store Using Agency Data in such a way that each record is individually accessible for
the length of the Using Agency’s scheduled retention; (b) retain a minimum of two total copies of all
Using Agency Data; (c) retain Using Agency Data according to industry best practices for geographic
redundancy, such as NIST Special Publication 800-34 as revised; (d) store and access Using Agency Data
in a manner allowing individual records to maintain their relationships with one another; (e) capture
relevant structural, descriptive, and administrative metadata to Using Agency Data at the time a record
is created or enters the control of Contractor or its Subcontractors.

5.5. Disclosure Required by Law, Regulation or Court Order. in the event that Contractor is
required to disclose Using Agency Data or other Using Agency Confidential Information in accordance
with a requirement or request by operation of Law, regulation or court order, Contractor shall, except to
the extent prohibited by law: (a) advise the Using Agency thereof prior to disclosure; (b) take such steps
to limit the extent of the disclosure to the extent lawful and reasonably practical; (c) afford the Using
Agency a reasonable opportunity to intervene in the proceedings; and (d) comply with the Using
Agency’s requests as to the manner and terms of any such disclosure.

5.6. Loss of Using Agency Confidential Information. Without limiting any rights and

responsibilities under Section 7 of these IT Special Conditions, in the event of any disclosure or loss of, or
inability to account for, any Using Agency Confidential Information, Contractor shall promptly, at its own
expense: (a) notify the Using Agency in writing; (b) take such actions as may be necessary or reasonably
requested by the Using Agency to minimize the violation; and (c) cooperate in all reasonable respects
with the Using Agency to minimize the violation and any damage resulting therefrom.

5.6. Undertakings With Respect To Personnel. Contractor acknowledges and agrees that it is
responsible for the maintenance of the confidentiality of Using Agency Data and other Using Agency
Confidential Information by Contractor Personnel. Without limiting the generality of the foregoing,
Contractor shall undertake to inform all Contractor Personnel of Contractor’s obligations with respect to
Using Agency Data and other Using Agency Confidential Information and shall undertake to ensure that
all Contractor Personnel comply with Contractor’s obligations with respect to same.

5.7. Background Checks of Contractor Personnel. Whenever the Using Agency deems it

reasonably necessary for security reasons, the Using Agency or its designee may conduct, at its expense,
criminal and driver history background checks of Contractor Personnel. Contractor and its
Subcontractors shall immediately reassign any individual who, in the opinion of the Using Agency, does
not pass the background check. '

5.8 Contractor Confidential Information. Using Agency shall use at least the same degree of
care to prevent disclosing Contractor Confidential Information to Third Parties as Using Agency employs
to avoid unauthorized disclosure, publication or dissemination of its Using Agency Confidential
Information of like character.

6. DATA SECURITY AND PRIVACY

6.1.  General Requirement of Confidentiality and Security. It shall be Contractor’s obligation

to maintain the confidentiality and security of all Using Agency Confidential Information, including
without limitation Using Agency Data, in connection with the performance of the Services. Without
limiting Contractor’s other obligations under this Agreement, Contractor shall implement and/or use
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network management and maintenance applications and tools and appropriate fraud prevention and
detection and encryption technologies to protect the aforementioned; provided that Contractor shall, at
a minimum, encrypt all Personal Information in-transit and at-rest. Contractor shall perform all Services
utilizing security technologies and techniques and in accordance with industry leading practices and the
Using Agency'’s security policies, procedures and other requirements made available to Contractor in
writing, including those relating to the prevention and detection of fraud or other inappropriate use or
access of systems and networks.

6.2. General Compliance. Contractor shall comply with all applicable Laws, regulatory
requirements and codes of practice in connection with all capturing, processing, storing and disposing of
Personal Information by Contractor pursuant to its obligations under this Agreement and applicable
Data Protection Laws and shall not do, or cause or permit to be done, anything that may cause or
otherwise result in a breach by the Using Agency of the same. Contractor and all Contractor Personnel

shall comply with all the Using Agency policies and procedures regarding data access, privacy and
security. '

6.3. - Security. Contractor shall establish and maintain reasonable and appropriate physical,
logical, and administrative safeguards to preserve the security and confidentiality of the Using Agency
Data and other Using Agency Confidential Information and to protect same against unauthorized or
unlawful disclosure, access or processing, accidental loss, destruction or damage. Such safeguards shall
be deemed reasonable and appropriate if established and maintained with the more rigorous of: (a) the
Using Agency Policies as updated; (b) the security standards employed by Contractor with respect to the
protection of its confidential information and trade secrets as updated; (c) security standards provided
by Contractor to its other customers at no additional cost to such customers, as updated; or (d)
compliance with the then-current NIST 800-series standards and successors thereto or an equivalent,
generally accepted, industry-standard security standards series.

6.4 Written Information Security Program. Contractor shall establish and maintain 3 WISP
designed to preserve the security and confidentiality of the Using Agency Data and other Using Agency
Confidential Information. Contractor’'s WISP shall include Data Breach procedures and annual Data
Breach response exercises. Contractor’s WISP shall be reasonably detailed and shall be subject to the
Using Agency’s reasonable approval. : '

6.5. Contractor Personnel. Contractor will oblige its Contractor Personnel to comply with
applicable Data Protection Laws and to undertake only to collect, process or use any Using Agency Data,
Using Agency Intellectual Property, Using Agency Confidential Information, or Personal Information
received from or on behalf of the Using Agency for purposes of, and necessary to, performing the
Services and not to make the aforementioned available to any Third Parties except as specifically
authorized hereunder. Contractor shall ensure that, prior to performing any Services or accessing any
Using Agency Data or other Using Agency Confidential Information, all Contractor Personnel who may
have access to the aforementioned shall have executed agreements concerning access protection and
data/software security consistent with this Agreement.

6.6. Information Access. Contractor shall not attempt to or permit access to any Using
Agency Data or other Using Agency Confidential Information by any unauthorized individual or entity.
Contractor shall provide each of the Contractor Personnel, Subcontractors and agents only such access
as is minimally necessary for such persons/entities to perform the tasks and functions for which they are
responsible. Contractor shall, upon request from the Using Agency, provide the Using Agency with an
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updated list of those Contractor Personnel, Subcontractors and agents having access to Using Agency
Data and other Using Agency Confidential Information and the level of such access. Contractor shall
maintain written policies that include auditing access levels and terminating access rights for off-
boarded Contractor Personnel, Subcontractors and agents.

6.7. Protected Health Information. If Contractor will have access to Personal Health
Information in connection with the performance of the Services, Contractor shall execute a Business
Associate Agreement in a form provided by the Using Agency.

6.8. Criminal Justice Information. If Contractor will have access to Criminal Justice
Information in connection with the performance of the Services, Contractor shall execute an addendum
to this Agreement governing the Contractor’s access to such Criminal Justice Information in a form
provided by the Using Agency.

6.9. Cardholder Data. If Contractor will have access to Cardholder Data in connection with
the performance of the Services, no less than annually, Contractor shall tender to Using Agency a

current attestation of compliance signed by a Qualified Security Assessor certified by the Payment Card
Industry.

6.10.  Encryption Requirement. Contractor shall encrypt all Personal Information and all other
Using Agency Confidential Information the disclosure of which would reasonably threaten the
confidentiality and security of Using Agency Data. Contractor shall encrypt the aforementioned in
motion, at rest and in use in a manner that, at a minimum, adheres to NIST SP 800-111, NIST SP 800-52,
NIST SP 800-77 and NIST SP 800-113 encryption standards. Contractor shall not deviate from this
encryption requirement without the advance, written approval of the Using Agency’s Information
Security Office.

6.11.  Using Agency Security. Contractor shall notify the Using Agency if it becomes aware of
any Using Agency security practices or procedures (or any lack thereof) that Contractor believes do not
comport with generally accepted security policies or procedures.

6.12.  Contractor as a Data Processor. Contractor understands and acknowledges that, to the
extent that performance of its obligations hereunder involves or necessitates the processing of Personal
Information, it shall act only on instructions and directions from the Using Agency; provided, however,
that Contractor shall notify the Using Agency if it receives instructions or directions from the Using
Agency that Contractor believes do not comport with generally accepted security-polices or procedures
and the Using Agency shall determine whether to modify such instructions or have Contractor comply
with such instructions unchanged.

6.13.  Data Subject Right of Access and Rectification. If the Using Agency is required to provide
or rectify information regarding an individual’s Personal Information, Contractor will reasonably
cooperate with the Using Agency to the full extent necessary to comply with Data Protection Laws. If a
request by a data subject is made directly to Contractor, Contractor shall notify the Using Agency of such
request as soon as reasonably practicabie.

6.14.  Security, Privacy and Data Minimization in Software Development Life Cycle. Contractor

shall implement an industry-recognized procedure that addresses the security and privacy of Personal
Information as part of the software development life cycle in connection with the performance of the
Services. Contractor shall implement procedures to minimize the collection of Personal Information and
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shall, subject to Using Agency’s written request to the contrary, minimize the collection of Personal
Information.

6.15.  Advertising and Sale of Using Agency Data. Nothing in this Agreement shall be construed
to limit or prohibit a Using Agency’s right to advertise, sell or otherwise distribute Using Agency Data as
permitted by the Cook County Code of Ordinances.

7. DATA SECURITY BREACH

7.1.  Notice to Using Agency. Contractor shall provide to the Using Agency written notice of
such Data Security Breach promptly following, and in no event later than one (1) business day following,
the discovery or suspicion of the occurrence of a Data Security Breach. Such notice shall summarize in
reasonable detail the nature of the Using Agency Data that may have been exposed, and, if applicable,
any persons whose Personal Information may have been affected, or exposed by such Data Security
Breach. Contractor shall not make any public announcements relating to such Data Security Breach
without the Using Agency’s prior written approval. '

7.2 Data Breach Responsibilities. If Contractor knows or has reason to know that a Data
Security Breach has occurred (or potentially has occurred), Contractor shall: (a) reasonably cooperate
with the Using Agency in connection with the investigation of known and suspected Data Security
Breaches; (b) perform any corrective actions that are within the scope of the Services; and (c) at the
request and under the direction of the Using Agency, take any all other remedial actions that the Using
Agency deems necessary or appropriate, including without limitation, providing notice to all persons
whose Personal Information may have been affected or exposed by such Data Security Breach, whether
or not such notice is required by Law. : '

7.3. Data Breach Exercises. Contractor shall conduct annual Data Breach exercises. Upon
Using Agency request, Contractor shall coordinate its exercises with the Using Agency.

7.4. Costs. The costs incurred in connection with Contractor’s obligations set forth in Section
7 or Using Agency’s obligations under relevant Data Security Laws shall be the responsibility of the Party
whose acts or omissions caused or resulted in the Data Security Beach and may include without
limitation: (a) the development and delivery of legal notices or reports required by Law, including
research and analysis to determine whether such notices or reports may be required; (b) examination
and repair of Using Agency Data that may have been altered or damaged in connection with the Data
Security Breach, (c) containment, elimination and remediation of the Data Security Breach, and (d)
implementation of new or additional security measures reasonably necessary to prevent additional Data
Security Breaches; (e) providing notice to all persons whose Personal Information may have been
affected or exposed by such Data Security Breach, whether or required by Law; {f) the establishment of
a toli-free telephone number, email address, and staffing of corresponding communications center
where affected persons may receive information relating to the Data Security Breach; (g) the provision
of one (1) year of credit monitoring/repair and/or identity restoration/insurance for affected persons.

8. AUDIT RIGHTS

8.1. Generally. Contractor and its Subcontractors shall provide access to any records,
facilities, personnel, and systems relating to the Services, at any time during standard business hours, to
the Using Agency and its internal or external auditors, inspectors and regulators in order to audit,
inspect, examine, test, and verify: (a) the availability, integrity and confidentiality of Using Agency Data
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and examine the systems that process, store, support and transmit Using Agency Data; (b) controls
placed in operation by Contractor and its Subcontractors relating to Using Agency Data and any Services;
(c) Contractor’s disaster recovery and backup/recovery processes and procedures; and (d) Contractor’s
performance of the Services in accordance with the Agreement. The aforementioned Using Agency audit
rights include the Using Agency'’s right to verify or conduct its own SOC 2 audits.

8.2. security Audits. Contractor shall perform, at its sole cost and expense, a security audit
no less frequently than every twelve (12) months. The security audit shall test Contractor’s compliance
with security standards and procedures set forth in: (a) this Agreement, (b) the Standards and
Procedures Manual, and (c) any security standards and procedures otherwise agreed to by the Parties.

8.3. Service Organization Control (SOC 2), Type Il Audits. Contractor shall, at least once

annually in the fourth (4™) calendar quarter and at its sole cost and expense, provide to the Using
Agency and its auditors a Service Organization Control (SOC 2), Type Il report for all locations at which
the Using Agency Data is processed or stored.

8.4. Audits Conducted by Contractor. Contractor promptly shall make available to the Using
Agency the results of any reviews or audits conducted by Contractor and its Subcontractors, agents or
representatives (including internal and external auditors), including SOC 2 audits, relating to
Contractor’s and its Subcontractors” operating practices and procedures to the extent relevant to the
Services or any of Contractor’s obligations under the Agreement. To the extent that the results of any
such audits reveal deficiencies or issues that impact the Using Agency or the Services, Contractor shall
provide the Using Agency with such results promptly following completion thereof.

8.5. Internal Controls. Contractor shall notify the Using Agency prior to modifying any of its
internal controls that impact the Using Agency, the Services and/or Using Agency Data and shall
demonstrate compliance with this Agreement.

8.6. Subcontractor Agreements. Contractor shall ensure_that all agreements with its
Subcontractors performing Services under this Agreement contain terms and conditions consistent with
the Using Agency’s audit rights.

S, RIGHT TO EXIT ASSISTANCE

9.1. Payment for Exit Assistance Services. Exit Assistance Services shall be deemed a part of
the Services and included within the Contractor’s fees under this Agreement, except as otherwise
detailed in this Agreement.

9.2. General. Upon Using Agency’s request in relation to any termination, regardiess of
reason, or expiration of the Agreement, in whole or in part, Contractor shall provide the Using Agency
and each of its designees Exit Assistance Services. During the Exit Assistance Period, Contractor shall
continue to perform the terminated Services except as approved by the Using Agency and included in
the Exit Assistance Plan. Contractor’s obligation to provide the Exit Assistance Services shall not cease -
until the Services have been completely transitioned to the Using Agency or the Using Agency’s
designee(s) to the Using Agency’s satisfaction.

9.3. Exit Assistance Period.- Contractor shall: (a) commence providing Exit Assistance
Services at the Using Agency’s request (i) up to six (6) months prior to the expiration of the Agreement,
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or (i) in the event of termination of the Agreement or any Services hereunder, promptly following
receipt of notice of termination from the Party giving such notice (such date notice is received, the
“Termination Notice Date”), and (b) continue to provide the Exit Assistance Services through the
effective date of termination or expiration of the Agreement or the applicable terminated Services (as
applicable, the “Termination Date”) (such period, the “Exit Assistance Period”). At the Using Agency’s
opﬁon, the Exit Assistance Period may be extended for a period of up to twelve (12) months after the
Termination Date. The Using Agency shall provide notice regarding its request for Exit Assistance
Services at least sixty (60) days prior to the date upon which the Using Agency requests that Contractor
commence Exit Assistance Services unless such time is not practicable given the cause of termination.

9.4. Manner of Exit Assistance Services. Contractor shall perform the Exit Assistance
Services in a manner that, to the extent the same is within the reasonable control of Contractor: (a) is in
accordance with the Using Agency’s reasonable direction; (b) is in cooperation with, and causes its
Subcontractors to cooperate with, the Using Agency and the Using Agency’s designee(s); (c) supports
the efficient and orderly transfer of the terminated Services to the Using Agency; (d) minimizes any
impact on the Using Agency’s operations; (e) minimizes any internal and Third Party costs incurred by
the Using Agency and the Using Agency’s designee(s); and (f) minimizes any disruption or deterioration
of the terminated Services. Exit Assistance Plan. Contractor shall develop and provide to the Using
Agency, subject to the Using Agency’s approval and authorization to proceed, an Exit Assistance Plan
that shall: (a) describe responsibilities and actions to be taken by Contractor in performing the Exit
Assistance Services; (b) describe in detail any Using Agency Responsibilities which are necessary for
Contractor to perform the Exit Assistance Services; (c) describe how any transfer of Assets and any
novation, assignment or transfer of contracts will be achieved during the Exit Assistance Period; (d)
detail the return, and schedule for return, of Using Agency Data and other Using Agency-specific
information to be provided; () set out the timetable for the transfer of each element of the terminated
Services (including key milestones to track the progress); (f) identify a responsible party for each service,
task and responsibility to be performed under the Exit Assistance Plan; and (g) specify reasonable
acceptance criteria and testing procedures to confirm whether the transfer of the terminated Services
has been successfully completed. Following the Using Agency’s approval of, and authorization to
proceed with the final Exit Assistance Plan, Contractor will perform the Exit Assistance Services in
accordance with the Exit Assistance Plan.

9.6. Exit Assistance Management. Within the first thirty (30) days of the Exit Assistance
Period, Contractor will appoint a senior project manager to be responsible for, and Contractor’s primary
point of contact for, the overall performance of the Exit Assistance Services. Upon Using Agency request,
Contractor will provide individuals with the required expertise to perform Exit Assistance Services, even
if those individuals are not currently performing Services. Contractor will promptly escalate to the Using
Agency any failures (or potential failures) regarding the Exit Assistance Services. Contractor will meet
weekly with the Using Agency and provide weekly reports describing: the progress of the Exit Assistance
Services against the Exit Assistance Plan; any risks encountered during the performance of the Exit
Assistance Services; and proposed steps to mitigate such risks. The Using Agency may appoint, during
the Exit Assistance Period, a Using Agency designee to be the Using Agency’s primary point of contact
and/or to operationally manage Contractor during the Exit Assistance Period.

9.7. Removal of Contractor Materials. Contractor shall be responsible at its own expense for
de-installation and removal from the Using Agency Facilities any Equipment -owned or leased by
Contractor that is not being transferred to the Using Agency under the Agreement subject to the Using
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Agency’s reasonable procedures and in a manner that minimizes the adverse impact on the Using
Agency. Prior to removing any documents, equipment, software or other material from any Using
Agency Facility, Contractor shall provide the Using Agency with reasonable prior written notice
identifying the property it intends to remove. Such identification shall be in sufficient detail to apprise
the Using Agency of the nature and ownership of such property.

9.8. Using Agency-specific_information. Upon Using Agency’s request, Contractor will
specifically provide to the Using Agency the following Using Agency Data to relating to the Services: (a)
SLA statistics, reports and associated raw data; (b) operational logs; (c) the Standards and Procedures
Manual; (d) Incident and Problem logs for at least the previous two (2) years; (e) security features; (f)
passwords and password control policies; (g) identification of work planned or in progress as of the
Termination Date, including the current status of such work and projects; and (h) any other information
relating to the Services or the Using Agency's IT or operating environment which would be required by a
reasonably skilled and experienced Contractor of services to assume and to continue to perform the
Services following the Termination Date without disruption or deterioration. This section shall not limit
any other rights and duties relating to Using Agency Data.

9.9, Subcontractors and Third Party Contracts. For each contract for which Using Agency has
an option to novate or transfer, Contractor will supply the following information upon Using Agency’s
request: (a) description of the goods or service being provided under the contract; (b) whether the
contract exclusively relates to the Services; (c) whether the contract can be assigned, novated or
otherwise transferred to the Using Agency or its designee and any restrictions or costs associated with
such a transfer; (d) the licenses, rights or permissions granted pursuant to the contract by the Third
Party; (e} amounts payable pursuant to the terms of such contract; (f) the remaining term of the
contract and termination rights; and (g) contact details of the Third Party. Contractor’s agreements with
Third Parties that predominantly or exclusively relate to this Agreement shall not include any terms that
would restrict such Third Parties from entering into agreements with the Using Agency or its designees
as provided herein.

9.10. Knowledge Transfer. As part of the Exit Assistance Services and upon Using Agency’s
reasonable request, Contractor will provide knowledge transfer services to the Using Agency or the
Using Agency’s designee to allow the Using Agency or such designee to fully assume, become self-reliant
with respect to, and continue without interruption, the provision of the terminated Services. Contractor
shall: allow personnel of the Using Agency or the Using Agency’s designee to work alongside Contractor
Personnel to shadow their role and enable knowledge transfer; answer questions; and explain
procedures, tools, utilities, standards and operations used to perform the terminated Services.

9.11. Change Freeze. Uniess otherwise approved by the Using Agency or required on an
emergency basis to maintain the performance of the Services in accordance with the Performance
Standards and SLAs, during the Exit Assistance Period, Contractor will not make or authorize material

Changes to: (a) the terminated Services, including to any Equipment, Software or other facilities used to
perform the terminated Services; and (b) any contracts entered into by Contractor that relate to the
Services (including contracts with Subcontractors).

9.12. Software Licenses. If and as requested by the Using Agency as part of the Exit
Assistance Services, Contractor shall: (a) re-assign licenses to the Using Agency or the Using Agency’s
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designee any licenses for which Contractor obtained Required Consents; (b) grant to the Using Agency,
effective as of the Termination Date, at no cost to the Using Agency, a license under Contractor’s then-
current standard license terms made generally available by Contractor to its other commercial
customers in and to all Contractor-Provided Software that constitutes generally commercially available
Software that was used by Contractor on a dedicated basis to perform the Services and is reasonably
required for the continued operation of the supported environment or to enable the Using Agency to
receive services substantially similar to the Services for which Contractor utilized such Software; and
with respect to such Software, Contractor shall offer to the Using Agency maintenance (including all
enhancements and upgrades) at the lesser of a reasonable rate or the rates Contractor offers to other
commercial customers for services of a similar nature and scope; (c) grant to the Using Agency, effective
as of the Termination Date, a non-exclusive, non-transferable, fully-paid, royalty-free, perpetual,
irrevocable, worldwide license following expiration of the Exit Assistance Period in and to all Contractor-
Provided Software that does not constitute generally commercially available Software that is
incorporated into the supported environment, which license shall extend only to the use of such
Software by the Using Agency or its designee (subject to Contractor’s reasonable confidentiality
requirements) to continue to enable the Using Agency to receive services substantially similar to the
Services for which Contractor utilized such Software; and (d) provide the Using Agency with a copy of
the Contractor-Provided Software described in this Section in such media as requested by the Using
Agency, together with object code and appropriate documentation.

10. MISCELLANEOUS

10.1.  Survival. Sections 1 (Definitions for Special Conditions), 4 (Intellectual Property), 7 (Data
Security Breach), and 8 (Audit Rights) shall survive the expiration or termination of this Agreement for a
period of five (5) years (and Sections 5 (Using Agency Data and Confidentiality) and 10 (Miscellaneous)
shall survive for a period of ten [10] years) from the later of (a) the expiration or termination of this
Agreement (including any Exit Assistance Period), or (b) the return or destruction of Using Agency
Confidential Information as required by this Agreement.

10.2.  No Limitation. The rights and obligations set forth in these IT special conditions exhibit
do not limit the rights and obligations set forth in any Articles of the Professional Services Agreement.
For the avoidance of doubt, the use of County in the PSA or GC shall expressly include Using Agency and
vice versa.

10.3. No Waiver of Tort Immunitv. Nothing in this Agreement waives immunity available to
the Using Agency under Law, including under the lllinois Local Governmental and Governmental
Employees Tort Immunity Act, 745 ILCS 10/1-101 et seq.

10.4.  No Click-Wrap or Incorporated Terms. The Using Agency is not bound by any content on
the Contractor’s website, in any click-wrap, shrink-wrap, browse-wrap or other similar document, even
if the Contractor's documentation specifically referenced that content and attempts to incorporate it
into any other communication, unless the Using Agency has actual knowledge of the content and has
expressly agreed to be bound by it in a writing that has been manually signed by the County’s Chief
Procurement Officer.
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10.5.  Change Requests. Except as otherwise set forth in this Agreement, this Section 10.5 shall
govern all Change Requests and Change Orders. If either Party believes that a Change Order is necessary
or desirable, such Party shall submit a Change Request to the other. Contractor represents to Using
Agency that it has factored into Contractor’s fees adequate contingencies for de minimis Change Orders.
Accordingly, if Change Requests are made, they will be presumed not to impact the fees under this
Agreement; provided, however, that if the Change Request consists of other than a de minimis deviation
from the scope of the Services and/or Deliverables, Contractor shall provide Using Agency with written
notification of such other deviation within five (5) business days after receipt of the Change Request. In
the event of a Using Agency-initiated Change Request, within five (5) business days of Contractor’s
receipt of such Change Reguest, Contractor shall provide to Using Agency a written statement
describing in detail: (a) the reasonably anticipated impact on any Services and Deliverables as a result of
the Change Request including, without limitation, Changes in Software and Equipment, and (b) the fixed
cost or cost estimate for the Change Request. If Licensor submits a Change Request to Customer, such
Change Request shall include the information required for a Change Response.

10.6.  Change Orders. Any Change Order that increases the cost or scope of the Agreement, or
that materially affects the rights or duties of the Parties as set forth the Agreement, must be agreed
upon by the Using Agency in a writing executed by the County’s Chief Procurement Officer. In all cases,
the approval of all Change Requests and issuance of corresponding Change Orders must comply the
County’s Procurement Code. If either Party rejects the other’'s Change Request, Contractor shall proceed
to fulfill its obligations under this Agreement.
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SECTION 1

LION 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 reserves 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 otherwise defined herein shall have the meanings given to
such terms in the Instructions 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, lllinois 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 Index 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

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 Acts means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Proposal means 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.
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Section 1: Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Certifications. 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.

Section 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 warranty 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 acknowledgements contained therein.

Required Updates. The Applicant is required to keep all information provided in this EDS current and
accurate. In 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 Information. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, 1L
60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. In 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. If the corporation is not registered in the State of lllinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

If 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.

If 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. If 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. If 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.

If 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 Illinois county in which it is located, as provided in 805 ILCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS.
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SECTION 2

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 WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE 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,

EDS-1

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) - Has been convicted of an act committed, within the State of lllinois, of bribery or attempting to bribe an officer or
employee of a unit of state, federal or local government or schoo! district in the State of llinois in that officer's or
employee's official capacity;

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

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

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

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

6) Has been convicted of defrauding or attempting to defraud any unit of state or local govemment or school district

within the State of Hlfinois;

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 contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in sub-
paragraphs (1) through (6) above.

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

THE APPLICANT HEREBY CERTIFIES THAT: The 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.

BID-RIGGING OR BID ROTATING

' THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-1 1, neither the Applicant nor any

Affiliated Entity is barred from award of this Contract as a result of a conviction for the violation of State laws prohibiting bid-
rigging or bid rofating.

DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 ILCS 580/3).
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DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner or a party responsible for the payment of any tax
or fee administered by Cook County, by a local municipality, or by the lliinois Department of Revenue, which such tax or fee is
delinquent, such as bar award of a contract or subcontract pursuant fo the Code, Chapter 34, Section 34-171.

HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County") shall engage in unlawful discrimination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Code Chapter 42, Section 42-30 et seq.).

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: It is in compliance with the lllinois Human Rights Act (775 ILCS 5/2-105), and
agrees to abide by the requirements of the Act as part of its contractual obligations.

INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or to
report to the independent Inspector General any and all information concerning conduct which they know to involve corruption, or
other criminal activity, by another county employee or official, which concerns 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 activity in the County's
Procurement process to the Office of the Cook County Inspector General.

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County’s Ordinance concerning campaign
contributions, which is codified at Chapter 2, Division 2, Subdivision ll, Section 585, and can be read in its entirety at
yeww. unicode.com.

GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County’s Ordinance concerning receiving and
soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision I, Section 574, and can be read in its entirety at
www.municode.com.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

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 all subcontractors of such Confractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial
Officer of the County, and shall be posted on the Chief Procurement Officer's website.

The term "Contract” as used in Section 4, I, of this EDS, specifically excludes contracts with the following:

1) Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(C)(3) of the United
State Internal Revenue Code and recognized under the lllinois State not-for -profit law);
2) Community Development Block Grants;
3) Cook County Works Department;
- 4) Sheriff's Work Altemative Program; and
5) Department of Correction inmates.
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SECTION 3

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name ‘ Address

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTION 34-230)

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 submittal, have such a bona fide establishment within the County.

a) Is Applicant a "Local Business" as defined above?
Yes: No: /></
b) If yes, list business addresses within Cook County:
C) Does Applicant employ the majority of its regular full-time workforce within Cook County?
Yes: No: ></
&
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilege shall be in full compliance with any child support order before’ such Applicant is entitled to receive or

renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County Privilege, and may
revoke any County Privilege.

Al Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-5) and
complete the Affidavit, based on the instructions in the Affidavit.
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CONTRACT NO.1525-144311
4. REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing all required information that either:

a) The following is a complete list of all real estate owned by the Applicant in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
b} AThe Applicant owns no real estate in Cook County.
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

If the Applicant is unable fo certify to ahy of the Certifications or any other statements contained in this EDS and not explained elsewhere in
this EDS, the Applicant must explain below:

If the letters, “NA”, the word “None” or “No Response” appears above, or if the space is left blank, it will be conclusiVer presumed that the
Applicant certified to all Certifications and other statements contained in this EDS.
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A notary public or other officer completing this
certificate verifies 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.

State of California
County of ORANGE

: YA
Subscribed and sworn to (or affirmed) before me on this & f
day of Ber-, 2015 by

Tepr U] Vor WALDEuES .
proved to me on the basis of satisfactory evidence to be the
person(£) who appeared before me.

<
vl ABBA KO-KIM 2
L8 . COMM. # 2007180
E4EFINOTARY PUBLIC - CALIFORNIAD)
Y ORANGE COUNTY

PR

T L Sl v a e

ADDIT_IONAL DOCUMENT DETAILS (Optional, Used for Document Security) '

Name/Title of Document: _ ok {7 %ﬁojﬁ‘fﬁ# d//)éﬁ/d (6‘?%2/‘ %_ém éjo*;é%"‘é

/

Capacity Claimed by Signer(s):

Total Number of Pages in Document (not including this certificate): v
—
: . . ,&'/
Right Thumbprints of Signer(s): Documen t Date: ?) / M / '2/&/ j

Additional Details:

Initials: Initials:




CONTRACT NO.1525-14431

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (§2-610 ef seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with all
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended

Statement, until such time as the County Board or County Agency shall take action on the application. The information contained in
this Statement will be maintained in a database and made available for public viewing. -

If you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be

returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

"Applicant" means any Entity or person making an application to the County for any County Action.

“County Action” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or

ordinance amendment, a County Board approval, or other County agency approval, with respect to coniracts, leases, or sale or
purchase of real estate.

“Person” "Entity” or “Legal Entity" means a sole proprietorship, corporation, partnership, association, business trust, estate, 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 interest Statement must be submiited by :
1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and js listed on the Applicant’s Statement (a “Holder”) must file a
Statement and complete #1 only under Ownership Interest Declaration.

Please print or type responses clearly and legibly. Add additional pages if needed, being careful to identify each portion of the form to
which each additional page refers.’

This Statement is being made by the | /><] Applicant or [ ] Stock/Beneficial Interest Holder
This Statement is an: [ ] Original Statement or [;)< 1 Amended Statement
Identifyin%énformation:

Name afecammiC gﬁ«-@f wq @ M\Qo

DIBIA: FEnNo: w8~ OL3IYFJo

Street Address:___
Ry “”132 «%@u?«@, 60@’(%‘? E’EW?/ "?@; gﬂ{.‘_(’ggz City; @ﬁﬂé@ FPoin+

\ State: Lﬁ Zip ﬁz@ 29 Code;
Phone No.: { 8 j’@-}) S g—g -8 8;2»(@ Fax Number: (ééé\} gqg "'063(@ Email: j&g £ @{3@& @5%€%=C@M

Cook County Business Registration Number:
(Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable):

Form of Legal Entity:
I Sole Proprietor [ ] Partnership j}%}’ Corporation [1 Trustee of Land Trust

[ 1 Business Trust [ } Estate [ 1 Association [1 Joint Venture

[} Other (describe)
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CONTRACT NO.1525-14431
Ownership Interest 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 Applicant/Holder.

Name Address Percentage Interest in
- Applicant/Holder

Skl v@m\dﬁia}ibﬁﬁ 20846 CAlle M@(@gﬂﬁ; Laguaa M(wa{i (A %Q?é?'?‘
- | [oe

2. If 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 Agent/Nominee Name of Principal v Principal's Address

3. - Isthe Applicant constructively controlled by another person or Legal Entity? [ 1Yes | )( ] No

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

Name Address Percentage of 'Relationship
Beneficial Interest

Corporate Officers, Members and Partners Information:

For all corporations, list the names, addresses, and terms for all corporate officers. For all limited liability companies, list the names,
addresses for all members. For all partnerships and joint ventures, list the names, addresses, for each partner or joint venture.

Name Address Title (specify fitle of Term of Office

Office, or whether manager p
@j ug@weawbeg

or pariner/joint venture)

Ligueq_Miborl (1t 52677 Qresignt Yyes

q[

e 7
B Vg M!@é L en @?ﬁ@namﬁffﬁ‘ @Bﬂfeiég (}-ﬁﬁ@@@(
4 yis
Declaration (check the applicable box):
[>vf\l | state 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. .
[>< I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed.
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COOK QOUNTY DISCLOSU_RE;QF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

T, et News
B

Title
Date ‘
E-mail.address S W Phone"Number
Subscribed to and sworn before me My commission expires:
this day of ,20
X St oiolP Notary
Public Signature Notary Seal

mwmmmmm

mnmaummmm
mmmmmummm
mwmaemy wvﬂuydmmm

State of California
County of Mﬂ@é

smmmmmmmmmmmmmﬁ’
dey of 2ETTEmBel, 20 E.by —

Terfr Vol (WJALDBues

R ABBA KO KIM 2
YR\ COMM. # 2007180

A NOTARY PUBLIC - 2 EorNAD
&%  ORANGE COUNTY
5K/ MM, EXPIRES FEB. 12, 20473

e Ll - e
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COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepofism Disclosure Requi ,

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial
relationships with any County employee or any person holding elective office in the State of Illinois, the County, or in any
municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of

caution by completing the attached familial disclosure form b
failing to make a required disclosure or knowingly filing a fals

any business with the County for a period of three years. Ther
1 of each calendar year in which you are doing business with
with Cook County. The Board of Ethics may assess a late filing

the County and again with each bid/proposal/quo

ecause, among other potential penalties, any
e, misleading, or incomplete disclosure will b
equired disclosure should be filed with the Bo:

person found guilty of
¢ prohibited from doing
ard of Ethics by January
tation to do business
fee of $100 per day after an initial 30-day grace period.

The person that is doing business with the County must di
contract or purchasing from or selling to the County
relationships of the individuals who are and, during the ye

sclose his or her familial relationships. If the person on the County lease or
is a business entity, then the business entity must disclose the familial
ar prior to doing business with the County, were:

its board of directors,
. its officers,
its employees or independent contractors responsible for the general administration of the entity,
its agents authorized to execute documents on behalf of the entity, and
its employees who directly engage or engaged in doing work with the County on behalf of the entity.

@ © & o o

Do not hesitate to contact the Board of Ethics at (312) 603
relationship disclosure.

\dditional Definitions;

“Familial relationship” means a person who is a sp
County or municipal official, or any person who is rel

-4304 for assistance in determining the scope of any required familial

ouse, domestic partner or civil union partner of a County employee or State,
ated to such an employee or official, whether by blood, marriage or adoption, as

a
— Parent {1 Grandparent [3 Stepfather

— Child £1 Grandchild i1 Stepmother

_i Brother _I Father-in-law _ Stepson

_ Sister — Mother-in-law "1 Stepdaughter

Z Aunt 1 Son-in-law {1 Stepbrother

~ Uncle i) Daughter-in-law {1 Stepsister

J Niece ~ Brother-in-law i Half-brother

I3 Nephew — Sister-in-law ~ Half-sister

EDS-9 8/2015



CONTRACT NO.1525-14431
COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM ‘

o :
Name of Person Doing Business with the County: @@ A oCean(( g ok waqre & 6C.

Address of Person Doing Business with the County: 3 Z % 3 2. g C .,..‘ qﬁé é{ @f{g Z . {ﬁzfi
N4 C
Phone number of Person Doing Business with the County: f% é‘{ @h S{o- &{"3' 5 OrivE, 9

~ Email address of Person Doing Business with the County: R e £“£ @ (9 e @ %@mg-% Cemn

EDS-10

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
ing_iX‘id completing this dlsclosT g{) behalf of the Person Domg Busines ;)m 7Coun

Ae Von u[‘@a &lo-455 2
\gﬁf @QQﬂ@%@f% c@m

Append additional pages as needed and for each County lease, contract, purchase or sale sought and/or obtained

during the calendar year of this disclosure (or the proceeding calendar year if disclosure is made on January 1),
identify:

The lease number, contract number, purchase order number, request for proposal number and/or request for %uahﬁcatlon
number associated with the business you are doing or secking to do with the County: -

The aggregate dollar value of the business you are doing or seeking to do with the County: § (4 @i 000

The name, title and contact information for the County official(s) or employee(s) involved in negotiating the business you are
doing or seeking to do with the County:

The name, title and contact information for the County official(s) or employee(s) involved in managing the business you are
doing or seeking to do with the County:

Check the box that applies and provide related information where needed

The Person Doing Business with the County is an individual and there is no familial relationship between this individual
and any Cook County employee or any person holding elective office in the State of Illinois, Cook County, or any
municipality within Cook County.

The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity’s board of directors, officers, persons responsible for general administration of the business entity,
agents authorized to execute documents on behalf of the business entity or employees directly engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
State of Illinois, Cook County, or any municipality within Cook County.
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CONTRACT NO.1525-14431
COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

The Person Doing Business with the County is an individual and there is 2 familial relationship between this individual

0
and at least one Cook County employee and/or a person or persons holding elective office in the State of Illinois, Cook
County, and/or any municipality within Cook County. The familial relationships are as follows:
Name of Individual Doing Name of Related County Title and Position of Related Nature of Farpilial
Business with the County Employee or State, County or  County Employee or State, County ~ Relationship

Municipal Elected Official or Municipal Elected Official

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

|

The Person Doing Business with the County is a business entity and there is a familial relationship between at least one
member of this business entity’s board of directors, officers, persons responsible for general administration of the business
entity, agents authorized to execute documents on behalf of the business entity and/or employees directly engaged in
contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County employee
and/or a person holding elective office in the State of Illinois, Cook County, and/or any municipality within Cook County, on
the other. The familial relationships are as follows:

Name of Member of Board Name of Related County Title and Position of Related Nature of Familial
of Director for Business Employee or State, County or  County Employee or State, County ~ Relationship
Entity Doing Business with Municipal Elected Official or Municipal Elected Official

the County

Name of Officer for Business ~Name of Related County Title and Position of Related Nature of Faglilial
Entity Doing Business with Employee or State, County or  County Employee or State, County  Relationship
the County Municipal Elected Official or Municipal Elected Official

EDS-11
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Name of Person Responsible  Name of Related County Title and Position of Related Nature of Familial
for the General Employee or State, County or  County Employee or State, County ~ Relationship’
Administration of the Municipal Elected Official ot Municipal Elected Official

Business Entity Doing

Business with the County

Name of Agent Authorized ~ Name of Related County Title and Position of Related Nature of Familial

to Execute Documents for Employee or State, County or  County Employee or State, County Relationship”
Business Entity Doing Municipal Elected Official or Municipal Elected Official

Business with the County

Name of Employee of Name of Related County Title and Position of Related Nature of Familial
Business Entity Directly Employee or State, County or  County Employee or State, County Relationship*
Engaged in Doing Business Municipal Elected Official or Municipal Elected Official

with the County

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

VERIFICATION: To the best of my knowledge, the information I have provided on this disclosure form is accurate and complete. 1
ackno ge that an inaccurate or incomplete disclosure is punishable by law, including but not limited to fines and debarment.

ez | al2a/i¢
Sign\att%t’ﬁemplewv B | - Date / /

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics

69 West Washington Street, Suite 3040, Chicago, Illinois 60602
Office (312) 603-4304 — Fax (312) 603-9988
CookCounty.Ethics@cookcountyil.gov

” Spouse, domestic partner, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.e. in laws and step relations) or adoption.
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SECTION 4

Effective May 1, 2015, every ’I?’erson, includrl’ng Substantial Owners, seeking a Contract with Cook County must comply with the Cook County Wage Theft
Ordinance set forth in Chapler 34, Article IV, 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).

"Contract” 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 proprietorship or other legal entity.
*Procurement" means obtaining supplies, equipment, goods, or services of any kind.

"Substantial Owner" means any person or persons who own or hold a twenty-five percent (25%) or more percentage of interest in any business entity
seeking a County Privilege, including those shareholders, general or limited partners, 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 before 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
has/have personal knowledge of such information. )

L Contract Information:
Coniract Number: 4 E gz. §1= E &'{ (4% %

County Using Agency (requesting Procurement):

i Person/Substantial Owner Information:

Person (Corporate Entity Name): @ Grer apal. g&£+ g af € é nC.

Substantial Owner Complete Name: ky € 4? g’ ver Wﬁ( Q{ %u(‘ Y

rene Ol 68-0203%730 -

Date of Birth: B/f}éz/;/ 1:1 E-mail address: :\Jf ‘ﬁ £ @ Q@ﬁ@ PL £4. comn

Street Address: ___ SO & yb Calle Mal a9 4

City: é‘ﬁiﬁ*«%’%% M, éﬁe«ig [ State: CA : Zip: 92 64 %L“
99 5l . U 1WA Driver's License No:_ f\ 4 43 9 g g

HIN Compliance with Wage Laws:

Home Phone:

Within the past five years has the Person/Substantial Owner, in any judicial or administrative. proceeding, been convicted of, entered a
plea, made an admission of guilt or liability, or had an administrative finding made for committing a repeated or wiliful violation of any of
the following laws:

llinois Wage Payment and Collection Act, 820 ILCS 115/1 et seq., YES

Hiinois Minimum Wage Act, 820 ILCS 105/1 et seq., YES m@

Hinois Wérker Adjustment and Retraining Notification Act, 820 ILCS 65/1 et seq., YES o

Employee Classification Act, 820 ILCS 185/1 et seq., YES or@

Fair Labor Standards Act of 1938, 29 U.S.C. 201, et seq., YES of NO

Any comparable state statute or regulation of any state, which govemns the payment of wages YES o@

If the Person/Substantial Owner answered “Yes” to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section IV.
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- Request for Waiver or Reduction

If 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

Disciplinary action has been taken against the individual(s) responsible for the acts giving rise to the violation
YES or NO ‘

Remedial action has been taken fo prevent a recurrence of the acts giving rise fo the disqualification or default
YES or NO

Other factors that the Person or Substantial Owner believe are relevant.
YES or NO

The Person/Substantial Owner must submit documentation to support the basis of its request for a reduction or waiver. The Chief
Procurement Officer reserves the right fo make additional inquiries and request additional docurnentation.

V.

X

Affirmation

Signature: el
/"‘/

&

Name of Person signing (Print):

Subscribed and sworn to before me this

. dee BeLow

Noétary Public Signature Notary Seal

Note: The above information is subject to verification prior to the award of the Contract.

EDS-14

kramm’ or other officer complating this cedtificate
’ only the identity of the individusl who signed the
document o which this cernificate is aftached, and not
the truthiulhess, accuracy, or valitity of that document.

M?of g%ﬁﬁéé__‘ | .
Subscribed and sworn to { airmed ) before me on this ?’%’-
day of SEpTEMeER., 20 LS by~

Vjé or) WHLPDBULY ,
pmediomon%ebasisdmmmmm

|4

» ABBAKO-KIM 2

¥ COMM. #2007180 @
NOTARY PUBLIC - CALIFORNIA

W% ORANGECOUNTY 0

%6/ COMM, EXPIRES FEB. 12, 2017 2

B v o

S~ o e
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CONTRACT NO.1525-14431
SECTION 5

CONTRACT AND EDS EXECUTION PAGE
BLEASE EXECUTE THREE ORIGINAL COPIES
The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are true,
complete and correct; 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 correct. 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
incorrect during the term of the Contract or County Privilege.

Execution by Corporation
@‘\nocqm.c ga-ﬁ"-wqfe [nC. el ven Wq{‘lboﬁ &%

Corporation’s Name President’s Printed Name and Signatur'é" / “
(a'q‘D Clo-4Y5C2 \_e\f—fﬁ Qanoso‘ﬁ'}. Coa
Telephone Email = —

0/}/ ‘zl/é ‘1/)5’

Secreta ‘iéﬁuré Date

Execution by LLC

LLC Name *Member/Manager Printed Name and Signature

Date Telephone and Email

Execution by Partnership/Joint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Execution by Sole Proprietorship

Printed Name and Signature -Date

Telephone Email

Subscribed and sworn to before me this
day of , 20

My commission expires:

“SEE ATTACHED NOTARIAL DOCUMENT oL
Notary Public Signature Notary Seal

If the operating agreement, partnership agreement or governing documents requiring execution by muitiple members, managers,
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.
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A notary public or other officer completing this
certificate verifies 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.

State of California
County of ORANGE

Subscribed and sworn to (or affirmed) before me on this

day of Em 2015, by
DEFE _J/oN WpLDPUR G :

proved to me on the basis of satisfactory evidence to be the

person(;() who appeared before me.

#. ABBAKO-KIM
ST COMM. # 2007180 g
xee AT NOTARY PUBLIC - CALIFORNIA
OE MY  ORANGE COUNTY O

T L/
‘?I COMM. EXPIRES FEB. 12, 2017 <

e e - e

ADDITIONAL DOCUMENT DETAILS (Optional, Used for Docuinent Security) '

Name/Title of Document: _&U 7RAC MD Eﬂ S 5‘&( Tion) j% &E—

Capacity Claimed by Signer(s):

Total Number of Pages in Document (not including this certificate):

Right Thumbprints of Signex(s): Document Date: ’q / 9.'41 // K

Additional Details:

Initials: Initials:
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ON BEHALF OF THE COUNTY OF COOK,

CONTRACT NO.1525-14431

SECTION 6
COOK COUNTY SIGNATURE PAGE

A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS CONTRACT IS HEREBY EXECUTED BY:

L 7 M

DATED AT CHICAGO, ILLINOIS THIS

COOK COUNTY CHIEF PROCUREMENT OFFICER

6 DAY OF NWWY\W 20 15

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

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

1525-14431

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

TOTAL AMOUNT OF CONTRACT:

FUND CHARGEABLE:

$196,000.00

(DOLLARS AND CENTS)

APPROVED AS TO FORM:
NA

APPR By BOAKD OF
cnnx?Sf: %’{: MMISSIONERS

0CT 2 8 201h

ASSISTANT STATE'S ATTORNEY
(Required on contracts over $1,000,000.00)

Date

EDS-18
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