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AGRETh/fr.TqT

This Agreement is made and entered fo19 UI and between the County of Cook, a public body
corporate of the State of lltinois, ou 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 Califomia hereinafter referred to as "Consultant',pursuant to authorization by the Cook
County Bomd of Commissioners on, as evidenced by eoarO Authorization letter attached hereto
as EXIIIBIT "5".

BACKGROT]ND

rhe county of cook issued a Reqaest for proposals uRFpo for sofiware system-
evaluatcd in accordonce with the eviluation criteria published in the RFp. The
seleetcd based on the prolnsal submiltcd and evalaated Oj tne County representdives.

Consultant represents that it has the professional experience and expertise
necessary services and further warrants that it is ieady, willing and able
accordancewith the terms and conditions as setforth in this Agre"*int.

Now, Tffi,REFORE, the counfy and consultant agree as follows:

TT,RMS AI\[D COI\DMONS

ARTICLE 1) TNCORPORATTON OF BACKGROLTNn

lf1 nackround information set forth above is incorporated by reference as if fully set forth
here.

ARTrCLr.2) DEHhIITTONS

a) Definitions

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

"Additional Seryices,, means those services which are within the general scope of
Services of this Agreement, but beyond the description of services r.qoi.d under arti.i"3, and all services reasonably necessary to complete the Additional Services to the
standards of-pe_rformance required by this Agreement. Any Additional Services
requested by th9 Using Agency require the approvat of the Chief Procurement officer in
a written amendment t9 thit Agreement before Consultant is obligated to perfornn those
Additional Services and before the Countybecomes obligated to piy r"r tnri-" aJ&ti"rri
Services.

Praposals were
Consuhant was

to provide the
to perform in
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".4.greement" means this Professional Services Agreemen! 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 Offrcer 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 atl work necessary to complete them or carry
them out fully and to the standard of performance required in this Agreement.

"Subcontractor" or ttsubconsultant" means any person or entitywith whom Consultant
conffacts 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 departrnent of agency within Cook County including
elected officials.

Interlretation

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

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

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

irr) Any headings precerling 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 ard do not constitute a part of this Agreement, nor do
they affect the meaning, constuction 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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c) Incorporation of Exhibits

The following attached Exhibits are made apartof this Agreement:

Exhibit I
Exhibit 2
Exhibit 3

Exhibit4
Exhibit 5

Exhibit 6

Exhibir 7

Exhibit 8

Exhibit 9

Exhibit 10

Scope of Services
Schedule of Compensation
Minority and Women Owned Business Enterprise Commitment
Evidence of Insurance
Board Authorization
Identification of Subcontactors
Elechonic Payables Program
Bureau of Technology (BOT) Special Conditions
Economic Disclosure Statement and Execution Page
Signature Page

ARTTCLE 3) DUTmS AND RESPONSIBTLTTTES OF CONSULTAT\T

a) ScopeofServices

This description of Services is intended to be general in nature and is neither a complete
description of Consultanfs 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 forttr in Section 3c. The Services that Consultant must
provide include, but are not limited, to, those described in Exhibit 1, Scope of Services
and Time Limits for Performance, which is attached to this Agreement and incorporated
by reference as if fully set forth here.

b) I)eliverables

In carrying out its Services, Consultant must prepare or provide to the County various
Deliverables. "I)eliverables" 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 Agreanent 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 notiff
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 speciffing 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 welldefined pulpose and when consented to in advance by the County.
Sgch Deliverables will not be considered as satisSring the requirements of this
Agreement and partial or incomplete Deliverables in no way relieve Consultant of its
commiffients under this Agreement.

Standard of Performance

Cgryultant must perform all Services required of it under this Agreement with that degree
of skill, care and diligence normally shown by a cousultant performing services of a
scope and purpose and magnitude comparable with the nature of the Services to be
provided under this Agreement. Consultant aclmowled.ges 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 proviOe copies
of any such licenses. Consultant remains responsible for the professional and technical
accuracy of all Services or Deliverables furnishe{ whether by Consultant or its
Subconsultants or others on its behalf. All Deliverables must be prepared in a forrn and
content satisfactory to the Usrng 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
agam, at its own expense, all Services required to be re-perforrned as a direct or indirect
result of that failure. Any review, approval, accqttance or palmrent for any of the
Services by the County does not relieve Consultant of its responsibility for the
professional skill and care and technical accuracy of its Services and Deliverables. This
provision in no way limits the County's rights against Consultant either under this
Agreement, at law or in equity.

Fersonnel

i) Adequate Staffing

Consultant must, upon receiving a fully executed copy of this Agreement, assign and
maintain during the tenn 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

d)
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County and with written consent of the County, which consent the County will not
withhold unreasonablv. tf 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 reassigu or replace Key Personnel without the written consent of the
Couuty, which consent the County will not unreasonably withhold. "Key Personnel"
means those job tifles and the persons assigned to those positions in accordance with the
provisions of this Section 3.dci). The Using Agency may at any time in writing notigz
Consultant that the County will no longer accept perfoimance of Services uoder this
Agreement by one or more Key Personnel listed.-Upon that notice Consultant must
immedrately suspend the services of the key person oip"rsons and must replace him or
them in accordance with the terms of this Agreement. Alist of Key Personnil is found in
Exhibit 1, Scope of Services.

iir) 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 foi those payroll deductions that
are mandatory by law or are permiued under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the
Comptroller for the Countymay withhold, out of payments due to Consultant, an amount
sufficient to pay to employees underpaid the difference betwee,n the salaries or wages
required to be paid under this Agreement and the salaries or \ilages achrally paid thise
employees for the total number of hours worked. The amounts wittrheld may be
disbursed by the Comptroller for and on account of Consultant to the respettive
employees to whom they are due. The parties acknowledge that this Section f.Oliil; 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 commitnoent

In the performance of this Agreement, including the procurement and lease of materials
or equipmen! Consultant must abide by the minority and women's business enterprise
commituent requirements of the Cook County Ordinance, (Article fV, Section 34-267
through 272) exceptto the extent waived by the Compliance Director, which are set forthin Exhibit 3. Consultanfs completed MBEAilTBE Utilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in Form 1 of the
MBEAMBE Utilization Plan, upon acceptance by the Compliance Director. Coniuttant
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
MBEAMBE Utilization Plan
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lnsurance

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.

1) Insurance To Be Provided

(l) 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 thao $500"000
each accident or illness.

@ Commercial General LiabiliW (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $2.000.000 per occuffence for bodily rnjury, 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 tenns in this Section 3.iQ).

(3) 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
occrurence 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 Liabilitv

when any professignal. :o.ry{l** perforrn services in connection with thisAgreemen! Professional-Liability hJurance covering acts, errors or omissionsmust be maintained with limits of 
19t.1ess than S"Z.OOO.OOO. Coverage mustinclude conffactual liability. It.o poti"rr, *, ,roffior replaced, the policyretroactive date must coincide *ith,- or precede, start of services on thisAgreement. A claims-made pgricy wnicu is not ,ro.*"d o, replaced urust havean extended reporting period of Z y*s.

subconsultants performing services for consultant must maintain limits of notless than $1.000.000 withih..u*. terms in this section 3.(4).

(5) Valuable papers

wttn any designs, drawings, specifications and documents are produced or usedunder this Agreemelt, vau{ile papers Insurance must be maintained in anamo:lnt 
10 

insure against any loss whatsoever, and must have limits sufficient topay for the re-creation and reconstruction ofsuch records.

Additional Requirements

(l) consultant must fi.*nish the countyof cook, cook county, office of thechief Procurement officer, 1lg N, clark it., Roo* 101g, chicago, IL60602, original certificates of Insurance, or such similar evidence, to be inforce on the date. of this Agreement, ffid Renewal certificates ofInsurance, or such similar evideice, if til 
"o;;rugo 

have an expiration orrenewal date occurring during the term of tlis"agreement. consurtantmust submit evidence of insurance on the countf Insurance certificateFonn (copy attached as Exhibit 3) or equivalenifio, to rhe effective dateof the Agreement The receipt of any 
""rtinrui. does not constituteagreement by qe county that the insurance requirements in thisAgreement have been firlly met or that tu" ffi". policies indicated onthe certificate are in compliance with ar egreement requirements. Thefailure of the county to outain certificates-or other insurance evidencefrom consultant is not a waiver by the co*ty or any requireme,nts forconsultant to obtain and maintain the specifiJd-*r"rug.r. consultantmust advise all insurers of the provisiois in this AgreJment ,r**J.**insurance. Non-conforming insurance d;, ;t ;eve consurtant of theobligation to provide G**". as specified in this Agreement.Noufulfiltrnent of the insurance condition, ,ouy constitute a violation ofthis Agreement, otrd the County retains the right to terminate thisAgreement or to suspend this Agreement untii proper evidence ofinsurance is provided.
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(2) 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. Atl deductibles or self-insured retentions on refereoced
insurance coverages must be bome by Consultant. Consultant agrees that
inswers waive their rights of subrogation against the County of-Cook, its
employees, elected officials, agents or representatives.

(3) The coverages and limits firmished by Consultant in no way limit
Consultant's liabilities and responsibilities specified within this
Agreement or by law. Any iosurance or ielf-insurance programs
maintained by the County of Cook apply in excess of and do not
contibute with insurance provided by Consultant under this Agreement.

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

(5) 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 ot Subconsultant desires additional coverages, ttre party
desiring the additional coverages is responsible for its acquisition and cost.

(6) The County's Risk Management Office maintains the rights to modifu,
delete, alter or change these requirements. "Risk Management Of{ice"
means the Risk Management Office, which is under the direction of the
Director of Risk Mauagement and is charged with reviewing and
analyzrng insurance and related liability matters for the County.

Indemnification

The Consultant covenants and agrees to indemnify and save harmless the County and its
commissioners, ofEcials, 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 ioOir".tty from or
attributable to any claims arising out of or incident to the performance or rorp.ifor-*r.
of the Contract by the Consultant, or the acts or omissions of the offiiers, agents,
employees, Consultants, subconsultants, licensees or invitees of the Consultant. T'ne
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 responsibilityto indemnifuthe County as hereinabove provided.
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ConfidentiaHff and Ownership of Documemts

Consultant acknowledges and agrees that information regarding this Contract is
confidential and shall not be disclosed, directly, indirectly or b! impllcation, or be used by
Consultant i, any way, yfether dwing the term of this Contract oi at any time tnereatea

"I.:,pt 
solely as required in the course of Consultanfs performance hereunder. Consultani

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 *y tUta pat'ty. Consultant
shall not have the right to compile and distribute statistical analyses and reports utilizing
data derived from information or data obtained from County witlrout 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 

"n*g.
All documents, d*4 studies, reports, work product or product created as a result of the
perfonnance 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 Contact for the
Consrrltant to reproduce or use any documents, data, studies, rqlorts, work product or
product obtained from the County of Cook or any Documents creakd hereby, whether such
reproduction or use is for Consultant's owr puq)oses or for those of any thiid party. Dwing
the performance of the Contract Consultanf sUatt Ue responsible of any loss ir damage tI
the Documents while they are in Consultant's possession, and any such loss or daiage
shall be restored at the expense of the Consultant. The County *O itr designees shall be
afforded full access to the Documents and the work at all times.

Patents, Copyrights and Licenses

If applicable, Consultant shall fumish 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 &e Deliverables. Such licenses shall be clearly marked
with a reference to the number of this Couuty Contract. Consultant shall also fumish a
copy of such licelrses to the Chief Procurement Officer. Unless otherrrise stated in these
Contract documents, such licenses shalt 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 indemdfy the County, its officers, agents,
employees and affiliates from and defend, as pemritted by Illinois iaw, at its own expense
(including reasonable attomeys', accountants' and consultants' fees), any suit or proceeding
brought against Counfy based upon a claim that the ownership *Oloi use of rqoip*.rt,
hardware and software or anypart thereof provided to the Couu-ty orutilized in perfomring
Consultanfs services constitutes an infringement of any patent, .opyght or license or any
other property right.



Contract Numb er I 525 -1 443 I

In the event the use of any equipment, hardware or software or atry 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 moditr the system o. it ,o*ponent parts so
that they become non-infringing while perfoming in a substantially similar manner to the
original system, meetingthe requirements of this Confiact.

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
Contact, have access and the right to examine any books, documents, p4pffi, canceled
checks, bank statements, purveyor's and other invoices, and records oi tle Consultant
related to the Contac! or to Consultanfs compliance with any term, condition orprovision
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) yrurr after final
paynent under the subcontract, have access and the right to examine any books,
documents, papers, canceled checks, bank statements, purueyots and other invoices and
records of such Subcontractor involving transactions relating to the subcontrac! or to such
Subcontractor compliance with any term, condition or provision thereunder or under the
Contact.

In the event the Consultant receives payrnent under the Conftact, reimbursement for which
is later disallowed by the County, the Consultant shall promptly refund the disallowed
amount to the County on reques! or at the County's option, the County may credit the
amount disallowed from the next paynent due or to become due to the Consultant under
any contact with the County.

To the extent this Contract pertains to Deliverables which maybe reimbursable under the
Medicaid or Medicare Programs, Consultant shall retain aud make available upon
request, for a period of four (4) years after funrishing services pursuant to this
Agreement, the conftact, books, documents and records which are necessary to certi$ithe
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.

t0
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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
subconffact, 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 axe necessary to
certi4/ the naflre and extent of such costs. This paragraph relating to the rete,ntion and
production of documents is included because of possible application of Section
1861(v)(1)(! 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 par!
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,lowever, 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 fuods or any
interest therein due or to become due without the advance written approval of the Chief
Procurement Offrcer. The unauthorized subcontracting or assignment of the Contract, in
whole or in part, or the unauthorized transfer or assignme,lrt of any Conftact 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 identi$z in writing to the
Chief Procurement Officer the names of any and all Subcontactom it intends to use in the
performance of the Contract by completing the Identification of Subconfi:actor/Supplier/
Subconsultant Forrr ("ISF'). The Chief Procurement Officer shall have the right to
disapprove any Subcontractor. All Subcontractors shall be subject to the terms of this
Confiact. Consultant shall incorporate into all subconfiacts all of the provisions of the
Contract which affect such subcontract. Copies of subcontacts shall be provided to the
Chief Procurement Officer upon request.

The Consultant must disclose the nzrme and business address of each Subconfactor,
affomey, 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. "Lobbyisf' means any person or entity who undertakes to
influence any legislation or administrative action on behalf of any person or entity other
than: (l) a not-for-profit entity, on an unpaid basis, or (z),himself.

11
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"Lobbyisf' also means any person or entity any paft of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. ff 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 discloswe

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

l) Professional Social Services

In accordance with 34-146, of the Cook County Procurement Code, all Consultants or
providers providing services under a Professional Social Service Conhacts or Professional
Social Services Agreements, shall submit an annual perfomrance report to the Using
Agency, i.e., the agency for whom the Consultant or provider is providing the professionJl
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 provideq 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 confiact or agreement with a social service provider,
including other govemmental agencies, nonprofit organizations, or for profit business
enterprises engaged in the field of and providing social services, juvenile justice, mental
health featunent, altemative sentencing, offender rehabilitation, recidivism reduction, foster
care, substance abuse heatment, domestic viole,lrce services, fiansitioning
services, intervention, or such other similar seryices which provide mental, sociat oi
phpical heatnent and services to individuals. Said Professional Social Service Contacts
or Professional Social Service Agreements do not include CCIffiS managed care couftacts
that CCHI{S 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 terrn shall
begin on December l, 2015 ("Effective Ilate") and continue until November 30,2017
with truo (2) optional one (1) - year extensions or until this Agreement is terminated in
accordance with its terms, whichever occurs first.
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b) Tfumeliness of Perforneance

i) Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreemen! pursuant to the provisions of
Section 4.a and, Exhibit 1. Further, Consultant acknowledges that fnnE IS OF
THE ESSENCE and that the failure of Consultant to comply with the time limits

scribed in this Section 4.b may result in economic or other losses to the County.

i0 Neither Consultant nor Consultant's agents, employees nor Subcontractors are
entitled to any damages from the bounty, ,oi ir aly pafiy entitled to be
reimbursed by the County, for damages, charges or othei losses or expenses
incurred by Consultant by reason of delays or hindrances in the performance of
the Services, whether or not caused bythe County.

c) AgreementExtension Option

The Chief Procurement Offrcer 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
Procurernent Officeq this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 10.c.

.A,RTICLE 5) COMPENSATTON

a) Basis of Payment

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

b) Method of Payment

All invoices submitted by the Consultant shall be in accordance with the cost provisions
contained in the Agreement and shall contain a detailed description of the Deliverables,
including the quantity of the Deliverables, for which pa;rment is requested. Atl invoices
for services shall include itemized entries indicating the date or time period in which the
services were provided, the amouut of time spent performing the services, and a detailed
description of the services provided during the period of the invoice. A1l invoices shall
reflect the amounts invoiced by and the amounts paid to the Consultant as of the date of
the invoice. Invoices for new 

"h*g"r 
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 peualties.

In accordance with Section 34-177 of the Cook County Procurement Code, the County
shall have a right to set offand subtact from any invoice(s) or Conftact price, u r* .q*1
to any fines and penalties, including interest, for any tax or fee delinqueniy and any debi 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 submiuing the invoices, the Consultant certifies that all
itemized enties set forth in the invoices are true and correct. The Consultant
acknowledges that by submitting the invoices, it certifies that it has delivered the
Deliverables, i.e., the goods, supplies, services or equipment set forth in the Agreement to
the Using Agency, or that it has properlyperformed the services set forth in the Agreement.
The iuvoice must also reflect the dates and amount of time expended in the provision of
services under the Agreement. The Consultant acknowledges that any inaccurate
stateme,lrts 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 paSnnent or non-payment to the Consultan! and reporting the matter to the
Cook County Office of the Independent Inspector General.

When a Consultant receives any paynent from the County for any supplies, equipment,
goods, or services, it has provided to the County pursuant to its Agreemen! 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, equipmen! goods or services in accordance with the Confiact and provided
the Consultant with all of the documents and information required of the Consultant. The
Consultant may delay or postpone payrnent to a Subcontractor when the Subcontractor's
supplies, equipmenq 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 frrnds for payments under this Agreement is identified in Exhibit 2,
Schedule of Compensation. Palmrents under this Agreement must not exceed the dollar
amourt shown in Exhibit 2 without a written amendment in accordance with Section
10.c.

Non-Appropriation

If no funds or insufficient funds me appropriated and budgeted in any fiscal period of the
County for papents to be made under this Agreement, then the County will notify
Consultant in writing of that occur,rence, and this Agreement will tenninate 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.
Paynents for Services completed to the date of notification will be made to Consultant.
No paynents will be made or due to Consultant and under this Agreement beyond those
amounts appropriated and budgeted by the County to fund paym.ents under this
Agreement.
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e) Taxos

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers' Occupation Tax, Use Ta:r and
Municipal Retailers' Occupation Tax do not apply to deliverabies, materials or services
purchased by the County by virtue of statute. The price or prices quoted herein shall
include any and all other federal ard/or state, direct and/or indirect taxes which apply to
this Contact. The County's State of Illinois Sales Tax Exemption Identification No. i f-
9998-2A8-07.

0 PriceReduction

If at any time after the contact award Consultant makes a general price reduction in the
price of any of the Deliverables, the equivale,lrt 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
fiumner as the reduction Consultant makes in the price of the Deliverables to its prospective
customers generally.

g) 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 Conhact, 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.

ARTTCI,E O DISPUTES

Any dispute mising 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 speci&ing the specific relevant Contract provision(s) to the Chief Procure,rnent 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 ttre 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 confiactual 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 proceerling unless otherwise
agreed to by the County in witing.

AR.TICLE ? COOPERATION WITH INSPECTOR. GEAIERAL AI\D COMPLIANCE
WITHALL I.AWS

The Consultant, Subconaactor, Iicensees, grantees or persons or businesses who have a County
contract, grant, license, or certification of eligibility for County confiacts shall abide by all of the
applicable provisions of the Office of the Independent Inspector General Ordinance (Section 2-28L
et. seq. of the Cook County Code of Ordinances). Failute 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 govenrment 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.

ARTICT,E 8) SPECIA.T, CONDITIONS

a) Warranties and Representations

In connection with sigping and carrying out this Agreemen! 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 ;

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

iii) warrants that it will not knowinglyuse the services of any ineligible consultant or
Subcontractor for any pu{pose in the performance of its Services under this
Agreement;
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iv) 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
Offrcer to have, within 5 years immediately preceding the date of this Agreement,
been found to be in default on any contract awarded bythe County;

v) represents that it has careflrlly examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services

vii)

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 a1l of its provisions and requirements, ffid
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 Subconffactors are
not in violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/338
as amended; and

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

Ethics

i) kr addition to the foregorng warranties and representations, Constltant 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 maybe permitted
in writing by the Board of Ethics.

(2) no paynent, gratuity or offer of employment will be made in connection
with this Agreement by or on behalf of any Subcontactors to the prime
Consultant or higher tier Subcontractors or anyone associated with them,
as an inducement forthe 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 underkking in this Agreement to be
fulfilled or perfonned by Consultant is the joint and several obligation or undertaking of
each such individual or other legal entity.

b)

c)

L-1
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Business Ilocuments

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

Conflich of Interest

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

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

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

rv) 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 flrther covenants that, in the performance of this Agreement, noperson having any conflicting interest will be assigned to perform any services orhave access to any confideitial inronnatiin, as defined in Section 3.h of thisAgreement- If the county, by the chief Procurement officer in his reasonablejudgmen! determines that any of consultant's Services for others conflict with theServices Consultant is to render for the County under this Agreement, Consultant
must terminate such other services immediately upon rrqumtiitfp County.

vi) Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under thrs Agreement, Consultant represents that it is and will remainin compliance with federal restrictions on lobbying set forth in Section 319 of theDeparfinent of the tnterigl and Related Agencies Appropriations Act for Fiscalyt* 

?19t11 U-S.C. $ 1352, and related nies and r.gorut'ioor-.rt rorm at 54 Fed.Reg' 52,309 tr' (19s9), as amended. If federal fund; are to be used, Consultant
must execute a Certification Regarding Lobbying, which will be attached as anexhibit and incorporated by referLc" ui ir ruuy *J-fortt h"rr.

D Non-Liahility of public Officials

consultant and any assignee or subcontractor of consultant must not charge any official,employee or agent of the Countypersonally with *y lirbilib, or expenses of defense or hold anyofficial, employee or agent of tire county personally liable to them under any term or provisionof this Agreement or because of the county's execution, attempted execution or any breach ofthis Agreement.

ARTICLE 9) EVENTS OF DEFAUI,T, REMEDIES, TERMINATI6N, SU5PENSISN
ANDRIGHT TO OF'FSET

a) Events of Default Delined

The following constitute events of default:

i) Any material misrepresentation, whether negligent or willful and whether in theinducement or in the perforrnance, made bylonsultant to the County.

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

(a) Failure due to a reason or circumstances within Consultant,s reasonable
corraol to perform the Services with sufficient personnel and equipment orwith 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 perfoflr the Services
satisfactorily as a result of insolvency, filing for bankruptcy or assignment
for the benefit of creditors;

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

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

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

iii) Any change in ownership or control of Consultant without the prior written
approval of the Chief Procurement 0fficer, which approval the Caief
Procurement Officer will not unreasonably withhold.

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

v) Failure to complywith Article 7 in the performance of the Agreement.

vi) Consultant's rqleated 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 ("Cune l{otice"), or, if no opportunity to cure will be granted,
a_dgfault notice ('Default Notice"). If the Chief Proiurement Officer gives a Default
Notice, he will also indicate any present intent he may have to terminate ihis Agreement,
and the decision to terminate (but not the decision got 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 terrninate is given asprovided 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, urhether
completed or in the process, to the County. After giving a Default frotice, the Counfy
may invoke any or all of the following remedies:

i) The right to take over and complete the services, or any part of them, at
Consultant's expense and as agent for Consultant, either directly or through
others, and bill Consultant for the cost of the Services, and Consuliant 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 Consuttant under
this Section 9.b;

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

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

,v) The right to money damages;

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

vi) The right to consider Consultant non-responsible in future contracts to be awarded
bythe 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 terrninate this Agreement. The parties acknowledge that
this provision is solely for the benefit of the County and that if the County p-ermits
Consultant to continue to provide the Services despiG 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
otherremedies provided, but each and every such remedy is cumulative and is in addition
to any other remedies, existing now or later, at law, in equtty 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 acquies"errc io 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 tennihation under Sections 9.a and 9.b of this Agreement, the County may
terrrinate this Agreement, or all or any portion of the Servicgs to be perforrned under ii,
at any time by a notice in writing from the County to Consul-tant. The County will give
notice to Consultant in accordance with the provisions of Artiqle 11. The effective daie of
termination will be the date the notice is received by Consultpnt or the date stated in the
notice, whichever is later. If the County elects to terminate this Agreement in firll, all
Services to be provided under it must cease and all materials that may have been
accumulated in performiug this Agreement, whether completed or in the process, must be
delivered to the County effective 10 days after the date the netice is considered received
as provided under Article 11 of this Agreement (if no date is glven) 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.
Payrnent for any Services actually and satisfactorily performpd before the effective date
of the tennination 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 l0 days, then the
compensation must be prorated accordingly. No amount of compensation, however, is
perrnitted 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 paynent so made to Consultant is in fulI settlement for all Services satisfactorily
performed under this Agreement.

Consultant must include in its contracts with Subcontragtors an early tennination
provision in forrn and substance equivalent to this early termination provision to prevent
claims against the County arising from termination of sr+bcontracts after the early
termination. Consultant will not be entitled to make any early termination claims againit
the Countyresulting 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 earlyterminatfou under this Section 9.c.
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Suspension

The county may 
1t 

any time request that consultant guspend its Services, or any part ofthem, by giving 15 days prior written notice to Consultant or upon informal oral, or evenno notice, in the event of emergency. No costs incurred after the effective date of suchsuspension are allowed. Consultant must promptly resume its performance of theServices under the same tenns and conditions as staieo in this Agreement upon writtennotice by the chief Procurement officer and such equitable extenJion of time as may bemutually agreed upon by the chief Procurement offrcer and consultant when necessaryfor continuation or completion of services. Any additional costs or expenses actuallyincurred by consultant as a result of recomm;d;;hr Services must be keated inaccordance with the compensation provisions under Aiicle 5 of this Agreement.

M suspension of this Agreeme.nt is permitted in the aggregate to exceed a period of 45days within any one yeai of this Agreement. If the total number of days of suspensionexceeds 45 days, Consultant by written notice may treat the suspenrio, * an earlytenrrination of this Agreement under Section 9.c.

Rightto Offset

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

i) if the Countyterminates this Agreement for default or any other reason resulting
from Consultant,s performanc, o, norr-parformance;

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

iil) if the Countyhas any credits due or has made any overpaym.ents under this
Agreement

rhe !oq!r Tay offset these excess costs by use of any payment due for servicescompleted before the county terminated this Agreement oiuror. the co*ty exercisedany remedies' If the amount ofifset is insuffici.ot to cover those excess costs,tonsultant
is iiable for and mus-t promptly remit to the county the balance upon written demand forit' This right to offset is in-addition to and noi a limitation of any other remediesavailable to the County.

e)

Delays

consuhant agrees that no charges or claims for damages shall be made by consultant forany delap or hindrances from any cause whatsoever ;;; the progresr ,ir *v p"ni", "ithis Conhact.
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g) prepaid F,ees

In the event this Contract is terminated by either party, for cause or otherwise, and thecounty-has preplid for any Deliverables, consuii shall refund to the county, on aprorated basis to the effective date of temdnation, all amounts prepaid for Deliverables notactually provided as of the effective date or tne brmination. Th. refund shall be madewithin fourteen (r4) days ofthe effective date ofterrnination.

.dRTrcLE 10) GEI\ERAL CONDITIONS

a) Entire.A.greement

1) General

This Agreement, and the exhibits attached to it and incorporated in it, constifute
the entire agreement between the parties and no other darranties, inducements,
considerations, promises or interpietations are implied or impressed upon this
Agreement that are not expressly addressed in this ,{greement. ^

ii) No Collateral Agreements

Consultant acknowledges that, except only for those representations, statements
or promises expressly contained in this Agreement and any exhibits attached to it
and incorporated by reference in it, no relresentation, staiement or promise, oralor in writing, of any kind whatsoever, Ly the county, its officialr, ug"rrt, o.
employees, has induced Consultaut to enteiinto this Agreement or has beJn relied
upon by Coasultant, including anywith reference to:

(a) the meaning, correcttess, suitability or completeness of anyprovisions or
requirements of this Agreement;

(b) the nature of the Services to be performed;
(c) the-nal[e,-quantity, qualityorvolume of anymaterials, equipmenq 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;

(e) the compensation provisions of this Agreement; or

(0 any other matters, whether similar to or different from those referred to in(a) thro-ugh (e) immediately above, affecting or having any connection
with this Agreement, its negotiation, any discissions of iL p.rfor**", o,
those employed or connected or concemedwith it.
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iii) No Omissioms

- Consultant acknowledges that Consultant was given an opportunity to review all
documents forming this Agreement before signing this Agreement in order that it
mtght 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, ilrd either every such statement.
represe,lrtatioq 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 tegal effect.

Contract A,mendments

The parties may dwing the term of the Contract make amendments to the Contract but only
as provided in this section. Such amendments shatl only be made by mutual agreement in
witing.

h the case of Contacts not approved by the Board, the Chief Procurement Officer may
lmend 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 Contact beyond $150,000. Such action may onlybe made
with ttre 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 Sectionl0.c. Contract Amendments, no Using Agency or employee thereof has
authorityto make any amendment to this Contract.
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Governing Law amd .Iurisdictiom

This Contract shall be gorremed by and construed under the laws of the State of Illinois.
The Consultant irrevocably agrees ihat, subject to the County's sole and absolute election tothe contrary, any action or proceeding in any way, mamer or respect arising out of the
!on!act, or arising -fr* *y dispute oi controversy arising in connection with; related tothe contrac! shall b3 litigated onty i" courts wiihin tle circuit Court of cook couory,
State of Illinois, and the Consultant consents and submits to the jwisdiction thereof. In
accordance with these provisions, Consultant waives any right it may have to transfer orchange the venue of any litigation brought ugui*t it"uy1n, county p*.;;;;-ril;Conftact. J -

Severability

If anyprovision of this Agreement is held or considered to be or is in fact invalid, illegal,
inoperative or unenforceable as applied in any particd; case in any jurisdiction or in all
cases because it conflicts with any other proririon or provisionr or tirir Agreement or ofany constitution, statute, ordinance, ruf or l1w or puUtir policy, or for an! other reason,
those circumstances do not have the effect of rendering tlie provision in question invalid,
illegal, inoperative or unenforceable in any other case-or circumstanc.r,'* of renderingany other provision or provisions in this Agreement invalid illega[ inoperative orunenforceable to any extent whatsoever. The invalidity, illegality, 

-inoperativeness 
orturenforceability of any one or more phrases, sentencls, clauses or sections in thisAgreement does not affect the remainingportions of this Agreernent or anypart 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 legil representatives, successors and assigns.

Cooperation

Consultant must at all times cooperate fully with the County aud act in the County,s bestinterests If this Agreement is teminated ior any reason, or if it is to expire on its ownterms, Consultant mult make every effort to assure an orderly tansiton to anotherprovider of the Services, if any, orderly demobilization of it, o*, operations inconnection with the Services, unintemrpted provision of Services during any nansitionperiod and must otherwise comply withthe reasonable requests and requlrements of theusing Agency in connection with the termination or expiration.

Waiver

No.thing 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 orlocal law or ordinance.

e)

s)

h)
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whenever under this Agreement the county by a proper authority waives consultant,sperfonnance in any respect or waives a requirement or condition to .ith., the County,s orconsultanfs performance, the waiver so granted, whether express or imphe4 onl5rapplies to the particular instance and is not; waiver ror.u", or for subsequent instancesof the performance, requirement or condition. No such waiver is a modification of thisAgreement regardless of the number of times the county may have waived theperfornaance, requirement or condition. such waivers must be provided to consultant inwriting.

Independent Consultan

This Agreement is not intended to and will not constitute, ueate, give rise to, orothenyy recognizs. a jgint venhre, parhership, corporation or other forrnal businessassociation or organization of any kind betvveen Consultant and the county. The rightsand 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 arepresentative, employee, agent, o, p*to., of the County. '

This Agreement is between the countyand an independent consultant and, if consultantis an individual, nothing provided for under trrir igr""*ent constitutes or implies anemployer-employee relationship such that:

i) The County will not be liable under or by reason of this Agreement for thepayment of a1Y compensation award oi du*ug"s in connection with theconsultant performing the services required 
""0* 

tni, Agreement.

ii) consultant is not entitled to member.hrp- T the County pension Fund, GroupMedical Insurance program, cr91n Dental program, Gr*p vision care, GroupLife Insurance Program, Deferred Income progril, vacation, sick leave, extendedsick leave, or any other benefits ordinarity priviaeo to individuals employed andpaid through the regular payrolls of the C;rrry. 
-

iv) The- 9o*ty p not required to deduct or withhold any taxes, FICA or otherdeductions from any iompensation provided to the consurtant.

Governmental Joint Furchasing Agreement

Pursuant to section 4 of the Illinois Govenrmental Joint purchasing Act (30 ILCS 525)and the Joint Purchase Agreement approved by the cook county Board ofconunissiolers (April 9, 1965), other *it, of go,Jenrment may purchase goods orservices under this conkact.

kr the event that o'Y ug:"cies participate in a joint procuremenl the county reserves theright to renegotiate the price to iccommodate the lrrg* ";;

2"7
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lO Comparable Government Frocuremetrt

As permitted by the County of Cook, other govenrment entities, if authorized. by law,
may wish to purchase the goods, supplies, services or equipment under the same-terrns
and conditions contained in this Contract (i.e., comparabli gwemment procurement).
Each entity wishing to reference this Contract must have prior authorizaton 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 ttie goods,
supplies, equipment or services supplies/services. The County sfraU 

"ot U" fr.td
responsible for any orders placed, deliveries made or paynent 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 serviceJ it wishes to
purchase under this Contract

I) Force Majeure

Neither Consultant nor County shall be liable for failing to fulfrll any obligafion under
this Conhact 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. Suitr 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, rehmt receipt requested. Notice as provided herein does noi *ui't. seirice of
sufllmons orprocess.

If to the county: office of the public Guardian of cook county

and

69 West Washington, Suite 700
Chicago, Illinois 60602
Attention: Celestin Nounkwa, Director of Administration

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

IftoConsultant: Panoramicsoftware
336 Bon Air Center, #367
Greenbrae, CA949A4
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 aftermailing in accordance with this Article 11. Notices deliveredpersonally are
considered effective upon receipt. Refusal to accept delivery has the sime effett as
receipt.

ARTICI,E12) AUTTIORTTY

Execution of this Agreement by Consultant is authorized by a resolution of its Board of
Directors, if a corporation, or similar governing documen! and the signature(s) of each person
signing on behalf of Consultant have been made with complete and fulI authority to commit
Consultant to all terms and conditions of this Agreement, including each and every
represelrtation, certification and warranty contained in it, including the representations,
certifications and waranties collectively incorporated by reference in it.
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Statement of Work
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Statement of Work
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${.afmmaent erf w*rk feir *xg*ing $xxnlp*rr

{} xx g*** xt g $'$e"* s{i xa6 a xr e$ Y**} $q$ g Ll pd a t es

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.

$sxsite $$pp$rt

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.

Ye3*p&a*xrc* SlxSp$Y't

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:oo AM PST and 5:oo PM PST.

Cook CountyAdministrative 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.

)i fl ,l*Xpx $)esk $ex'viees

Help Desk support includes "normal" requests. These requests may be submitted to
support@panosoft.corn. These are requests like:

o Adding/Removing drop down values
o Password reset help
. Minor training on specific areas of the system
. Minor Report modifications
o Basic Report Creation
. Adding a field
o Creating a View

Most requests are covered by our normal support contract. For a request to qualifr 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. ro billabte hours professional services hours are

include in the annual maintenance.

Panoramic Software,
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Schedule of Compensation



Pauoramic Software Inc.
32932 P acifrc Coast Higlrw ay # 14 -482

. DanaPoint, CA 9262

July r4, zor5

Cook CountyPublic Guardian Office
Attn: LaTonya Hoines
69 West Washington Street, Suite 7oo
Chicago, IL 6o6oz

Re: Pricing Proposal

Office of the Public Guardian,

Thankyou to Cook County for its patronage over the previous 2 years, I believe we have built a mutually

beneficial relationship. Our softr,vare 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 r't zot5 thru November 3o zorT

with rhe option of z additional years under the same terms and conditions.

Year Price
.t.:':i':. i.,

nhlzot6 -tlzalzorz SgS,ooo

ri#iLiiliiii.ri .ti,ii

*rzlilzot$ - lnlrolzor.g $98,ooo

]effvon Waldburg

President and CEO

Sincerely,
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Minority and Women Owned Business Enterprise Commitment
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LPOLICY AND GO^AX,q

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

Goods and Services
Construction
Professional Services

Goals
MBE WBE
2s% t0%
24% t0%
35% Overall

B. The County shall set contract-specific goals, based on the availability of MBEs and
WBEs that are certified to provide commodities or services specilied in this
solicitation document. The MBE/WBE participation goals for this Agreement is 07".
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/IIBE
Contract goals; or (ii) failing to include a Petition for Reduction/Waiver, which states that
the goals for MBEAMBE participation are not attainable despite the Bidder or Proposer
Good Faith Effots, and explains why. If a Bid, Quotation, or Proposal is rejected, then a
new Bid, Quotation, or Proposal maybe solicited if the public interest is served thereby.

C. 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 Confiact specific MBE and
WBE participation goals may be achieved by the proposed Bidder or Proposerls 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 sslsflishing and carrying out an enforceable mentor/prot6g6 agreement with
one or more MBE and WBE; by the Bidder or Proposer activd 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 commiknent to
meet the MBE and WBE Contract goals set forth in @) above, as approved bythe Office
of Confiact Compliance.

D. .4. single Person, as defined in the Procurement Code, may not be utilized as both an
MBE and a WBE on the same Conffact, whether as a Consultant, Subconhactor or
supplier.

E. Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the
Ordinance; and the policies and procedures promulgated thereunder shall govem. If there
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is a conflict between this Exhibit and the Ordinance or the policies and procedrrres, the
Ordinance shal1 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
paynents under the Confiact, conffacfual penalties, disqualification and any other remedy
provided for in Division 4 of the Procurement Code at law or in equity.

XI. REOIIIRED BID OR PROPOSAL SUBNIITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and
WBE participation goals by zubmitting a Utilization, Plan with the Bid or Proposal. The
Utilization Plan shall include (l) one or more Letter(s) of Intent &om the relevant MBE and
WBE firms; and (2) current Irtters of Certification as an MBE or WBE. Altematively, the
Bidder or Proposer shall submit (l) a written Petition for Reduction/Waiver rvith 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 lime 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/IVBE Utilization Plan

Each Bid or Proposal shall include a complete Utilization Plan, as set forth on Forrn 1 of
the MAMBE Compliance Forms. The Utilization Plan shall include the name(s), mailing
address, email address, and telephone number of the principal contact person of the
relevant MBE and WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and
any of their subconsultants, suppliers or consultants, are certified MBE or WBE firrrs,
they shall be identified as an MBE or WBE within the Utilization Plan.

l.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 s-et forth on Form 2 of the M/rrVBE Compliance Forms,
executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will
be used to confinn that each MBE and WBE shall perform work as a Subconkactor,
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 Conftact. The box for Indirect participation shall be marked if

' the proposed MBE or WBE will not be direcfly involved in the Contract but will be

utilized by the Bidder or Proposer for other services not related to the Contact. 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 amoult, the percentage of work, and the terms ofpayn,ent.

Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the CPO to reject the Bid oE Proposal.

A11 Bids and Proposals must conform to the commitments made in the corresponding
Letter(s) of Intent, as maybe amendedthrough change orders.

The Contract Compliance Director may at any time request supplemental infonnation
regarding Lette(s) of Inten! and such information shall be furnished if the corresponding
Bid or Proposal is to be deemed responsive.

2.Letter(s) of Certifi gation

Only cunent Letter(s) of Certification from one of the following entities may be accepted

as proof of certification for MBE/TVBE status, provided that Cook County's requirements
for certification are met:

o Qounty of Cook
o Qityof C-hicago

Fersons that are currently certified by the City of Chicago in any area other than

Construction/Public Works shall also complete and submit a MBE/!\trBE 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/cortactcompliance.

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 submiued 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/Waivero 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
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 Froposal"

III. RF'NUCTION/\ryATVER OII T\{BE/UTBE GOALS

A.Granting or Denying a Reduction/Waiver Request.

The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or
Proposal will be evaluated by the CCD under such conditions as are set forfh in the
Ordioance, the policies and rules promulgated thereunder, and in the "Petition for
ReductiorlWaiver of MBEAfifBE Participation Goals" - Form 3 of the M/r0VBE
Compliance Forms.

With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a
Bidder or Proposer's Good Faith Efforts shall be evaluated by the CCD as of the date
upon which the corresponding Bid or Proposal was due.

The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/'Waiver based upon factors including but
not limited to: (a) whether sufficient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part of the Bidder or Proposer; (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 srnall 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 l0yo above
competitive levels; and (d) such other factors as are determined relevant by the
Conhact Compliance Director or the duly authorized Waiver Committee.

If the Conhact Compliance Director or the duly authorized Waiver Cornmittee
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.

XV.CI{A.T{GES II'{ CONSULTANT'S U

A. A Consultant, during its performance of the Contact, may not change the original
MBE or WBE commitnents 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 perfomred by a MBEAMBE, or decreasing the price to a MBEAMBE, except as

1.

2.

3.

4.
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otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.

B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the
MBE or WBE goals as stated in the Utilization Plan, the Consultant shall seek to
discharge the disqualified enterprise, upon proper written notification to the Contract
Compliance Director, and make every effort to identiff and engage a qualified MBE
orWBE as its replacement. Failwe to obtain an MBE or WBE replacement within 30
business days of the Contract Complianoe Director's written approval of the removal
of a purported MBE or WBE may result in the temrination of the Confact 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 orWBE.

V.I{ON-COMPLIANCE

If the CCD detennines 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, wittrholding of payrrents or other remedies in law or equity.

YI.RT' PORTTNG/RECORD-KT' T' Pil\G REOT]IREMENTS

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 fonrrs and
methods which are made available by the Office of Contract Compliance. MBE and WlE firms
shall be required to verifu payments made by and received from the prime Consultant.

VII. EOUAI, EMPI OYMENT OPPORTT]MTY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal
Employrrent 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 Sffeet, Room 1020
Chicago, Illinois 6A602
(312) 603-ss02



Fnostl:

Sent:
To:
Surbject:

Aleatha Easley (Contract Compliance)
Monday, September L4,20L511:43 AM
Hermine Wise (Procurement)

MBEATVBE Goals

Hello Hermine,

After reviewing the provided contract scope for the Good and Service Contract No. 1-525-1443L, 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 $196,00O.00 for
be set al Oo/aMBE/WBE participation.

Should you have any questions please let me know.

Aleatha EasleY
Cbmpliance Officer
Cook County Office of Contract Compliance
118 N- CIark Street, Room 1020
Chicago, lllinois 60602
312.603.5504
a leatha.easley@cookcountvil.gov
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EXHtsIT 4

Evidence of Insurance



PANOR-I OP lD: DS

ACORD' CERTIFICATE OF LIABILITY INSURANCE
DATE (MM'DDTYYYN

10t20t2015

r THIS CERTIF]CATE 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 INSUMNCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: lf the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsod. lf SUBROGATION lS WAIVED, subiect 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 lnsurance
CA. Lic. No.0093447
PO Box 150990
San Rafael, CA 94915-0990
John H. Rickards Ext223

ftX$ll"' Diane Sons, Ert.242
lllSN.i ,o,.4i 5.4s3-061 0 1 1fi6. 

"or, 
41 5-485-0528

E;I?flb"". diane@mintowilkie.com
INSURER(S) AFFORDING COVERAGE NAIC #

rNsuRER A , National Fire lns of Hartford 20478
tNsuRED Iranoramlc Sonware, lnc

336 Bon Air Genter, #367
Greenbrae, CA 94904

rNsuRER B , American casualty co,ofReading 20427

rNsuRER c: Beazley lnsurance cos.

INSURER E :

COVERAGES CERTIFICATE NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSUMNCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WTH RESPECT TO \A/I-IICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONSAND CONDITIONS OF SUCH POLICIES. LIMITS SHO\^N MAY HAVE BEEN REDUCED BY PAID CLAIMS-

COMMERCIAL GENERAL LIABILIry

cLArMs-r\rAoE fi'l oc"r*

GEN,L AGGREGATE LIiilIT APPLIES PER:

POLTCYI I'rixi I ILOC

ANY AUTO
ALL ovl/l'lED [__-l SoHEDULED
AUTOS I AUTOS

HIREDAUTOS ^ I AUTOS

BOOILY INJURY (Per ptrson)

BODILY INJURY (Per a€ident)

W@.KERS COMPENSATION
AND EMPLOYERS'LtABtLtTY Y' N
ANY PROPRIETOR/PARTNER/EXECUTIVE T_-.I
OFFICERiMEMBER EXCLUDED? I I(Mandatory in NH) E,L. DISEASE - EA EM

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD l0'1, Addition.l Remark! Schedule, if mre space is Equired)
Cook County is naned as additional- insured per attached general J.iabiJ.ity
endorsement 581469328 with respect to the liabiJ.ity arising out frorn
service or products rendered by the named j"nsured. Ivaiver of Subrogation of

rks CoBp poJ-icy is in favor of the certifieate holder as per the
dorsement wC040306

CERTIFICATE HOLDER CANCELLATION

cooKcou

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

SHOULD ANY OF THE ABOVE DESCRIBEO POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE wlLL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZEO REPRESENTATIVE

%"tl"f S. a$-"*
@ 1988-2010 ACORD CORPORATION. All rights neserved'

The ACORD name and logo are registered marks of ACORDACORD 25 (2010/05)



TI.IIS ET{DOR$EMHNT CHANGE$ THE POLICY. PLEA$E READ IT CARET'UILY.

BLAhIKHT ANPMONAL IN$UREB * LhqBILITY EXTENSION

This endor"sement modifies insurance provlded under the follcwing:

BU$INE$SOWNERS LIABILITY COVERAGE FORM

Coverage afforded under this extensicn of coverage endorsem€nt does not apply to any person or organization covered
as an additional insured on any other enclorsement now or herea,fler attached to ihrs Policy.

gT(A

1, ADDITIONAL INSURED - BLANKET VENI}ORS

WHO lS AN INSURED is amended to include as an
addiiional insured any person or organization {referred
to below as vendor) with whom you agreed, because
of a wriiten contract or agreement to provide
in$urance, but onty with respect io 'bodily injury" or
"prcperly damage" arising out o{ "your products" rJhich
are distributed cr sold in the regular course of the
venrio/s bu$iness, subject to the following addiiional
exclusions:

1" The insuranca af,'crCed the vondor does not apply
1n,

a. 'Bodily injury" or "property damage" ior u,ihich
ihe vendor is obligateci to pay damages by
rea$on of the assumpticn o{ liabi{i1y in a
contract or agre$rffenl. This exnlusion daes
not apply to li*hility lor damages that lhe

'reneloi' wculd have ln the absence oi lhe
conlract 0r ag reeraeni;

b, Any express warranty unauthorized by you;

c. Any physical or chemical change in the
prodr;ct rnads intentionalty by the vendor;

d" R"epackaginE, except when unpacked solely
for the purpose of inspeciion, demonstraticn,
testing, or the subsiitution of parts under
lnstructicns from the manufacturer, and then
rcpackaged in ihe original container;

e, Any failure to make $uch inspections,
adjurstments, tests or servtcing as the vendor
has agreed to make ar normally undeitakes to
make in tire usual course of business, in
ccnnection w*ith the dist*bution or sale *f the
products;

f. Demonstlation, instailation- servicing or repai;"
operation$, oxcept such oporations performed
at the vendo:'s premises in conneciion with
the sale of the prcduc+,;

S" Prociucts which, after distribuiion or sale by
you, have been labeled or r^elabeled or used
as a coniainer, part elr ingredient of any other
thing or substanoe by or far ihe vondor; or

h. "Bodlly injur;l' ss "properiy darnage" arising
cut of the sole negligenco 0f tho rrendor for its

sB-i46932-H
(E,J. 06/: r )

s8"146932-E
iEd,06/11)

own ac:E or omission or those of its
employe*s or anyone else acting on its
behalf, However, this exclusion does not
apply to:

{1} The exceptions ccntained in
Subparagraphs d. orf.; or

i?) $uch inspeciion*. adjustments, tests or
servicing as the vendor has agrood to
make or normally unde*akes to make in
the usual course of husiness, in
connection with the distribdion or sale of
the products.

2, This insurance does not apply ic any insured
person or organization, f[orn whonr you have
acquired such productsl or any ingredieni, part or
container, entering into, accornpanying ar
cr:ntaining such products.

3. This provision 2. ioes not apply lo any vendor
included as an :nsured by an endorscment issued
by us anrl made * paft of this Policy.

4" This prnvision 2. coes not apply ii "bodily injury" or
"property damage'' included within the "produots-
ccmpieted operations hazard" is excluded either
by the provisions of tlie Policy or by endorsement.

MI$CELLANEOI,JS Afi DITIONAL IilISU REDS

WHO lS AN IN.SURED is arnended io include as an
insured any person or organizaiion {called additional
insureC) described in paragraphs 2.a. through 2.h.
below whom you are required ta add as an additional
in$ursd on this pr:licy unoer a written contract or
agreement hul ihe l'lritten contract or agreement must
ha,

'l " Curreniiy in effect or becoming effactlve during the
terrrr of this policy; ani

2, Executed prior to the "bodily injury," "propefy
damage" or "personal and advertising injury," but

Only ihe
additicnal

foiiowing per$ilns nr *rganizal,ion$ are
insure ds under this endsreenlent and

ed ta such additional insureds is
herein:

lnsursd - Yaur $Jork

IMt person or organization for whom you do
work is an additionel insured solely for liability

9
6

E
q
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due to your nagligence specifically resr.rliing
frorn your work for the additional insured
which is the subject of the written ccntract or
written *greeffietlt" No cotetag* applies to
li*bility reeulting fronr the sole negligence of
th* additicnal in,srjy66.

Th* in$raxce provided tc the aediiional
insiired is limitod aBfoll{x,vs:

{1} The Limits of lnsurance applicabte to the
additional insured are those specified in
the wrifien contract or writlen agreer,ent
or in the Declarations of thii policy,
whirhevar is laes, These Lirniis of
lnaqrancq are inclusiie of, and nst ifi
adcition to. the Limits of lnsurance shown
in tha:Feclaratisns.

{P} The covsrag* provid*d to the additional
insured by this enciorsem€nt and
paragraph F.9. of the definitjon 0f "insured
e*nlfacfi under Llabitity and Medic*.|
Expenses Deflnitions cio nor apply to
"bodily injury" or "property damago"
arising sut of the "products"eofftpJeted
op€failor-ls hazfird" Uiilps$ req{"rir*d by the
written contract or t ritten agreement.

(3i Tne:inssranca provided tr the addiilsnal
lnsured does nct apply to "bcdily injury,"
"property darrage." or "personal and
advertisiry iniuryr' arioing *ut of the
rendering or failure to render sny
professional services.

State or Politlcal $ubdivisions

A etate 'cr political,srrbdivisiui:t subieel to th6
following prcvisions:

ThiF inwuranes applies only witfi respect
to the following hazards lor which the
s{ats sl ralidsal suhdivkion lrae lssLied a
perrnit in connection with oremises you
or,vn, rent, or contrcl and to whlch tliis
inruiance qpplie€;

(a) The oxistence, mainiennnce, repair,
construciion, srection, sr removal of
adverti*ing signs",awilin$$, canopi*s,
nellar eittrafl*es, coal hples;
drivevlays, manholes, rnarquees,
lrai*tawxy opening*, sjdewalk vaults,
street banners, or deccrations arrd
silililar,.exp*su !:es,; or

{h} The csnstruction. erse{ion, oi
removal of elevators; or

This insurance applies only with respect
tueperaiians perf.ormed by you rr on ysur
behalf for vyhlch tho state or political
subdivision has issued a pennit,

58.146S32,r
(Ed. 0s11 1)

This insurance doea not appLy lo "hodily
inJury," "procerty damage" or'"personal and
advertising injury" arising out of ooerations
perfoffrred fortlte sfat€ o'r ffiu*icipality.

Controlling lntrerest

Any psr$on$ o{ o anizahons- witli a

confCIilin$,interes{ in ycu b'r.r{en[y wiih re*peet
lo theii"lidbiliiy aris:ng aut ot

{1) Their frnancial control of you; or

(2) Premises they own, rnaintain or control
while you iease 0r occupy these
prsnlise$,

This ,nsurance cloes not apply io structura!
akerations, new construction and demolitron

4perallfin$ pefforrned byi6r :0'-r $uch additi6lial
insurq{;

Managers or Lessors of Premises

A manaser or le*sor, of prsroises but only wtth
rs$pactto iiabitirty Bri$ing ioqt 0t lh.$:owr'.srihjp,
maihtafiance:or use of'that speel*e part of ttre
pr*fili$*s l*asod to: you and sirbiact ta ttrc
foilowing addit.onal exclusions:

This insurance does not apply to:

t{) Anv'eceurre.nea! whieh takee place after
ysu s*gse to b*,,m tenant,in tirat prqraji$es;.

ar

{2} Siructural alterations, new construction or
ds.molition op*raiions perfsr,med by eir an
behatf of such add'iiional in,su red.

Morlgage*, Assignee cr.Rece iver

A moitgEgee, a*$i$nes si: reeeivsr.bui only
with tespect t* th$lr'llability as n't$liga$ee,
assighee; or rec*iver: frnd ari$*n$ out'o{ the
ai*n*r*hip. roaintenanne, Gr u.se,:0f a premises
by you.

This insurance does not apply io strr,lctu'al
altarations, new ccnstrustisn w deruralition

opsratio'n$ pCIrirrmed by or for,sucli *'dditiona{

insuled.

Ownerslsttler lnter*sts'o tand is Leased

An owner or cther interest from whom land
has beeri l*ased by y*tl but only wlth tespsot
{o Bai}iliS ,*ri*in$ *u! ol tha *Yrnership,
rnaintenance or use cf'{iut specifrc parl *f the
tand lsgsed 16 youArld subje.ct,to the fnllowing
additional exclusions:

This insurance does not apply to;

{1.i Any 'occ$rr*i:nc6r'whieh takes plaoe
afteryerJ coa$B to lease that,laffl; or

d.

h

{'li}

,F

{2}

sB-146$$?,8
(Ed.0sl11)
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WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 04 03 06
(8d.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 ob,tain 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 s o{ the California workers' compensation premium otherwise
due on such remuneration.

Schedule

Person or Organization Job Description

COOK COiINTY
]-]-8 N. CLARK STREET
CHICAGO. IL 60602

Endsr$ement Effective
lnsured

lnsurance Company

wc 04 03 06
(Ed.4-84)

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

SOFTWARE SALE CONTRACT
NO JOB

Endorsemen! No.
Premium $

Policy No.

Countersigned by
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Board Authorization



Board of Commissioners of Cook
County

Legislation Details (With Text)

118 North Clark Street
Chicago, lL

File #:

Type:

File created:

On agenda:

Title:

Sponsors:

lndexes:

't5-4881 Vercion: 1 Name: Panoramic Software, I nc., Greenbrae, Californ ia
Panoramic Case Management Maintenance

Contract

811112015

10t28t2015

Contract
Status: Approved

ln control: Board of Commissioners

Finalactionz 1012812015

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Office of the Cook County Public Guardian, Circuit Court of Cook County

Vendor: Panoramic Software, lnc., 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: 12t1t2015-11l3Ol2O17,with two (2) one (1) year renewal options.

Potential Fiscal Year Budget lmpact: 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, lnc. 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 (2417) 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. lt 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 11l3Ol2O'15.

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 of2 Printed on 111312015

powereci by Legistarrtt



File #: 15-4881, Version: 1

Gode sections:

Attachments:

Date Ver. Action By Action Result

1012812015 1 Board of Commissioners

PROPOSED CONTRACT OECHNOLOGY)

approved as amended Pass

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: 121112015-1ll3}l2l1'7,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 modemize case management and fiduciary accounting

systems that had become outdated and inefficient. The system is web-based and provides unlimited (2417) 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 1 I 130/201 5.

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

Printed on 111312015

po$iered by !-egislarrtrl

Board of Commissioners of Cook County Page2 ot 2
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ODisqualification

OCnecf Complete

The Bidder/Proposer/Respondent ("the Contractof) will fully complete and execute and submit an ldentification of
Subcontractor/Supplier/Submnsultant Form ("lSF") with each Bid, Request for Proposal, and Request for
Qualification' The Contractor must complete the ISF for each Subiontractor, Supplier or Sribconsultant which
shall be used on the Contract. ln the event that therc are any changes in the utilization of Subcontractors,
Suppliers or Subconsultants, the Contractor mustfile an updated lSF.

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

Deseriotion of Services or Suoolies
Total Price of

Subcontract for
Services or Suoolies

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 disdosure ii
made with the understanding that the Contractor is hot under any circumstanies relieved of its abilities and
obligations, and is responsible for the organization, performance, and quali$ 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 contnact's approved MBE ,t BElutilization Plan must be submifted to the Office of th;
Gontract Compliance.
Contractor

Cook Goungr
Office of the Ghief Procurement Officer

ldentifi cation of Subconkactor/Supplierlsubconsuttant Form

Bid/RFP/RFQ No.: Date:

Total Bid or ProposalAmount: Contract Tifle:

Contractor:
Subcontractor/Supplier/
Subconsultant to be
added orsubstitute:

Authorized Contact
for Contractor:

Authorized Contract for
Subcontractor/S upplie r/
Subconsultant:

EmailAddress
(Contractor):

EmailAddress
(Subcontractor):

Company Address
(Contractor):

Company Address
(Subcontractor):

City, State and
Zip (Contractor):

City, State and Zip
(Subcontractor):

Telephone and Fax
(Contractor)

Telephone and Fax
(Subcontactor)

Estimated Start and
Completion Dates
(Contractor)

Estimated Start and
Completion Dates
(Subcontractor)

Prime Contractor Signature Date
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OFFICE OF THE COOK COUNTY COMPTROLLER
ELECTRONIC PAYABLES PROGRAU T'E.PAYABLES")

This doerulnent desclbf lh-$fice_?f the Ceiok Countu Comotroiler,s-Electronic payabt* program l,E-payabtes.l-
lf vot, w;is^ h io ?alig!\ re in F:P,,yqlles nlease contact the Cook Counqr I N- Ct"r*
S[re*- noon SOO- Cnbago- lL8 2

DESCRIPTION
To increase payment efficiency and timeliness, we have inboduced E-Payables program, a new payment initiative to our accounts
payable model' This_ new initiative utilizes a Msa purchasing card and operates through the Visa payment network. This is C"fit;
preferred_ method of payment and your participation in our Visa purchasing card program will provide mutual benefits Oottr to Vduiorganization and ours.

As a vendor, you may experience ttre following benefits by accepting this new payment type:
" lmproved cash flow and accelerated payment
" Reduced paperwork and a more streamlined accounts receivable process
" Elimination of stop payment issues. Reduced payment delays

" Reduced costs forhandling paperchecks
. Payments settled directly to your merchant account

There are two options within this initiative:

1. Dedicated Gredit Gard - "PULL" Setilement
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 proiess payments in the same manner you
process credit card transactions today.

2. One-Time Use Credit Card - "SUGA" Sel*lement
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 rec-eive a
remittance advice, via email, detailing the invoices being paid. Also, each time you ieceive a remiitance advice, you witt 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 312015
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Bureau of Technology @OT) Special Conditions
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1'1' "Assets' means Equipmen! Software, lntellectual property, lp Materials and other
assets used in providing the services. Assets are considered in use as of the date of deployment.

L'2' "Business Associate Agreement or "BAA" means an agreement that meets therequirements of 45 C.F.R. 16a.50a(e).

L'3' "Business continuity Pldn" means the planned process, and related activities, requiredto maintain continuity of business operations between the period of time following declaration of a
Disaster until such time an lr environment is returned to an acceptable condition of normal business
operation.

1"4' 'Cordholder Dator means data that meets the definition of "Cardholder Data,, in the
most recent versions of the payment card lndustry,s Data security standard.

1'5' "Chonge' means, in an operational contex! an addition, modification or deletion to anyEquipment, software, lT environmen! lT systems, network, device, infrastructure, circui!
documentation or other items related to services. changes may arise reactively in response tolncidents/Problems or externally imposed requirements (e.gl, legislative changes), or proactively from
attempts to (a) seek greater efficiency or effectiveness in the provision or delivery of services; (b) reflea
business initiatives; or (c) implement programs, projects or service improvement initiatives

L'6' "Change Monogemenf' means, in an operational contex! the using Agency approved
processes and procedures necessary to manage Changes with the goal of enabling Using Agency-
approved Changes with minimum disruption.

L'7' 'Chonge ordefmeans a document that authorizes a Change to the Services or
Deliverables under the Agreemen! whether in time frames, costs, or scope.

1'8' "Change Reques{ means one Party's request to the other party for a change order.

1'9' oControctof 
has the same meaning as either: (a) both "Contractorz and ,,Consultant,, 

assuch 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) "Contractof as defined in thecounty's lnstruction to Bidders and General conditions, if such document forms the basis of this
Agreement.

1'10' "Controctor Confidentiot lnformation' means all non-public proprietary information of
Contractor that is marked confidential, restricted, proprietary or with a similar designation; provided
that Contractor Confidential lnformation excludes: (a) Using Agency Confidential tnflrmation, (b) Using
Agency Data; (c) information that may be subject to disclosurgunder lllinois Freedom of lnformation
Act, 5 ILCS t4o/L etseq. 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.

l'l], "Controctor Focilitiet means locations owned, leased or otherwise utilized by

Cook County lT Special Conditions, p. Lof 2j,
vl.Q rev. April 3, 2015

DEFINITIONS FOR SPECIAI CONDIrIONS.x..
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contractor and its subcontractors from which it or they may provide services.

aon,ru.rll.'' 
"contractor tntellectual Propertf'means all tntellectual property owned or licensed by

1'13' "Controctor tP Materiotl'means all lP Materials owned or licensed by contractor.
7'L4' "contrdctor Personnel" means any individuars that are employees, representatives,subcontractors or agents of contractor, oiot, direct or inoir".i'irucontractor of contractor.
1.15.,,Contractor_provided

Contractor."
Equipment' means Equipment provided by or on behalf of

1"L6' "contractor'Provided safiwore'' means software provided by or on behalf ofContractor.

L'17' "criminol lustice tnformatlbn" means data that meets the definition of ,,criminal 
Justicelnformation" in the most recent version of FBt's cJls security poliry and also data that meets thedefinition of "criminar History Record rnformation ,, at2gc.F.R. 20.

1'18' "criticol Milestone" means those milestones riticat to the completion of the services asidentified in this Agreement, in any work pran, p-.;".t pl.r, statement of work, or other documentapproved in advance by the Using Agency.

1'19' "Doto Protection Lowl'means laws, regulations, reguratory requirements, industry serf-regulatory standards' and codes of practice in connecti-on *i*, th"-p.o."rringf,f-Rersonal lnformation,including those provisions of the Health.lns.u.rance port.uiriiv and Accountabirity Act of 1996 (42 u.s.c.5s 1320(d) et seq') as 
-amended 

by the Health rnformation rechnology for Economic and ctinical HeatthAct of 20o9 (42 u.s.c. s$ 1792r. et seq.) and the payment carJ-rndustry standards.

t'20' 'Dota securtty Bredch" means (a) the loss or misuse (by any means) of any usingAgency Data orother using Agency conftdential't;forma;;;; (b) the unirit,ori."i or unlawful access,use' or disclosure of any Using Agency Data or other using Agency confidential tnformation; or (c) any;llilffi::ffi:l,jli,rT;l,;:f;;m*:r;*f"iarity, integrrtyoravairabirityoi,il,j;;;

t-21. "Deliverable" has the same meaning as either: (a) ..Deliverable,, 
as defined in thecounty's Professionat services Agreement, if such doJument forms the basis of this Agreemen! or (b)"Deliverable" as defined in the cou'nty's lnstruction to Bidders and General conditiong if such documentforms the basis of this Agreement. tn either case, Deliverauies inctuoes without limitation contractor-Provided Esuipmen! contractor-provided srft;;; il;;il rnterectuar propefi .

1"22' "Developed lntelleauat Prope@'means rnteilectuar property as wel as any rpMaterials conceived' developed, authored.orieduceo ro pr.i." in the course of or in connection withthe provision of the services, including but not limitei ,o, (.) modifications to, or enhancements(derivative works) of: lh: using agencl; tntellectuar property or the using Agency rp Materiars; (b)Developed software; (c) documentaiion, training materiarr, or'o*,", rp Mate-riarf that do not modiflr orenhance then existing Using Agency tP Materials; and (d) modifications to or enhancements (derivativeworks) of' Third Party lntelleaua'ptop"rty or related rp Materiats to the extent not owned by the

Cook County lT Special Conditions, p. 2of 21
vl.Q rev. April 3, 2015
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licensor of the Third Party lntellectual Property under the terms of the applicable license.

t'23' "Developed software'' any software conceived, developed, authored or reduced topractice in the course of or in connection with the provision of the services tin.ruJing any modifications,e n ha ncements, patches, upgrades or sim ilar Our"lop*"nir).

L'24' "Disdstef means a sudden, unplanned, calamitous event causing substantial damage orloss as defined or determined by a risk assessment and business impact analysis, and which creates aninability or substantiat impairment on the organizationa;; to provide criticir business functions for amaterial period of time' This also includes any period *t"n tr," Using Agency management decides todivert resources from normal production responses and exercises its Disaster Recovery plan.

1'25' "Disoster Recovery Pldn" means the planned process, and related activities, required toreturn an lr environment to an acceptable condition of normat business operation foilowing declarationof a Disaster

7'26' "Equipmen{ means the computer, telecommunications, network, storage, and retatedhardware and peripherals owned or leased by tne uring Agency or its Third party contractors, or bycontractor or its Subcontractors, and used o.. ,uppo*"J'uy'ton,rrctor or its subcontractors, or by theUsing Agency or its agents, in connection with the Services.

,"r,."r1'"' 
"Exit Assistance Plan" means a detailed plan for the delivery of the Exit Assistance

!'28. "Exit Assistance period'has the meaning given in section g.2.

1.29. "Exit Assistance seruice!, rneans such exit assistance servicesnecessary from contractor and/or its subcontractors to 
"n.or" 

a comprete ,rrnri ,ltn ilt J""H:]:Jservices to the using Agency or the Using Agency's designeels), inctuding but not limited to, all of theservices, tasks and functions described in section 9. - 'Jtt llrLruu'rB' eur nor

1'30' "lllicit code" means any hidden filet automatically replicating transmitting or activatingcomputer program' virus (or other harmfyl or. r.li.io* .o,iou,u, program) or any Equipment-rimitingsoftware-limiting or Services-limiting function (including, but not rimited to, any key, node rock, time-outor similar function), whether implern-ented by electronic or other means.

1'31' "lncldent'means any event that is not part of the standard operation of a service in theusing Agency lr environment (incluoing an event in respect of the services or any Equipment orsoftware) and that c3u.ses, or may .rur",in interruption to, or a reduction in the quality of, that service.The Using Agency witt determin" ih" severity rever of each reported rncident.

t'32' "lntellectuol Fropertt''means any inventions, discoveries, designs, processes, software,documentation' reports, and *ork, of authorship, drawings, specifications, formulae, databases,algorithms' models, methods, techniques, technicai data, discoveries, know how, trade secrets, andother technical proprietary inform.tion .no .ii t"#;.#vrier,tr, mask works, trademarks, servicemarks' trade names' service names, industrial designs, brand'names, brand rrilr, trade dress rights,lnternet domain name registrations, lnternet web sites and corporate names, and apptications for theregistration or recordation of any of the foregoing.
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L'33' 'lP Materiald' means works of authorship, software, documentation, processes,designs' drawings' specifications, formulae, databases, ,tgoiiihms, models, methods, processes andtechniques' technical data, inventions, discoveries, know how, the general format, organization, orstructure of any report, document or daiabase, and other technical proprietary information.

L'34' "Ldws" means all united states federal, state and local laws or foreign laws,constitutions' statutes, codes, rules, regulations, ordinana"r, 
"r"autive 

orders, decrees, edicts of or byany Sovernmental authority having the force of taw or any other legal requirement (including commonlaw), including Data protection Laws and the cook county code of ordinances.

1'35' 'open source Mdterials" means any software that: (a) contains, or is derived in anymanner (in whole or in part) from, any software that is distributed as free software, open sourcesoftware' shareware (e.g-, Linux), or sirnilar licensing or distribution models; and (b) is subject to anyagreement with terms requiring that such software be {i) disclosed or distributed in source code orobject code form' (ii) licensed for the purpose of making derivative works, and/or (iii) redistributable.open source Materials inctudes without limitation 'bpen source" code (as defined by the open sourcelnitiative) and "free" code (as defined by the Free Software Foundation).

1'36' "Po@'means either county, on behalf of county and its Using Agencies, or contractor.

a"**oti.'' 
oPorties" means both county, on behatf of county and its using Agencies, and

1'38' "Personol tnformation" means personal data or information that retates to a specifigidentifiable' individual person, including using Agency personner and individuals about whom the usingAgency' contractor, contractot/s subicontractors or affiliates has or collects financial and otherinformation' For the avoidance of doubt, Personal lnformation includes the foltowing: (a) anygovernment-issued identification numbers (e.g., sociar s".rritv,-lril;l;";;i orrroon); (b) anyfinancial account information, inctuding account numbers, credit card numbers, debit card numbers, andother cardholder Data; (c) criminal ruJtice lnformation; (d) protected Heatth lnformation; (e) user nameor email address' in combination with a password or security question and answer that would permitaccess to an account; and (f) any other personal data defined as personally identifiabte informationunder the breach notification raws of the fifty states. 
Lu qJ vEr rur rdrrv rqel

L'39' "Problem" means the undertying cause of one or more tncidents, inctuding where such

;:::1J:r1;i:a".r'n 
or where it is known and a t"rporrry work-around or permanent arternative has

1'40' 'Ptot:cted.nyltn hformation' or PHt shall have the same meaning as the term"Protected Health lnformation,, in 45 i.f.n. feO.fOS.

7'41" 'Public Record"shall have the same meaning as the term '.public record,, in the lllinoisLocal Records Act, 50 rtcs 205/1 et seq. 
r" uJ rr re r!' 

' 
r I purJrrL lt

1"42' "Required consen{ means that consent required to secure any rights of use of oraccess to any of Using Agency-Provided Equipment, using ngency-erovided software, Using Agencylntellectual Property, using Agenry lP Materiats, any othei rquipmen! any other software whetherThird Party software or othenuise, any other lntellectual property whether Third pafi lntellectualProperty or otherwise, any other lP Maierial, any of which are required by, requested by, used by or
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accessed by Contractor, its Subcontractors, employees or other agents in connection with the Services,

t-43- "Seruire{ 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 Contracto/s services and other acts required in preparing developing anj
tendering the Using Agencyfs Deliverables as ,,Deliverables,, is defined in the County,s lnstruction to
Bidders and General Conditions, if such document forms the basis of this Agreement.

L.44. "Seruice Level Agreementl' or "SLA" means service level requirement and is a standard
for performance of Seruices, 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.

7-45. "Sofiwore'' 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 atl files, data, materials, manuals, design notes and other
items and documentation related thereto or associated therewith.

1'46. 'Third Paff' 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.

t.47- "Third Porty lntellectual Propertf' means all lntellectual propeny owned by a Third
Party, including Third Party Software.

1.48- 'Third Pafty Contractof 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 Pa fi Contractors."

L.4g. 'Third Porty Software" means a commercial Software product devetoped 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 pafi software.

1'50. "Using Agencf' has the same meaning as the term "Using Agency'' in the Cook County
Procurement Code, located at Chapter 34, Article ]V 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 lllinois, on
behalf of such UsingAgency.

1.51. "Using Agency Confidentiat tnformation" means: (a) all non-public proprietary
information of Using Agency that is marked confidential, restricted, proprietary, or with a simitar
designation; (b) Using Agency Data; and (c) any information that is exempt from public disclosure under
the lllinois Freedom of lnformation Act, 5 ILCS L4OIL et seq. or under the Cook County Code of
Ordinances.

1.52. "Using Agency Datd' means all data, whether Personal lnformation or other data,
provided by the Using Agency to Contractor, provided by Third Parties to Contractor for purposes
relating to this Agreemen! or otherwise encountered by Contractor for purposes relating to this
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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 Agenqy's lT 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 othenrvise; (c) lncident records containing
information relating to the Services; (d) Using Agenry lntellectual Propefi and Using Agency lp
Materials; (e) any raw data used to generate reports under this Agreement and any data included
therein; and (f) Using Agency Confidential lnformation.

1.53. "Using Agency lntellectual Propertf'means all lntellectual Property owned or licensed
by the Using Agency, including Developed lntellectual property.

L.54. "lJsing Agency tP Moteriol!'means all !P Materials owned or ticensed by the Using
Agency.

1.55. "Using Agency-Provided Equipmen{' 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.

7.57. "WISP' means written information security program.

SERVICES AND DETIVERABTES

2.L. Approved Facilities. Contractor will perform Services only within the continental United
States and onlyfrom locations owned, leased or othenryise 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, lntellectual Property, lP Materials, or otherwise under this Agreement.

2.3. Reouired Consents for Assets in Use and Third Partv Contracts as of the Effective Date.
Contractor shall be responsible for obtaining all Required Consents relating to this Agreement. lf
Contractor is unable to obtain a Required Consent, Contractor shall implemen! 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.

2.4. Sl-As and Critical Milestones. Commencing on the Effective Date or as otherwise
specified in this Agreemen! Contractor shall, as set forth in this Agreement: (a) perform the Services in
accordance with SLAs and Critical Milestones; and (b) regutarly measure and report on its performance
against SLAs and Critical Milestones. Contractor shal! maintain all data relating to and supporting the
measurement of its performance, including performance against SLAs and Critical Milestones, in
sufficient detailto 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. . Untess othenrise explicitly
specified in this Agreement, the Contractor's stAs, SLA t.rg"tr, .nd critical Milestones shall be those
that the Using Agency recognizes as commonly accepted 'lndurtry best practices,, for Services of simitar
cost, size, and criticality. For example and without limitation, such S[As include availability and
performance Contractor-Provided Software and hosting-retated 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 reductLn from any
outstanding Contractor invoice. Except as expressly allowed under this Agreement, any such fee
reduction accompanying a failure to meet applicable sLAs or criticat Mileitones 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 amanual ("standards and Procedures Manuat") subject to the Using Agency's review and approval that
shall: (a) be based upon lrll processes and procedures; (b) conform to the Using Agency's standard
operating procedures (c) be suitabte to assist the using Agency and the using Agency,s auditors in
verifiTing 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; (ii) lncident
managemen! (iii) Problem rnanagement; (iv) configuration management; (v) Uactup and restore; (vi)
capacity management and futl utilization of resources; (vii) project management; (viii) management
information; (ix) security processes; (x) contracto/s Business continuity plan; (xi) contractofs Disaster
Recovery Plan; and (xi) administration, including invoicing. Where this Agreement assumes that the
Using Agency will provide Tier t help desk support, the itandards and procedures Manual shall also
include sufficient help desk scripts for the using Agenry to provide such support. contractor willperform the Services in accordance with the Standards and procedures Manua l; provided, however, thatthe provisions of the standards and Procedures Manual shall never supersede the provisions of this
Agreement.

2'7' Proiect Manasement Methodolow. contractor shall perform the services in accordance
with an industry-recognized proiect management methodotogy and procedures, subject to Using Agency
approval' contractor shall comply with the using Agends procedures for tracking progress and
documents for the duration of the Agreemen! including the submission of weekly or monthly status
reports to the Using Agency as the Using Agency may require.

2'8' Chanse Manasement Procedures. contractor shall utilize Change Management
procedures, subject to using Agency approval, that conform to lTlUlrsM to manage, trlck and 6;;;;changes relating to the services, including procedures for scheduling ,nrint"n.n.", 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
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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 Agreemelt o"r, tr,u Using Agency,s retained costs.

2'9' Resources Necessarv forServices. Except as set forth in this Agreement, contractor shallprovide and be financially 
'utpontiut" 

for all rqulpmenu softw"re, materialg facilities, systems andother resources needed to perform the sewices in accoruance with the Agreement.

2'10' using Agency Resources. Except as explicitty allowed under this Agreement contractorshall not use' nor permit tny srb.ont ctor, employee, agent, or other Third pany to use any usingAgency-Provided Equipmen! using Agency-Provided softwire, Using Agency facitities, or any otherEquipment' software, materialt facilities, systems or other resources that the using Agency provides orotherwise makes available under this Agreement for any purpose other than the performance of theservices; and contractor shall do so only upon prior written approval of the Using Agency. contractorshall not purport to, pledge or charge by way ;i r;#;;ny of the aforementioned. contractor shallkeep any Equipment owned or leased by the using Agency that is under contractor,s or a contractorsubcontractot's control, secure and, for any such Eqripm"nt that is not located at the using Agencyfacilities' such Equipment shall be clearly identified as the using Agency,s and separable fromContractor/s and Third parties, property.

2'1-1' Maintenance of Assets. contractor shatl maintain alt Equipmen! software, materials,systems' and other resources utilized predominately or excrusively for performing services in goodcondition' less ordinary wear and tear, and in such tocations and configurations as to be readilyidentifiable.

2'L2' servige compatibilitv. To the extent necessary to provide the services, contractor shallensure that the services, contractor-Provided Equipment and contractor-provided Software(collectively, the "contractor Resources") are interoperabte with the using Agency-provided Equipmen!Using Agency-Provided software and with the Using Rgency's other Assets, at no cost beyond thatspecified in this Agreement and without adversely 
"n".ting'any 

systems or services retained by theusing Agency or its Third Party contractors. ln the event of any problem related to service compatibilitywhere it is not known whether the Problem is caused uy contraao/s Assets or by using Agency,sAssets' contractor shall be responsible for correcting the probtem except to the extent that contractorcan demonstrate' to the. Using Agenq/s satisfaction, that the cause was not due to contractorResources or to Contracto/s action or inattion.

2.13. 
. Contractor shall cooperatewith all Third Party contractors to coordinat" itr p"*oilli-.e of the services with the services andsystems of such Third Pafi contractors. subject to reasonabre confidentiality requirements, suchcooperation shall include providing: (a) applicable written information, standards and poticiesconcerning any or all of the systems, data, computing environment, and technology direction used inperforming the services so that the goods and services provided bythe Third party contractor may workin conjunction with or be integrated with the services; (b) assistance and support services to such ThirdParty contractors; (c) contractot's quality assurance, its development anJ performance acceptancetesting and the applicable requirements of any necessary interfaces for the Third party contracto/swork product; (d) applicable written requirements of any necessary modifications to the systems orcomputing environmen! and (e) access to and use of the contractor,s Assets as mutually agreed uponby the using Agenry and contractor (such agreement not to be unreasonably withheld or delayed) andsubject to the Third Party contractor's agreement to comply with contractor,s applicable standard

Cook County lT Special Conditiong p. 8of 21
v1.0, rev. April 3, 2OL5



Contract Numb er I 525 -I 443 7

security policies.

2.14. Procurement Assistance. At any time during the Agreement, Contractor shatl, as
requested by the Using Agenry, 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 Reeulations. 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 tontractor
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 identifi7, 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-lnfrineement. 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 Partv lntellectual Properw. Contractor represents and
warrants that it owns, or is authorized to use, all Contractor lntellectual Property, Contractor lP
Materials a nd Contractor-provided Third Party lntel lectual 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 (iii)
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 gran! or purport to grant, to
any Third Pafi, 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

ffnj|.t*' 
(B) be licensed for the purpose of making derivative works, or (c) be redistributable at no

3'6' Access to usinqAeencv Data. contractor represents and warrants that contractor hasnot and will not prevent, or reasonablvlaiito allow, for any'reason including without limitation tatepayment or otherwise, the using Agency's access to and reirieval of Using Agency Data. contractoracknowledges that using Agency oita may be public Records and that ,ny p.rron *ho 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 knowingty provided, and willnot knowingly provide, to the Using Agency in connection with the services, any Software that uses lllicitcode' contractor represents and warrants that it has not and will not introduce, invoke or cause to beinvoked such lllicit code in any Using Agency lr environment at any time, incruding upon expiration ortermination of this Agreement for any reason, without the Using Agency,s prior written consent. lfcontractor discovers that lllicit code has u""n introiuJ inio sottware residing on Equipment hostedor supported by contractor, contractor shatt, at no additionar charge, (a) immediately undertake toremove such lllicit code (b) promptty notify the using Agenf in writing of the introduction, and (c) usereasonable efforts to correct and repair any damage to uring Agency Data or software caused by suchlllicit code and otherwise assist the Using Agency in mitigatiig such damage and restoring any affectedservice,softwareorEquipment. ' " "-'-'eer!r'o evv'r usrrrq6E srrcr rl

3.8..fContractorresellstotheUsingAgencyany
Equipment or software that contractor purchased from a Third party, then contractor, to the extent it islegally able to do 

:o,. 
shall pass through any such Third party warranties to the Using Agency andreasonably cooperate in enforcing them. such warranty pass-through will not relieve contractor from itswarranty obligations set forth in this Section.

3'9' Data securitv' contractor warrants and represents that (i) the performance of theservices shall not permit any unauthorized access to or cause any ross or damage to using Agency Data,using Agency lntellectual Property, or other using Agency ionriaential tnformJtion; and (ii) it complies

il:;|il["fiplv 
with all using Agencv securitv iolii"s in pi.." t o, time toJme during the term of

4. INTELI.ECTIJAI PROPERTY

4.7..TheUsingAgencyretainsallrigh!titleandinterest
in and to all using Agency lntellectual nrop"rty and Using Rgency lp Materials. rolrre extent the UsingAgency may grant such license, contractor is granted , *oild*ide, fully paid-up, nonexclusive licenseduring the term of this Agreement to use, copy, maintain, modifi7, enhance anu cieate derivative worksof the Using Agency lntellectual Property and Using Agency lp Materials that are necessary forperforming the services, and that are explicitly iuentltieo in writing by the using Agency,s chieflnformation officer,.for the sole purpose of performing the services pursuant to this Agreement.Contractor shall not be permitted to use any of the Usingjgency lntellectuat propefi or Using AgencylP Materials for the benefit of any entities other than *re-using {gency. contractor shalr cease all use ofthe using Agency lntellectual Property and using Agency lp Miterials upon expiration or termination ofthis Agreement'. upon expiration or terminatil"ii tiir asr""rur, or relevant services under this
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Agreement, Contractor shall return to the Using Agency all the Using Agency lntetlectual property, Using
Agency lP Materials and copies thereof possessed by Contractor.

4.2. Developed lntellectual Propertv. As between the Parties, the Using Agency shall have all
right, title and interest in all Developed lntellectuat 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 lntellectual Property, including all rights of patenf
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 reques! to perfect the Using Agency's ownership
of any such Developed lntellectual 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 lntellectual Propertv. Contractor retains all right, title and interest in and to
Contractor lntellectual Property and Contractor lP Materials that Contractor developed before or
independently of this Agreement. Contractor grants to the Using Agency, a futly-paid, royalty-free, non-
exclusive, non-transferable, worldwide, irrevocable, perpetual, assignable license to make, have made,
use, reproduce, distribute, modif,i, publicly display, publicly perform, digitally perform, transmit, copy,
and create derivative works based upon Contractor lntettectual Property and Contractor lP 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 lP Materiats to which the Using
Agency has rights pursuant to the foregoing, including any related documentation. Contractor bears the
burden to prove that lntellectual Property and lP Materials related to this Agreement were not created
under this Agreement.

4.4. Third Partv lntellectual Propertv. Contractor shalt not introduce into the Using Agency,s
environment any Third Party lntellectual Propefi or otherwise use such Third pafi lntellectual
Property to perform the Services without first obtaining the prior written consent from the Using
Agency's Chief lnformation 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.

4.5. 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 Agreemen! 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 lntellectual 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 lntellectual 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 lP Materials. Except as expticitly 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 DATAAND CONFTDENTIATITY

5.1. Propertv of Usins Aeencv. All Using Agency Confidential lnformation, including without
limitation Using Agency Data, shall be and remain the sole property of the Using Agenry. Contractor
shall not utilize the Using Agenry Data or any other Using Agency Confidential lnformation for any
purpose other than that of performing the Services under this Agreement. Contractor shall no! and
Contractor shall ensure that its Subcontractors, its employees, or agents do no! possess or assert any
lien or other right against or to the Using Agency Data or any other Using Agenry Confidential
lnformation. Without the Using Agency's express written permission, which the Using Agency may give
or withhold in its sole discretion, no Using Agenry Data nor any other Using Agency Confidential
lnformation, 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. Acknowledement of lmportance of Using Aeencv Confidential lnformation. Contractor
acknowledges the importance of Using Agency Confidential lnformation, 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 otheruvise than in accordance with
this Agreement.

5.3' Return of Usinq Aqencv Data and Other Usine Aeencv Confidential lnformation. Upon
the Using Agenqy'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 Agenry Confidential lnformation 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 lnformation, 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 lnformation 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 lnformation at the Using Agency's request under this Section materially
impacts Contractot'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 |,l. 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 scheduted 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 8OO-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 bv Law. Requlation or Court Order. ln the event that Contractor is
required to disclose Using Agency Data or other Using Agency Confidential lnformation 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 reasonabty 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.

5.5. Loss, of Usine Asencv Confidential lnformation. Without limiting any rights and
responsibilities under Section 7 of these lT Special Conditions, in the event of any disclosure or loss of, or
inability to account for, any Using Agency Confidential lnformation, Contractor shall promptly, at its own
expense: (a) notifu the Using Agency in writing; (bltake 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 lnformation by Contractor Personnel. Without timiting the generality of the foregoing,
Contractor shall undertake to inform all Contractor Personnel of Contractorrs obligations with respect to
Using Agency Data and other Using Agency Confidential lnformation 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 conducL 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 lnformation. Using Agency shall use at least the same degree of
care to prevent disclosing Contractor Confidential lnformation to Third Parties as Using Agency employs
to avoid unauthorized disclosure, publication or dissemination of its Using Agency Confidential
lnformation of like character.

6. DATA SECURTWAND PRIVACY

6.1. General Requirement of Confidentialitv and Securitv. lt shall be Contractor's obligation
to maintain the confidentiality and security of all Using Agency Confidential lnformation, including
without limitation. Using Agency Data, in connection with the performance of the Services. Without
limiting Contractotrs other obligations under this Agreemen! 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; proridud that Contractor shall, at
a minimum, encrypt all Personal lnformation in-transit and at-rest. Contractor shall perform all Services
utilizing security technologies and techniques and in accordance w1h 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 appticable Laws, regulatory
requirements and codes of practice in connection with all capturing processing storing and disposing of
Personal lnformation 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. Securitv. 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 Agenry Confidential lnformation and to protect same against unauthorized or
unlawful disclosure, access or processing accidentat loss, destruction or damage. Such safeguards shall
be deemed reasonable and appropriate if established and maintained with the more rigorous of: (a) the
Using Agenry 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 8O0-series standards and successors thereto or an equivalenf
genera lly accepted, ind ustry-sta ndard security sta ndards series.

6'4. Written lnformation Securitv Prosram. Contractor shall establish and maintain a WlSp
designed to preserve the security and confidentiatity of the Using Agency Data and other Using Agency
Confidential lnformation. Contractot/s WISP shall include Data Breach procedures and annual Data
Breach response exercises. Contracto/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 compty with
applicable Data Protection Laws and to undertake only to collect, process or use any Using Agency Data,
Using Agency lntellectual Property, Using Agency Confidential tnformation, or personal lnformation
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 lnformation, atl Contractor personnet who may
have access to the aforementioned shatl have executed agreements concerning access protection and
data/software security consistent with this Agreement.

6.6. lnformation Access. Contractor shall not attempt to or permit access to any Using
Agency Data or other Using Agency Confidential lnformation by any unauthorized individual or entity,
Contractor shall provide each of the Contractor Personne!, 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 Agenry Confidential lnformation 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, Su bcontractors and agents.

6.7. Protected Health lnformation. lf Contractor will have access to Personal Health
lnformation 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 lnformation. lf Contractor will have access to Criminal Justice
lnformation in connection with the performance of the Services, Contractor shall execute an addendum
to this Agreement governing the Contracto/s access to such Criminal Justice lnformation in a form
provided by the Using Agency.

6.9. Cardholder Data. lf Contractor will have access to Cardholder Data in connection with
the performance of the Services, no less than annuatly, Contractor shall tender to Using Agency a
current attestation of compliance signed by a Qualified Security Assessor certified by the Payment Card
lndustry.

6.10. Encrvption Reouirement. Contractor shall encrypt all Personal lnformation and all other
Using Agency Confidential lnformation 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 8OO-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 lnformation
Security Office.

6.11. Usine Asencv SecuriW. Contractor shall notifo 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
lnformation, 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 Subiect Risht of Access and Rectification. tf the Using Agency is required to provide
or rectify information regarding an individual's Personal lnformation, Contractor will reasonably
cooperate with the Using Agency to the full extent necessary to comply with Data Protection Laws. lf a
request by a data subject is made directly to Contractor, Contractor shall notifi7 the Using Agency of such
request as soon as reasonably practicable.

6.L4. SecurJtv. Privacv and Data Minimization in Software Development Life Cvcle. Contractor
shall implement an industry-recognized procedure that addresses the security and privary of personal

lnformation 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 tnformation and
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shall, subject to Using Agenq/s written request to the contrary minimize the collection of personal
lnformation.

5.15. Advertisine and Sale of Usins Aeencv Data. Nothing in this Agreement shall be construed
to limit or prohibit a Using Agenq/s right to advertise, sell or otherwise distribute Using Agency Data as
permitted by the Cook County Code of Ordinances.

V. DATASECURITYBREACFI

7.L. . Contractor shall provide to the Using Agency written notice of
such Data Security Breach promptly following and in no event tater 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 lnformation may have been affected, or exposed by such Data Security
Breach. Contractor shall not make any public announcements retating to such Data Security Breach
without the Using Agenqy's prior written approval.

7.2. Data Breach Responsibilities. lf 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 lnformation 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- ggsts. The costs incurred in connection with Contractofs obligations set forth in Section
7 or Using Agenqy'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 reasonabty necessary to prevent additional Data
Security Breaches; (e) providing notice to all persons whose Personal lnformation may have been
affected or exposed by such Data Security Breach, whether or required by Law; (f) the establishment of
a toll-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. Generallv. Contractor and its Subcontractors shall provide access to any records,
facilities, personnel, and systems retating 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 verifo or conduct its own soc 2 audits.

8.2. Securitv 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 Contractorrs compliance
with security standards and procedures set forth in: (a) this Agreemenq (b) the Standards and
Procedures Manual, and (c) any security standards and procedures otherwise agreed to by the parties.

8'3. Service Oleanization Control (SOC 21, Tvpe ll Audits. Contractor shalt, at least once
annually in the fourth (4s) catendar quarter and at its sole cost and expense, provide to the Using
Agency and its auditors a Service Organization Control (SOC 2), Type ll report for all locations at which
the Using Agency Data is processed or stored.

8.4. Audits Conducted bv Contractor. Contractor promptty shatl make availabte 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
Contractot's and its Subcontractors' operating practices and procedures to the extent relevant to the
Services or any of Contracto/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 Agencywith such resutts promptly following completion thereof.

8'5. lnternal Controls. Contractor shall notify the Using Agency prior to modifoing 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 ensurlthat all agreements with its
Subcontractors performing Services under this Agreement contain terms and conditions consistent with
the Using Agency's audit rights.

9. RIGHTTOEXITASSISTANCE

9.L. Pavment for Exit Assistance Services. Exit Assistance Services shatl be deemed a part of
the Services and included within the Contracto/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, regardless of
reason, or expiration of the Agreemen! 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 fusistance 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 Agreemen!
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or (ii) in the event of termination of the Agreement or any Services hereunder, promptly following
receipt of notice of termination from the Pafi giving such notice (such date notice is received, the,@),and(b)continuetoprovidetheExitAssistanceServicesthroughthe
effective date of termination or expiration of the Agreement or the applicable terminated Services (as
applicable, the "Iermin3lion Dg!g") (such period, the "Exit Assistance period"). At the Using Agency,s
option, the Exit Assistance Period may be extended for a period of up to twetve (12) months after the
Termination Date. The Using Agency shall provide notice regarding its request for Exit Assistance
Services at least sixty (50) days prior to the date upon which the Using Agenry 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 controt of Contractor: (a) is in
accordance with the Using Agencfs 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) minimiz"r ,ry
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 Agenry 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 Agenry-specific
information to be provided; (e) set out the timetable for the transfer of each element of the terminated
Services (including key milestones to track the progress); (f) identifli a responsible pafi for each service,
task and responsibility to be performed under the Exit Assistance Plan; and (g) specifu 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 contracto/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 pedorming Services. Contractor will promptty 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 progrbss 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 appoin! 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. Removalof Contractor Materials. Contractor shall be responsible at its own expense for
de-installation and removal from the Using Agenry Facitities any Equipment owned or leased by
Contractor that is not being transferred to the Using Agency under the Agreement subject to the Using

Cook County lT Special Conditions, p. 18of 21
v1.Q rev. April 3, 2015



Contract Numb er I 525 -l 443 1

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. Usins Asencv-soecific lnformation. 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) lncident 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 lT 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 Partv Contracts. For each contract for which Using Agency has
an option to novate or transfer, Contractor will supply the following information upon Using Agends
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.

9.1-0. 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.L1. Chanse Freeze. Unless 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 (incl uding contracts with Subcontractors).

9.L2. Software Licenses. lf and as requested by the Using Agenry 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 Contracto/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 avaitrable

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 Contracto/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. MISCELIANEOUS

10.1. Survival. Sections 1 (Definitions for Special Conditions), 4 (lntellectual Propefi), 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 Agenry Data and Confidentiality) and 10 (Miscellaneous)

shall suruive 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 lnformation as required by this Agreement.

Lo.z. No Limitation. The rights and obligations set forth in these lT 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 lmmunitv. Nothing in this Agreement waives immunity available to
the Using Agency under Law, including under the lllinois Local Governmental and Governmental
Employees Tort lmmunity Act, 745 ILCS LO/L-LCA et seq.

10.4. No Click-Wrap or lncorporated 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 Contracto/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 Coun!y's Chief
Procurement Officer.
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10.5. Chanee Requests. Except as othenvise set forth in this Agreement, this Section 1O.5 shall
govern all Change Requests and Change Orders. lf 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
AgreemenU 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. tn
the event of a Using Agency-initiated Change Request, within five (5) business days of Contractor,s
receipt of such Change Reques! 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. lf Licensor submits a Change Request to Customei such
change Request shall include the information required for a change Response.

10.6. Chanee 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. ln all cases,
the approval of all Change Requests and issuance of corresponding Change Orders must comply the
County's Procurement Code. lf either Party rejects the othe/s Change Request, Contractor shall proceed
to fulfill its obligations under this Agreement.

Cook County lT Special Conditions, p. 21of 21
vI,Q rev. April 3,2O15
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This Economic Disclosure statement and Execution Document ("EDS,) is to be completed and executedbv every Bidder on a c-ountv.onti""i, 
"r"I/i,;il;";;;"ili7i,1, to a Request for proposars, and everv

ffii#:f;::X-#Xfll'.1:*TlH:if:^qilriiiTi'r9r."-1" ". 
required bv the chier procu."m"ntorricer. rhe execution or the EDb ;h;ii;Jr" 

", 
the execution ;: :il?::l':fliJ.::"#il"J l:|ffi:Til

8,ff[i:rxffi['31 r";t3 fiTfr:: Jffi# 
nt to req ueJ ffi ;; ;#; il ilfi J",., o, Res pon d e nt

Definitions' Terms used in this EDS and not othenruise defined herein shalt have the meanings given to
a1x1,rfiffiJ:"::"rJil:H,::ons 

to eioo"'.r, o"n"rri-coniiiion", Request ror proposars, Request ror

Affiliate means a person that direcfly or_ indirectty through one or more intermediaries, controls iscontrored by, or is under common contror *itn-ti,e p"rron specified.
Applicantmeans a person who executes this EDS.
Biddermeans 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 .CookCounty I rur'urtirrltsllts t'y or '

contractor or contracting Pafit means a person that enters into a contract with theCounty.

control means the unfettered a.u-thority to- directty or indirecfly manage governance,administration, work, and all other aspects of a business.
EDS means this complete Economic Disclosure statement and Execution Document,incruding ail sections risted in the index ano anv attaciments.
Joint venture means an association of two or more persons proposing to perform a for-profit business enterprise. Joint Ventures ,rri h"uu 

"n "gr*r"nt in writing specifying

*i E'JI:.?,H :i$Ix:iffi ,lJ,*i#'s:H,.*l 
;;d;;,n" fiunn "o,,0 lr,"i, *r itio n i rr i I

Lobby or lobbying means to' for compensation, attempt to influence a county officiat orCounty employee with respect to any iornty,itt"i. 
'"'

Lobbyistmeans any person who lobbies.

Person or Persons means anv individual, corporation, partnership, Joint Venture, trust,association, Limited Liability company, sole proprieioor,ip or other legat entity.
Prohibited Acfs means any of the actions or occurences which form the basis fordisqualification under the code, oi under the certificaiions hereinafter set forth.
Proposalmeans a response to an RFp.

Proposermeans a person submifting a proposal.

Response means response to an RFe.

Respondentmeans a person responding to an RFe.

RFP means a Request for Proposals issued pursuant to this procurement code.
RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.

EDS-i
8n015



CONTRACT r\tO. 1 525- 1 443 1

INSTRI'STIONS FOR.CQMPI-ETIOI\I OF
EqQNQMIC QIS EcUTUltt EOCUMEhII

Sectlon '!: lnstructions. Section 1 sets forth the instructions for completing and executing this EDS.

Section 2: Gertifications. Section 2 sets forth certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated, in the Certifications are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Staternent. 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 wananties, representations, agreements and acknowledgements contained therein.

Required Updates. The Applicant is required to keep all information provided in this EDS current and
accurate. ln the event of any change in the information provided, including but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this EDS, the
Applicant shall supplement this EDS up to the time the County takes action, by filing an amended EDS or
such other documentation as is required.

Additional lnformation. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603*4304 (69 W. Washington St. Suite 3040, Chicago, ll-
60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. lf the Applicant is a corporation, the
President and Secretary must execute the EDS. ln the event that this EDS is executed by someone other
than the President, attach hereto a certified copy o1 that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. lf the corporation is not registered in the State of lllinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

lf the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

lf the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. lf the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. lf the LLC is not
registered in the State of lllinois, a copy of a cunent Certificate of Good Standing from the state of
incorporation must be Submitted with this Signature Page.o

lf the Applicant is a Sole Proprietorship, the sole proprietor must execute the EDS.

A "Partnership" "Joint Venture" or "Sole Proprietorship" operating under an Assumed Name must be
registered with the lllinois county in which it is located, as provided in 805 ILCS 405 (2012), and
documentation evidencing registration rnust be submitted with the EDS.

EDS-ii 8t2015



CoNTRACT NO. 1 525-1 443'!
SECTEON 2

GEBIIFleATIoN$

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLIGANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING THE SIGNATURE
PAGE SHALL CONSTITUTE A WARRANW BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFoRMATION SET FORTH WITHIN THEsE cERTIFICATIoNS ARE TRUE, coMPLETE AND coRREcT AS oF THE DATE TiE
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 SHALT
BE SUBJECT TO TERMINATION.

A" PERSONS AhID 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 percon or business entity:

1) Has been convicted of an act committed, within the State of lllinois, of bribery or attempting to bribe an offcer or
employee of a unit gf state, federal or local govemment or school district in the State of lllinois in that officels or
employee's off cial capacity;

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

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. 1S U.S.C. Section 1, et 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 strate or local govemment or school district
within the State of lllinois;

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which admission is
a mafter 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-tixing, bid-rigging, or fraud, as set forth in sub-
paragraphs (1) through (6) above.

ln the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an official, agent or employee
of such business entity commifted 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. ln addition, a business entity shall be disqualified if an owner, partner or
shareholder controlling, directly or indirectly, 2oo/o ot more of the business entity, or an offer of the business entity has
performed any Prohibited Act within five yeals prior to the award of the Contract.

TllE APPLICA/IfI' 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.

B. BID.RIGGING OR BID ROTATING

THE APPLICANT HEREBV CERITFTES THAT: ln accordance with 720 ILCS 5/33 E-11, neither the Appticant nor any
Atriliated Entity is baned from award af this Contracf as a result of a conviction for the violation of Sfafe laws prohibrting bid-
igging or bid rotating.

C" ERUGFREEWORKPLACEACT

TttE APPLICANT HEREBY CERT|FIES TttAT:The Applicantwill provide a drug free workplace, as required by (30 ILCS 580/3).

EDS.1 812015
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CoNTRACT NO.1525-14431
DELIi{QI'ENCY !N PAYMENT OF TAXES

TFIE APPUOANT FflEREBY CERITFTES TtdAT: The Applicant is not an owner or a party responsible for the payment of any hx
or fee administered by Cook County, by a local municipality, or by the tttinois Departrnert of Revenue, which such tax or fee fs
delinguent, such as bar award of a contract or subcontract pursuant to the Code, Chapter 34, Section 34-171.

8.EUM,O.N RIG}ITS ORDINANCE

No percon who is a party to a contract wih Cook County ("County") shall engage in unlawful discrimination or sexual harassment
against any indMdual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Code Chapter42, Section 42-30 etseg.).

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERflHES TIilAT: lt is in compliance with the ttlinois Human Rights Act 1t75 ILCS 5/2-105), and
agrees to abide by the requirements of the Act as part of its antractual obligations.

INSPECTOR GENERAL (COOK COUNry CODE, CHAPTER 34, SECTION 34-174 andsection 34.250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County lndependent lnspector General or to
report to the lndependent lnspector General any and all information concerning conduct which they know to involve com.rption, 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 direcfly and without any undue delay any suspected or known fraudulent activity in the Countfs
Procurement process to the ffice of the Cook County lnspector General.

GAMPA|GN GONTRTBUTTONS (COOK COUNW CODE, GHAPTER 2, SECTTON 2€85)

THE APPUCANT CERTIFIES THAT: lt has read and shall comply with the Cook County's Ordinance conceming campaign
contributions, which is codified at Chapter 2, Division 2, Subdivision ll, Section 585, and can be read in its entirety at
vi,rw,r. m ujr icode. oorn.

GIFT BAN, (COOKCOUNTYCODE, GHAPTER2, SECTTON 2-5741

THE APPLICANT CERTIFIES THAT: lt 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 tl, Section 574, and can be read in its entirety at
vtqr!,r,r.Erunicode.eoflil.

[-MNG 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 Contractor 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 fficer,s website.

The term "Contracf'as used in Section 4, l, of this EDS, specifically excludes contr:acts with the following:

Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(C)(3) of the United
State lnternal Revenue Code and recognized under the lllinois State not-for -profit law);

Communig Development Block Grants;

Cook County Works Department;

Sheriffs Work Aftemative Program; and

Department of Conection inmates.

J.

1)

2)

3)

4)

5)

EDS-2 8/2015



CoNTRACT NO.1 525-14431

sEeTmru 3

BE&&JTREE,E$ELEzuEES

1. DtscLosuREoF'LoBBYISTCONTACTS

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

Name Address

2. l-ocAL BUSINESS PREFERENCE STATEMENT (CODE, C[.|APTER34, SECTTON &h230)

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 qualifu 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) ls Applicant a "Local Business" as defined above?

,/Yes:--No:- X
b) lf yes, list business addresses within Cook County:

c) Does Applicant employ the majority of its regular full-time workfiorce witrin Cook County?
?

Yes:--l,lo, X----------?--

3. TFIE CHILD SUPPORT ENFORCEMENT ORDTNANCE (CODE, CHAPTER s4 SECTTON 34-1721

Every Applicant for a County Privilege shall be in full compliance with any child support order beforssuch Appticant is entited to receive or
renew a County Privilege. When delinquent child support exisb, the County shall not issue or renew any County Privilege, and may
revoke any County Privilege.

All Applicants are required to review the Gook Gountyr Affidavit of Child Support Obligations attached to this EDS (EDS-S) and
complete the Affidavit, based on the instructions in the Affidavit.

EDS-3 8/201s



CoNTRACT NO.1 525-14431
4. REALESTATEOWNERS!.{IPB|SCLOSURES.

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 lF NECESSARYTO LIST ADDTTTONAL TNDEX
NUMBERS)

OR:

A fne nppficant owns no real estate in Cook County.b)

5" EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

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

lf the letters, "NA', the word "None" or "No Response' appears above, or if the space is left blank, it will be conclusively presumed that the
Applicant certified to all certifications and other statements contained in this EDS.

EDS.4 812015



notary public or other officer cornpleting this
verifres only the identity of the individual

signed the docurnent to which this certificate
attached, and not the truthfulness, accuracy, or

of that document.

proved to me on the basis of satisfactory evidence to be the
personld) who appeared before rne.

ABBA KO-KIM

ORANGE COUNTY
COMM. EXPIRES FEB, ,I2,2017

ADDITIONAI' DO9UMENT DETATLS (oprional, ltsed for Docurrcnt security) '

NamelTitle of Doeument:

Capacity Claimed by Signer(s):

Total Number of Fages in Document (not including this certiffcate):

Document ,ur*, f {*1{un F--

taitials:

Additional Details:



CoNTRACT NO.1 525-1 443'l

GCIOK CO [' }*T'Y DNSC !-OS[' RE OF' OWN ER,SF*! P ! NTER EST' STATEM ET{T

The Cook County Code of Ordinances ($2-610 ef seg.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disdosure of Ownership lnterest Statement must be completed with all
information cunent as of the date this Statement is signed. Furthermore, this Statement must be kept cunent, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained in
this Statement will be maintained in a database and made available for public viewing.

lf you are asked to list names, but there are no applicable names to list, you must state NONE. An incomplete Statement will be
returned and any action regarding tttis 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.

"Applicanf' means any Entity or person making an application to the Gounty 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 contracts, leases, or sale or
purchase of real estate.

"Person" "Entity'' or "Legal Entfy" 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 lnterest Statement must be submifted by :

1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Statement (a "Holdef') must file a
Statement and complete #1 only under Grnership lnterest Declaration.

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

[ ] Stock/Beneficial lnterest Holder

tX lAmendedStratement

Ae"
FEIN NO.: +

ax Number:

Corporate File Number (if applicable):

Fonmn of Legal Entity:

t ] Sole Proprietor [ ]

t I Business Trust t l

Partnership

Estate

Corporation

Association

Trustee of Land Trust

Joint Venture

JX

tI

tI

I1

I]

This Statement is being made bythe t r{l nnpicant or

This Statement is an: I Original Statement or

lnformation:

Name

Street

)(4

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

qcaFrL {mW pq *QE e
Address:

city: 6Jqn rt flot n f
zip t?b 2% code:

VV&*AU3G E*air, te6g @GE*.eea,o
---------$-

EDS.6

Other (describe)

8/2015



ooNTRACT NO.1 525-1443.1

Ownenship lnterest Declaration:

1 . List the name(s), address, and percent orarnership of each Person having a legal or beneficial interest (including ownership) of
more than five percent (5olo) in the ApplicanUHolder.

Address Percentage lnterest in
ApplicanUHolder

2. lf the interest of any Person listed in (1 ) above is held as an agent or agents, or a nominee or nominees, list the name and
address of the principal on whose behalf the interest is held.

Name of AgenUNominee Name of Principal Principal's Address

3. ls the Applicant constructively controlled by another person or Legal Entity? t
..?

lYes t l\ lNo
lf 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
Beneficial lnterest

Relationship

Corporate Officers, Members and Partners lnformation:

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

Name Address Title (specifu title of
Ofiice, or whether manager
or partner/joint venture)

Term of ffice

,r ff yos

{ Hoa,tna,
L{ys

Declaration (check the applicable box):

I 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 Coun$

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.

Dq

rK

EDS-7 812015



CoNTRACT NlO. 1 525-1 4431

CO@K COUI{TY E}ISELOSURE.OF OW${ERS!.{IP IhOTEREST STATEMENT SIGNATIJRE PAGE

Subscribed to and sworn before me
this--day of-,20

My commission expires:

NotarySeal

A rff, trlilo o? iltff ffi mnttfJa3 $* carilGds
illh sil, Ir ldffi d ilr r*ffirt Sn d$.00p
,iemai.6-iihrilr liiduirii 6EdiL;d m
tp trC**rrc, rmm!, s uIfr ol lh$ doanpn0.

SdsdCeafeffiW
y'oN

ffi

Public Signature

gardernaslm
effior4$ldtoryoerdryT?"

NOTARY PI,IBTIC . CAIJFffiNIAI''--'iiFiANGEcouurv 0
CoEJlM. EXPIRES FEB. 12,2017f

EDS-8 812015



CoNTRACT NO. 1 525-.t 4431

.,:f;?fi3ffifitffi#1ffi33_,
CHICAGO, ILLINOIS 60602

3l2l 603-4304 Office 312/ 603-9988 Fax

FAMILL^L RELATIO^,SHI* DISCLOSURE *R.OVISION

\Iepotism Ilisclosure Reouirement:

Doing a significant amount of business with the county reqyrys that you disclose to the Board of Ethics the existence of any familialrelationships with any county employee or^any peison holding eiective office in the itate of Illinois, the counry, or in anymunicipality wi&in the county' tne btlics oj.ii";rc" a"n""rr-rigificant amount of business for the purpose of this disclosurerequirement as more than $25,000 in aggregate county lease., 
"orn*i, 

purchases or sales in any calendar year.
If you are unsure of whether th: byt:o":: y-oY. d9 *i h ,!" county or a counry agency will cross this threshold, err on the side ofcaution by completing the attached familial disclosure fr;;;;;, 

tnong Ltrrer potentiar- penalties, any person found guilty offailing to make a required disclosure or knowinglv mag" 4r.", Jr!;4iry,ir i"d,er;t{."1**.i,il [" pi"nruited from doingany o-usiness with the county for a period of thrie years. rm r"qrr."a disclosure shouto be filed with the Board of Ethics by January1 of each calendar year in which you are doing business *,1 ,nl?"*,v and again with each bid/proposavquotation to do businesswith cook county' The Board of Ethics may assess a late filing fee of$ t 0b p* dfr, uft;; *;iuut :o-ouy grace period.
The person that is doing business with the county must disclose his or her famitial relationships. If the person on the county lease orcontact or purchasing from or selling to the 

-couoty 
is a business entity, then the business entity must disclose the familialrelationships ofthe individuals who are urd, a*iog tt r y"* prior ro aoirg uurirr.ss with the county, were:

o its board ofdirectors,
o . its officers,
s its employees orindependent contractors responsible forthe general adminisration ofthe entity,e its agents autlorized to execute documents on beharf ofthe entity, anoe its employees viho directly engage or engaged in doing wort with the county on behalf of the entity.

l"t#:.ffi'fi::,:"J::*t' 
the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required familial

Additional flgfi nitions:

"Familial relationship" means a person who is.a s{)ousg, domestic parher or civil union parher of a county employee or state,county or muaicipal official, or any person who is raut"o ;" suchai;"ployee or offcia, wtetuer by blood, marriage or adoption, as

- Parent
_ child
- Brother

- Sister
- Aunt
- Uncle
_l 

Niece
i-r Nephew

1.1 Grandparent
il Grandchild.l 

Father-in-law

- Mother-in-law
I Son-in-law
iI Daughter-in-law

- Brorher-in-law

- Sister-in-law

il Stepfather
I Stepmother* 

Stepson
il Stepdaughter
i-1 Stepbrother
I Stepsister
: Half-brother

.-- Half-sister

EDS-9
8/2415



CoNTRACT NO.1 525-1 443X
COOK CO{.]NTV BO,{RD OF'ETTfiCS

F'AMT[,L{L REI,ATNOI{ST{NP DNSCLOSUR.E F'ORM

A" EERSON rl(Drhlc OR S$'H'KrNGSO DO BUSTNS'SS WXT'I{ TqF COIrRITY

Name of Person Doing Business with the County:

.dddress of PersonDoing Business withthe County: I Z ? 3 a
Sacat

County:
e*f b

B"

4*vPz
Phone number of Person Doing Business withthe County:

Email address ofPerson Doing Business with the County:

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
behalf of the Person Doing

- ryrs- L

DESCRIPTION OF BUSINI',SS WTTII TI{E COIINTY
Append additionalpages as needed andfor each County lease, eontract, purchase or sale sought and/or obtained
during the calendar ymr of this disclosure (or the proceeding calendar year if disclosure is made on January I ),
identify:

The lease number, contact number, purchase order number, request for proposal number and/or request for qualification
number associated with the businesJyou are dorng or seeking to do witfi ae County: t f 2- f : 

$ 
qq 3 f

The aggregate dollar value of the business you are doing or seeking to do with the County: $

The nanre, title and contact inforrration for the County officia(s) or employee(s) involved innegotiating the business you are
doing or seeking to do with the County:

The name, title and contact inforrration for the County offrcial(s) or employee(s) involved in managing the business you arc
doing or seekingto do withttre County:

DISCI.OSTWTONSIilPS WTT'H COTINTV F'MPT .GYT' '.S OR STAT&^COITNTY OR.
MUNICTP A I, ELECTF.N OF.rtC

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 farnilial 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
ofthis business entity's board ofdirectors, ofEcers, persons responsible for general administation ofthe 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.

d-

n

EDS.1O 8/201s
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F'AMXT,TAL R.ELA,TIOIqSX{IP DISCX,OS{IR.E F'OR,M

tr The Person Doing Business with the County is an individual and there is a famiHal relationship between this individual
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. T'he familial relationships are as follows:

Name of Individual Doing Name of Related Corurty Title andPosition of Related Nature ofFamilial
Business with the Cormty Employee or State, County or County Employee or State, County Relationship*

Municipal Elected Official or Municipal Elected Official

Ifmore space is needed, attach an additional sheetfollowing the aboveformat.

D The Person Doing Business withthe 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 administation 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 lllinois, Cook County, and/or any municipality within Cook County, on
the other. Thefamilialrel"li66hips are as follows:

Name ofMember of Board Name ofRelated County Title audPosition of Related Nature of Familial
of Director for Business Employee or State, County or County Employee or State, County Relationship-
Entity Doing Business wittr Municipal Elected Official or Municipal Elected Official
the County

Name of OfEcer for Business Name of Related County Title and Position of Related Nature of Familial
Entify Doing Business with Employee or State, Cormty or County Employee or Statg County Relationship-
the County Municipal Elected Official or Mrmicipal Elected Official

EDS-11 8120't5



Name of Person ResPonsible

for the General

Administration ofthe
Business EutitYDoing
Business with the Counry

Name of Agent Authorized

to Execute Documents for
Business EntityDoing
Business with the County

Name of Employee of
Business Entity Directly
Engaged in Doing Business

with the County

Name ofRelated County
Employee or State, County or
Municipal Elected Official

CoNTRACT h'!o.1 525-1 443 1

Title and Position of Related Nature of Familial
CountyEurployeeorsiate,County Relationship-
or Municipal Elected Official

Name ofRelated Cormty
Employee or State, County or
Municipal Elected Offi cial

Title and Position of Related Nature of Familial
Cowrty Employee or State, Couoty Relationship-
or Mrmicipal Elected Official

Name ofRelated County
Employee or State, County or
Municipal Elected Offi cial

Title anil Position of Related Natrue of Familial
CountyEmployeeorState,County Relationship*
or Municipal Elected Official

If more space is rueeded, attach an additiorual sheetfollowing the aboveformat.

: To the best of my knowledge, the inforrnation I have provided on this disclosure fonn is accurate and complete. tr

SUEMTT' COMPLETED FORM TO: Cook County Bomd of Ethics
69 WestWashington Street, Suite 3040, Chicago, Illinois 60602

OfEce (3rD 6A3-4304 - Fax (3 12) 603-9988
CookCounty. Ethics@cookcountyil. gov

* 
Spouse, domestic partuer, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild

byblood, marriage (1.e. in laws and step relations) or adoption.

EDS.12 8/2015
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SECTION4

C.OSK.CQIJN TAEFTD A VITJ'OR W A W

Ordinance set forth in Chapter 34, Article lV, Section 179. Any Person/Substantial Owner, who fails to comply with Cook County Wage Theft Odinance,
may request that the Chief Procurement Officer grant a reduction or waiver in accordance with Section 34-179(d).

" Contract'means any vwltten 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.

" Procuremenf' means obtaining supplies, equipment, goods, or services of any kind

"substantial Ownef'means any person or persons wtro own or hold a twenty-five percent (25olo) or more percentiage of interest in any business entity
seeking a County Privilege, including those shareholders, general or limited partners, beneficiaries and principals; except where a business enlity is an
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor.

All Personslsubstantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Gontract is
awarded. Signature of this form mnstitutes a certification the information provided below is conect and complete, and that the individual(s) signing this form

t. Contract lnformation:

Contract Number: r5"ac* [qE3 q

County Using Agency (requesting Procurement):

I!. Person/Substantial Owner lnformation:

Person (Corporate Entity Name):

Substantial Owner Complete

FEIN#

Date of Birth:

Street Address:

E-mail address:

{W^

Home Phone, t?ffi 5W - W {€Z
!ll. Compliance with Wage Laws:

Drivers License tlo:- ft q tq ) q E8

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 Wllful violation of any of
the following laws:

lltinois Wage Payment and Cottection Act, 820 |LCS 115/1etseg., VeS o6il\*-/
tltinois Minimum Wage Act, 820 ILCS 105/1 et seq., YES olfu

\/ z-^
Ittinois Warker Adjustment and Retraining Notification Act, 82A LCS 65/1ef seg., VfS o/rub )

\*4''

Employee Ctassification Act,82O ILCS 185/1etseg., VfS or@\"/'
Fair Labor Standards Act of 1938, 29 U.S.C. 201, et seg., YEs{&)

City:

Any companble state statute or regulation of any state, v,rhich govems the payment of wages

lf the Person/Substrantial Owner answered "Yes" to any of the questions above, it is ineligible to
County, but can request a reduction or waiver under Section lV.

State: €{& zip, 3 Z bV T

YES oGI>
enter into a Contract with Cook

EDS-13 81201s
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lV" Request for Waiver or Reduction

lf PersoniSubstantial 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 Subslanfial Owner
YES orNO

Disciplinary acfion has been taken against the individual(s) responsible for the acts giving nse to the violation
YES orlVo

Remediat action has been taken to prevent a recunence of the acts giving rise to the disqualification or default
YES orAlO

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

The person/substantiat Owner must submit documentation to support tbe basis of its request for a reduction or waiver. The Chief
piiurement Offrcer reseruesthe rightto make additional inquiries and request additional docurnentatian.

.day of , 20

NotarySeal
Nate: The above information is subjecf to verification prtor b lhe award of the Contract

fficfigtlneF'bcstr*=eilffi ofr rr itro a ar itrriatd sm *TtS tho

&armgil 6 tffit $S Gxm 5 #tu!' $il|'ffi
ure inmr*led ffitslt0 t ut& d tur doamm8'

frnMd

Nbtary Public Signature

*MetEMsle
iwsor{fi uilro aPPeared hdotc

EDS.14 8/201s
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CONTRACTAND EDS EXECUTION PAGE
PLEASE XECUTE THREE ORIG'NAL COPIES

The Applicant hereby certifies and warrants that all of the stratements, 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 mmpliance 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 corect. The Applicant agrees to inform the Chief Procurement Officer in
writing ff any of such statements, ceffications, representiations, facts or information becomes or is found to be untrue, incomplete or
inconect during the term of the ConUact or County Privilege.

by Corporation

.Se{f v ilb"r
Comoration's Name

6ql rtr- qrqz
President's Printed Name and Signature

Execution by LLC

LLC Name *Member/Manager Printed Name and Signature

Date Telephone and Email

Execution by PartnershiplJoint Venture

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

Date Telephone and Email

Execution by Sole Proprietonship

Printed Name and Signature Date

Telephone

Subscribed and swom to before me this
day of_,20-.

Email

My commission expires;

**SEE ATTACHED NOTAHTAL DOCIn,IENT # a
Notary Public Signature Notary Seal

lf the operating agreement, partnership agreement or governing documents requiring execution by multiple members, managers,
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.

EDS-.I7 8t2015



A/ofq.eY nmd.Jf + A*
notary public or other officer completing this

ificate verifies only the identity of the individual
signed the document to wlrich this certificate

attached, and not the truthfulness, accuracy, or
of that document.

and sworn to (or affirmed) before me on tnis 9L
,aeY? VoN h.'? - aq,ec

proved to me on the basis of satisfactory evidence to be the
personlp) who appeared before me.

Subscribed

ORANGECdJNTY
cilM. EXPTRES FEB. 

'2,20t7t'

ADDTTIONAL DOCUMENT DETATL9 (optionat, tlsed for Duu*ent security)

Na meflitle of Doeument:

Capacity Claimed by Signer(s):

TotalNumberofPagesinDocument(notincludingthiscertificate):

RithtThunbpride of8igner{rh a', / ^ -, /,
Document D"*, ?/4y'-

Ioilials:

Additional Details:
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Signature Page
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SECTION 6
COOK COUNTY SIGNATURE PAGE

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS CONTMCT IS HEREBY EXECUTED BY:

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS r5

IN THE CASE OF A BIDI PROPOSAURESPONSE, THE COUNTY HEREBY ACCEPTS:

THE FOREGOING BIDiPROPOSAL/RESPONSE AS IDENTIFIED IN THE CONTMCT DOCUMENTS FOR CONTMCT NUMBER

1525-14431

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

G DAyoF t\apv,twr', ,20

TOTAL AMOUNT OF CONTMCT q 10A onn nn

(DOLLARS AND CENTS)

FUND CHARGEABLE

APPHST,EE bY I'6AI"(D OF
c00l( c0ufilf Y usrdHtssi 0rjr Rs

CI0T 2 E 2015

APPROVED AS TO FORM:

NA

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

EDS-18 8t2015


