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ThisAgreementisma{e_.andentered,-ffi*^*:t*tyofCook,apublicbodv
corporate of the srate of ,lir"i;;;;;;hrrr"fom"" 

"ilr,. fr,i"rp;;;;;n,.bm.", 
hereinafter

referred to as "countl" Tg-o*ffii*..*;;";#;|r*r*, p.c., doing Lurin.ss as a;;il:6tr..*nt;lt$**:iftmrererred to as.,coi,,rtu,t,i p',i,r,ant authori zation

Consultant represents that it has tl
::::::;;t,:'#iii,iil{*#if ##*f*J{i#7:;'x;;,'i,oii:f :,**;
Now' TTTEREF.RE, the county and consurtant agree as forows:

TERMSAND CONDITIONS
ARTICLE T) INCORPORATION 

OT' BACKGROUND

ffi:.'u"u"ound 
information set forth above is incorporated by reference as if fury set forth

ARTTCLE 2) DEF'INITrONS

a) Definitions

The followir
Agreement 

--tg words and phrases have the following meanings for purposes of this

'Additionar services" means ,3^::^.-::yices wtrich are within the generar scope ofi,"TT: r:i $: 1t";'""; o:f_"o,r'" ao..ii,ig, 
"r 

r.*i..r rrn*o under Arricrestandards o'r'*""i 
reasonably necessary to complet. ,rr" ;il,,iffi services to therequestedo,,n!?11ilT::#,.ffi ?..:Li*;f"Tft.J..#l*X::l#"tr[l.tr

iffi"mffi"?dment ;g dt. 6;ement berore consy]1ant is obligated to perform thoseServices. 
- *--vlces and before the county u"""rr* 

"utigateJ 
;;; * Lo." Additional
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"Agreemenfl' *.t1nt this Professional Services Agr,eement, incruding alr exhibits:ffi i:*H j:#f #;X1*:.*ii,{i*f :il1,..1,,*;"*.,0#,i,llooin"utionsor

',Chief pro
coor. *Ju,turement 

officer" means the chief Procurement officer for the county ofry representative duly authorized i" ilri"g to act on his behalf
"services" It3nt' collectively' the services, duties and responsibilities described inffi t"?;i,;Tf,rffI."ffi;1ffir##r#:i:fi::ny;:,i#.i##emorca,'v

;|,.}iffri:tor" or "subconsurrTf,means anvperson or entirywith whom consurtantproviders,,,ni,i#3i,,X?',,'ri*1"r'rlf j"'ffii#*"anvtier,i,ppii-r'*omateriars

.ry;;-"tt-.?cy" shall mean the department of agency within cook county including

b) fnterpretation

r) 
I::f#J*,.i;,tt3':,fl*ft? means "incrude, without rimitarion', unress

ii) Ail ref
o,h.*T*"es 

in this Agreement-to Articres, sections or Exhibits, unless
oo".,ilirrl.nressed 

or indicated are to t#,liii.t"., sr"-ri*r'", tt uir. of this

ii, Words importingpersons include firms, associati,

;:[ff 3:*sandotherr.e.r."t]ri".,;;rJrir'i",lii,:ffi::'l'::,Hii,;,naturar

i') Anyheadings preceding the text of the Articres an! sectigng of this Agreement,and any tabres or 
"oit.rir- or marginal notes appended to it arJ solery forconvenience or referenc" *a oo il-.;;;r#;l.r* of this Agreement, nor dothey affect the meaning, .*rt*"tio, o. 

"rr""r 
oilrris Agreement.

v) words 
1To:Itt the singular include the plural and vice versa. words of theilffi::t 

gender includl irr" ""*.r",il;ffi. of the feminine and neuter

vi)
frl'"ff:::"es 

to a number of davs mean calendar davs, unless expressry indicated
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c) Incorporation of Exhibits

The following attached Exhibits are made apartof this Agreement:

Scope ofServices and Schedule ofCompensation
Minority and women ovmed Burir"* rnt"rpil" co--it*"nt and MBEAvBEUtilizationplan
Evidence oflnsurance
Identifi cation of Subcontractors
Electronic payables program
Bureau ofTechnology liOf; Special Conditions
-b,conomic Disclosure Statement and Execution page
SignaturePage

Exhibit I
Exhibit 2

Exhibit 3

Exhibit4
Exhibit 5
Exhibit 6
Exhibit 7

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT
a) Scope of SeMces

This description of services is intended to be general in nature and is neither a completedescription of consultant'' s"*1"", nor a limitation on the Services that consultant is toprovide under this Agreement' consultant musi pro,riae tn" services in accordance withthe standards of perform*." r", fonh i, s"";i;;:;. The services that consultant mustprovide include' but are not limited to, those i"..Ju.o in Exhibit 1, Scope of services
ffi,?;[iffitt;]":*"n is attact eo to this Ad;; and incorporated by rererence as

b) Delverables

In carrying out its Services, consultant must prepare or provide to the county variousDeliverables- "Deriverabtes'' lrr"tud" *9.ri-i[jr",, such as written reviews,recommendations, reports and analyses, produced ily consrttart for the county.
The county may reject Deliverables that do not include relevant information or data, ordo not include uil do"'*t*t o. olrro materials ,p""in.o-io this Agreement or reasonablynecessary for the pulpose for which ,rr. Co*rv'*.i"'rLi. Agreement or for which the
;il;%'l#f.' to use the Deliverables. It;i-."*, deterirines tuicor,.ultant has
consu,,an,;i,ixrfi ::#[ffi ji?1*'3:.1m:$trr*ffi 

5*l:,J,TExgso' within 30 days after receipt oinotice r.o,,' ttr" ct,r.rty specifying the failure, then the
ffl;tSt 

written notice, *uyt"o the failure u, u d"furrt of this Agreement under

Partial or incomplete Deliverables may be accepted for review only when required for aspecific and welr-defined purpor" *d *t 
"n "orr*rrt"a .ro irr- advance by the county.such Deliverables witl not'-be considered as ."ti.rv'rrg the requirements of thisAgreement and partial or incompl"t" o"iir*;i".;;" way relieve consurtant of itscomminnents under this agre"m"l.ri.
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c) Standard of performance

consultant must perform all Services required of it under this Agreement with that degreeof skill' 
"ur" *d diligence 

""r,,ruv ,i,";;;;-;rrtant performing services of a
scope and pqpose and magnittrde comparabre with ihe yt i" or trr"i.*ices to be
provided under tttit egr"tmJrrl-Eorrulturrt u"t o*r.iges that it is entrusted with or hasaccess to valuable and confid""rt"r tr#;;i# 

"r?'r"*.os of the county and with
;Tf:,tJ# 

that information, consultant 
"t;;.-;;iJr,aa to the .i*o*Jorcare of a

consultant must assure that all Services that require the exercise of professionar skilrs or
judgment are ac-comprisrrga u, d"1.1*""dr 6;ft#'*a competent in rhe appricablediscipline and appropriately ri""i."o, if r.qri.JJ;;il. consultant must provide copiesof any such licenses' consultant **ui1r1 Lrpo.rriurJ for the professionai and technicaraccuracy of all Services or Deliv,eraPl:r- i*J*,'whether by consultant or itssubconsultants or others on ii, i"rr.rr. aI o"iir"rrirls must be prepared in a form and
;',il",fl l.3fifff ;?,i"Ji;.T[:"*::1"*-ffi"*i.,uti,i"ri;;*".consistent
If consultant fails to comply with the foregoing standards, consultant must performagain' at its own.expense, alr'services requirer ,;;;;;"rformed as a direct or indirectresult of that fa,ure e"v r"ui.*l approvar, u"""piurrl" or payment for any of theservices bv thl c9u"ty-'oo;;';;l .Ji"r" 'c;;;.irr* 

of its responsibility for theprofessional skill and tutt *Ji""rirri.ur u""ur;;';;ii. s"*i"", and Deliverables. This
ffi:ff3n,':,TJ#,, tfr f; "; 

-Countv' 
s righis ;;;;, consurtant lihei' under this

Personnel

i) Adequate Staffing

consultant must,.upon receiving a fu-,y executed copy of.this Agreement, assign andmaintain during the term 
"i;'i;"A;ement-and any #ension of it an adequate staff ofcompetent personner that is tullv e[uipp"d,^i;;;; 

"J"rr-oriate, availabiJls needed,qualified and assigned exclusiri"lr;; perform trr. ir.rii""s. consurtant must includeamong its staff the Key p".ro#"t"*a positions 
"r-ii*in"a below. The revel ofstaffing may be revised'il^,r*.; time by;a; i,.irirr* from consurtant to thecounty and with yftten.orr."nriip: c"rrrv,-*r.i.h corr."rrt the county wilr notwithhord unreasonablv. rf rh" a;;; fails to Jj;r';;rr* revision *itrri, i+,ouy, uft.,receiving the notice, tt"n tt.r*isiriw,r u" 

"o.rriJ".J u"-."pr"a by the county.
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ii) Key personnel

Consultant must not reassign or replace Key Personnel without the written consent of theCounty, which consent ai courJty will not ,*"urorubiy wittrhold. ,,Key personnel,,
meals those job titles and the persons assigned to those p*ition, in accordance with theprovisions of this section 3.d(ii). The using Agency rnuv * any time in writing noti$zconsultant that the county wili no longer accept performance of Services under thisAgreement by one or more Key Personnel listed.'Upo, irrut notice Consultant mustimmediately suspend the services of the key person or persons and must replace him orthem in accordance with the terms of this Agriement. itirt of Key personnel is found inExhibit 1, Scope of Services.

iii) Salaries and Wages

consultant and Subconsultants must pay all salaries and wages due all employees
ngr.formile Services ulder this Agreement unconditionally and, at least once a monthwithout deduction or rebate o, uoy1..ount, except only for those payroll deductions thatarernandatory by law or are permitted under applicable law and regulations. If in theperformance of this Agreement consultant ,no.rpuy, any such salaries or wages, thecomptroller for the county may withhold, out of payments due to consultant, an amountsufficient to pay to employres underpaid the diffeience between the salaries or wagesrequired to be paid under this Agreement and the salaries or wages actually paid theseemployees for the total numbei of hours worked. The amounts withheld may bedisbursed by the comptroller for and on account of consultant to the respectiveemployees to whom they are due. The parties acknowledge that ,r,ir s.",io"^:a1i4 i,solelyfor the benefit of the county and ihat it does not t;t any third party beneficiaryrights.

Minority and Women Owned Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materialsor equipment, Consultant must abide by the -Lority uoJ*o-"rr,s business enterprise
qommitrngnt requirements of the cook county ordinanc", lArti"l" rV, Section 34-267
!fu'y4.?72) except to the extent waived by the compliancl birector, which are set forrhin Exhibit 3' consultant's completed MBE/IVBE- utilization plan evidencing itscompliance with this requirement are a part of this Agreement, in Form 1 of theMBEAMBE Utilization Plga, upon acceptance by the Coripliance Director. Consultantmust utilize minority and women's business enterprises at the greater of the amountscommitted to by the consultant for this Agreement in accordance with Eorm I of theMBEAVBE Utilization plan
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Insurance

consultant must orovide and maintain at- consultant's own expense, during the term ofthis Agreement ana any time p"ri"J n l"*id 
",.piijo, i corrultant is required toilffi"::t ff.fffi 

anv of the services or Additional Services under this Agreement, the
this Agreement. 

and requirements specifi"o u"G, i";;;;g all operations related to

i) fnsurance To Be provided

Workers Compensation 
-Insurance, as,prescribed by applicable law,covering all emorovees who are to p*"i." a service rrd"r-t'lis Agreement

l*:f,f.fT.1,,1!,j::, il**fitir ,,*n, or.,ot r*',n-* ssoo"ooo

commercial Gener{ Liability Insurance or equivalent with rimits of notless than $2.000"00L per 
"dr.;;;;;;bodily iry.rry, personal injury andproperty damage liability. coverages must inciuoe irre following: Allpremises and operations, proou",.7""*q1.1.d operations, separation ofmsureds, defense and .o"t u.t ui liability (with no fimitation

:i1-"T-*'*0' cook- county ir to u, ,ru*ed as an uaaiiiooJinsured on a
iffi:3'i, ilH]Ht}Iig,. basis for anv riablitv Jii,ig ai,""uy-o,

subconsultants performing Services for consurtant must maintain limits ofnot less than $r.000.000 rii,rr rrr. r"*" t"L, i, this section 3.ie).

(1)

(3) AutoniobileLiabilitf(primaryandUmbrella)

when any motor vehicles (owned, non-owned and hired) are used inconnection with services to u" i"rro*ed, consulr*i 
--u* 

provideAutomobile Liability Insurance *irrirmi . of not less than g1.000.000 peroccu,,ence rimit. for-bod,y injury una frop"rty damage. The county is tobe named ur * udditionur irrur.i 
"; ;;;r,y, non-contributory basis.
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(4) Professional Liabilitv

When any professional consultants perform Services in connection with this
Agreement, Professional Liability lnsurance covering acts, errors or omissions
must be maintained with timits of not less than S1"ooo.ooo. coverage must
include contractual liability. when policies ur. ,"rr"*"d *"placed, thI po[cy
retroactive date must coincide with, or precede, start of Service, o" trrl.
Agreement. A claims-made policy which is not renewed or replaced must have
an extended reporting period of2 years.

Subconsultants performing Services for Consultant must maintain limits of not
less than $1.000.000 with the same terms in this Section 3.i(4).

(5) Valuable Papers

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

Additional Requirements

(1) consultant must fumish the county of cook, cook county, office of the
chief Procurement officer, 118 N, clark St., Room t01g, chicago, IL
60602, original Certificates of Insurance, or such similar evidence, tJbe in
force on the date of this Agreement, md Renewal certificates of
Insurance, or such similar evidence, if the coverages have an expiration or
renewal date occurring during the term of this Agreement. consultant
must submit evidence of insurance on the County Insurance Certificate
Form (copy attached as Exhibit 3) or equivalent prior to the effective date
of the Agreement. The receipt of any certificate does not constitute
agreement by the county that the insurance requirements in this
Agreement have been fully met or that the insurance policies indicated on
the certificate are in compliance with all Agreemeni requirements. The
failure of the County to obtain certificates or other insurance evidence
from consultant is not a waiver by the county of any requirements for
Consultant to obtain and maintain the specified coverages. Consultant
must advise all insurers of the provisions in this Agreement regarding
insurance. Non-conforming insurance does not relieve Consultanf of th-e
obligation to provide insurance as specified in this Agreement.
Nonfulfillment of the insurance conditions may constitute a violation of
this Agreement, and the county retains the right to terminate this
Agreement or to suspend this Agreement untii proper evidence of
insurance is provided.
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(2) The insurance must n11v;d^e for 60 days pd:, y1l.n norice ro be given tothe county in the event 
_coverag. i, .,r'urtuotially changed, cancered ornon-renewed' All deductibles o? r"riin.*.o r"t.rtiorr'.:in referenced

insurance 
coverages must be bome ry conrurt*r. crrrritJrt ugr"". ttutnsurers waive their rights of subrogai", *.yt the county of cook, itsemployees, elected offi ci als, ug.r,r-i, ."lresentatives.

(3) The coverages and limits furnished by 
. 
consultant in no way rimitconsurtant's riab,itie. *g^ffii}#il*". specified *itt in this*:ffi?:T ,T ,il :,," 

a"v i,,ur*.. 
_ 
o, serr-insuran""' p,oer*.

contribute,r,ir,.,#x},#tf ilt#,1|l##::tJl#:_#
(4) The required insurance is not limited by any rimitations expressed in theindemnificatio, r*guug; ilr#u""i":; ,, any rimitation placed onthe indemnity in this"Agreement given as a matter of ,aw.
(5) consultant must require all subconsultants to provide the insurancerequired in this Agreement, or consul*iq"r provide the coverages forSubconsurtants. A.ir suu"orrrrrtarrts 

-#'ruu:".t 
to the ,* insurancerequirements as consultant unless ott 

"ri"i. "pecified 
in this Agreement.If consurtant or Subconsultant o*ir.r'raar,r:ffiffi:.1L" 

nun,desiring the additional cor"rage, i, ."rporriule for its acquisition and cost.(6) 
lj; 

cou-ntr's Risk Management office *ri1,3Tr_ge rights to modisz,
,,.*?,l,:.il[ fl:ffi "tu ;*i::Trft ;y*x,t#,m*fJffi;Director of Risk Mirrug"*"nt and is charged with reviewing andanaryztttginsurance and rJated ir"urrri*"-"^ for the county.

Indemnification

The Consultant cor,
commission",;;;"rn'.T",f #i{%:j?J*tTfl #:"::L"lffi "trJr,ffi:,Xy.fr1,X:heirs, successors and ,r;id:H;",u,fr uguir;;;;;;-#.uir .otr, expenses, auorney,,

fr rlis;r;'ry3,.;xlti'j.1ffi #*H*,.[tTX.Xt*;ffi ;;ir,.*.,of the conrract t" 
'rr 

c;rdil 
"r' ,rr" ".i.";;;i."r',""##rilr;ffi1,t[ffi:employees, consuitants,_subcorrr.rli'**o, li""nr";.-;r-;;;;es of the consultant. The

consultant expressry^uno"r.turar*urio"i*."r, 
that any p"rro.rrrur"e Bond or insurance

prote*ion required ir r!: c"r.rir#r, o13t1"*i." ;;"il; !v ttre consurrant, sha, in
no wav timit the responsib,i,v," i"o'.i#fv the a;;H;inabove provided.
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Confidentiality and Ownership of Documents

consultant acknowledges and agrees that information regarding this contract isconfidential and shall n6t be aiscrolo, d"."flyiil;;ri, 
", 

u, implication, or be used byconsultant in any way, whether;r""; the term orthi, c*t*ct or at any time thereafter,except solely as required in the 
"o*tJ "j c""J;tb pI#o.r.r*"e hereunder. conzultantshall complvwith the appficJL;;;;;r1rI,. *J."s,rr"1;;, affecting county and will notdisclose any of county's r".ora'., **Liulr, 

", "rh;;-;;;to any third parry. consultantshall not have the Tqt '" ""*p]i" l"a distoibure r"rrrrr.rr analvlgs and reports utilizingdata derived from iiformrti;;;;; obtained fi-; C;ty without the prior wrinenapproval of county' In the **t .r.t. arprorlal is given, any such reports published anddistributed by consultant snar ue-rurnisned to county without charge.

All documents, datarstudies, reports, work nlgdlct or product created as a resurt of theperformance of the conhact'(thJlui.r*.nis') shall be inctudeo in the Deliverables andshall be the property. of the c"""t, 
"icook. Ii .rruii i. J ur.u.t of this conkact for theconsultant to rwroauLe 

"j ;;;Lru-"otr, data, studies, reports, work product orproduct obtained fro.*F"^co*,v oiciok or anyD";il; created hereby, whether suchreproduction or use is for consuri*i'r o* purposes or for those of any thi;d p"rty. Duringthe performance of.the c"il;t c;;;Tf .p, u. .".po*iul_e of any to* i.-j*ase tothe Documents while trrev are in ffitr*r,, p".r"rrii;, *d any such loss or damageshall be resrored at the 
"rp."r.^oriil" torrrrrt"irr. rrr. c,i*ry and its designees shall beafforded fuil access to the no""*.rrr, *0,h" work at ail times.

Patents, Copynghts and Licenses

If applicable' consultant shall furnish the chief procurement officer with all licensesrequired for the county a 
"riri""*y.software, irrct,rJing firmware or middreware,provided by consultant ut purt oith" o"rirrerabres. so.i-rionres sha[ be crearry markedwith a reference to the dt;r ;i;ilcounty coot u"t. 

-Eonsurtant 
shall also furnish acopy of such licenses to the chief Procurement officer. unless otherwise stated in thesecontract documents,.such licens";;i;ii u" p"rp"trri-*Jlurr not limit the number ofpersons who mayutilize the software o" i"fr"ff of,h"A;;:.

consultant agrees to hord harmress and indemnify the courrty, its officers, agents,employees and affiiiates from *d;;f#, u, p*itt;e o, mis law, at its own expense(including reasonable attorneys" accountants, and consult*r.; r..g, any suit or proceedingbrought against county basei ,p", r "[ir ttrat trre ownersrrip and/or use of iquipment,hardware and software or anypart thereof provided to;fi"r"ry or utilized in performing
ffi:i}1:l}:il,ffi' "o"'titotJ'1"'ffig"-.,rt of any patent, copynsht or ricense or any

r)
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[llffi I|,JHH:":ffi#;,:ffix"xTm,:,",1::yil:fi ,fr;11.#ffi:1il*.J'.""tr*
for counfv' at the co"tuti*t'l ll""tlon, or" orlrrJ-roirowinq the .ight to continue use of
$:,:3:fl il"#,H*Iffi f ;'Xn:;t;fi *#:il;f,temhavffi esiecincati",.",

ffi #iffi ffi ::f;,Tf*tt*mmfdf lLffi fi r:.##ffi 
"xT.;:

i) Examination of Records and Audits

The consultant-agrees that the cook county Auditor or any of its duly authorized8ff.:T:ff: shall' until expiratiol of three ol ,r.. after 
lhe finar paymenr under the

checks, L;]ir 
access and the rieht to examine'any tootr, documents, papers, canceledre,a,ed,o*d:ffi},:li;'iHmi61ifi1,il.Tiil#*#i3li;.:*tr

thereof' The consurt* 
'rt"rr"ul*r.roon.iut" ro. estabrishing and maintaining recordsllffi:f ro document ,h.;;r;r- associated *irh ;;;rrrr*e under the terms of this

The consultant 
tlher agrees that it. shall incrude in all o-f its subcontracts hereunder a

provision to the.effect tt'ut"tt 
"i.rilontactor agrees ,hrr;1" cook county Auditor or any ofits dulv authorized 

'G;;;#.naL unfi ;;;ffi;, 
9f three (3) vears after finalpayment under the subcontract, have access and the right to ;;,i;; any books,documents, pap?rsr canceled 

"rr""r"r:_urrt ;r"";;.,*ir*"ro.,, and other invoices andlJ;#".:ffi subcontractot i'uoil'ing transaction, ..tuti.rg to the subconracr, or to such
contract. 

-- -ompliance with any term, 
""tditi", o. iiouirio, thereunder or under the

In the event the consultant receives payment under the contract, reimbursement for whichis later aisarow.{.}1 fl* c;;; in; .;J*, 'rriuri'pro-ptly 
retund the disallowedamount to the co.qry oo ."qr"ri 

"::1 ,rr. c"*rytitiorl the county may credir rhe
ffi,"H,|J:l11lilt$il* n'*ipuv**t due or to u.Jo-.'a,",Jir," 6i,l;n*, under

To the extent this.contract pertains to Deliverables which may be reimbursable under theMedicaid or Medicare ptigt'*t 'consultant 
.ilii'.ri1rn and ,.rut. uuuilable uponrequest' for a period of flur l+; y"u.. after furnishing services pursuant to thisAgreement' the contract, books, oiJu*"rt, and records which ,." ,""".ruryio certiry trrenature and extent of the costs 

"l;;;h services irr*q,r".t.J by rhe secretary oiHealth and*:ffi,i%:::":1":f":;r,'"rL c",,,ur 
"f il;;;e.i stat", 

", ;;; lf,n"i. a,ry
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If consultant 
"1n9t 

out any of its duties under the Agreement through a subcontract witha related organization-invoiving a value of cost or $io,ooo.g0 or more over a 12 monthperiod' consultant will cause such subcontract to coniain a clause to the effect that, untilthe expiration of four years after the furnishing- of any service pursuant to saidsubcontract, the related organization will make avaii"able upon request oiirr" secretary ofHealth and Human Servicis or the comptroller General or tn" i;*t.a States or any oftheir duly authorized representatives, copies of said subcontract and any books,documents, records and other data of saii related orgarization that are necessary tocertify the nature and extent of such costs. rrris paragraph relating to the retention andproduction of documents is included because of possible application of Section1861(v)(1)(I) of the Social Security Act to thi" eer..*ent; if this Section should befound to be inapplicable, then this p aragraph;h"iii. deemed inoperative and withoutforce and effect.

k) subcontracting or Assignment of contract or contract Funds

once awarded, this contract shall not be subcontracted or assigned, in whole or in part,without the advance.Yltt.l approval of the chief Procurement officer, which approvalshall be granted or withheld at-ihe sole discretion of the chief procurement off,rcer. In nocase' however, shall such approval relieve the consultant from its obligations or change theterms of the contract' The consultant shall not transfer or assign any Contract funds or anyinterest therein due or to become due without the aJvance written approval of the chiefProcurement officer. The unauthoizedsubcontracting or assignment of the contract, inwhole or in part, or the unauthorized transfer or assiffient of any contract funds, either inwhole-or in p1l, or any interest therein, which siall be due or are to become due theconsultant shalr have no effect on the county and are null and void.

Prior to the commencement of the contract, the consultant shall identify in writing to thechief Procurement officer the names of any and all Subcontractors it intends to use in theperformance of the contract by completing the Identification of Subco"*"*r/ffii.r)Subconsultant Form ("ISF"). The chief Frocurement officer shall have the right todisapprove any Subcontracior. All Subconffactors shall be subject to the terms of thisconhact' consultant shall incorporate into all subcontracts all of the provisions of theContract which affect such subcontract. copies of subcontracts shall be provided to theChief Procurement Offi cer upon request.

The consultant'must disclose the name and business address of each subcontractor,attorney, l0bbyist, accountant, consultant and any other person o, *tiry whom theconsultant has.retained or expects to retain in connection with the Matter, as well as thenature of the relationship, and the total amotmt of the fees paid or estimated io be paid. Theconsultant is not required to disclose employees who are paid or estimated to be paid. Theconsultant is not required to disclose 
"rnprov""r 

*to *. paid solely through theconsultant's regular payroll. "Lobbyist,, *.*, u"y p".ro, or entity who undertakes toinfluence any legislation or administrative action on Lehalf of any person or entity otherthan: (1) a not-for-profit entity, on an unpaid basis, or (2),himself.

11
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'ol,obbyist" also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action. If the
Consultant is uncertain whether a disclosure is required under this Section, the Consultant
must either ask the County, whether disclosure is required or make the disclosure.

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

l) Professional Social Senices

In accordance with 34-146, of the Cook County Procurement Code, all Consultants or
providers providing services under a Professional Social Service Contracts or Professional

Social Services Agreements, shall submit an annual performance report to the Using
Agency, i.e., the agency for whom the Consultant or provider is providing the professional

social services, that includes but is not limited to relevant statistics, an empirical analysis

where applicable, and a written narrative describing the goals and objectives of the contract
or agreement and programmatic outcomes. The annual performance report shall be

provided and reported to the Cook County Board of Commissioners by the applicable
Using Agency within forty-five days of receipt. Failure of the Consultant or provider to
provide an annual performance report will be considered a breach of contract or agreement

by the Consultant or provider, and may result in termination of the Contract or agreement.

For purposes of this Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with a social service provider,
including other govemmental agencies, nonprofit organrzations, or for profit business

enterprises engaged in the field of and providing social services, juvenile justice, mental
health treatnent, altemative sentencing, offender rehabilitation, recidivism reduction, foster
care, substance abuse treatment, domestic violence services, community transitioning
services, intervention, or such other similar services which provide mental, social or
physical treatment and services to individuals. Said Professional Social Service Contracts

or Professional Social Service Agreements do not include CCHHS managed care contracts

that CCHHS may enter into with health care providers.

ARTICLE 4) TERM OF PERJ'ORMANCE

a) Term of Performance

This Agreement takes effect when approved by the Cook County Board and its term shall
begin onJanuary 18,2016and continue until January 17,2019 or until this Agreement
is terminated in accordance with its terms, whichever occurs first.
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b) Timeliness of performance

i) Consrrlfq.t hrr.+ --^--: i .r

*onsultant 
must provide the services and Deliverables within the term and within,," .,rr. 
rimits required- under ,hi.;;"*ent, pursuant to the provisions of,#"r'3;,tr$#ryi{Hrffi::1"4::l#1}'i#fl 

,1;#ffi 
"4,fr

described in rhis section +.u mry [rr];;;;"".mic or o,rrJiiorr., to the counry.i' 
*:l[T :i1;:i:1,,L::'ilH'f".-#ff *-rovees nor S ub contra*ors are
reimbursed ur tr," clfotv, ro, ;;;#,,Jt,E: T. :t#iXJ,"XrlT,:Xdr::
,T::tr,g,,rm:::ff ;l;1"oi{fft?fi:#J#ilit,o.,,n;;;;;

c) AgreementExtension Option

The chief Procurement officer 
aay atany time before.this Agreement expires erect to

i:ffiX,J*',1il:'ffiLf:X.:*1,r"",i'""#f or-oo *J", tr," 
-,u-" 

terms andbvnoricer"**'*E?ffiilT.1Hi::r,'r::,',fi 
H'rr:'3ruruxffi },fls#:il'#i",*ff["!:#:18:"ffitn"o ," *4..i;;#" extension in accordance with the

ARTICLE 5) COMPENSATION

a) Basis of payment

The countv will- pay consultant 
3gcgrdine to the scope of services and schedule of

compensatiln in fltiln irrlotf;lui,r r",,r,8;".*u compretion of services.b) Method of payment

AII invoices submitted by the consultant shalr be in accordance with the cost provisionsconrained in the agrr"*rri-*i?ar-"orrr;^";#tilo 
o"r"ription;ffi; Deriverables,incruding the quantitv or trr" o;iu"rilhr, t.l;h#;rTrent is requested. A, invoices

for services tr'm i"i'J" it"li#"*tes indicating-iri" our" or time period in which the
services were provid"o, *rr"-u,,liir.of time .p"rip?riirygs the services, *d 

" 
deta,ed

description ofr".;;;p;;'#g grn* ,t o.in"o""f.the_invoic". ;ii invoices shau
reflect the amountt iouoic"i u"vilJ*: F#*?lflo the consurtant as ortn" date of
the invoice' Invoices fb;;;;;ffi;s shar r", irr"iual:.pasr due,,u*o*ir, jr*v, 

whichffi :H:rTELhil*Ii",""'*J:lfffi 
il:,,:,"; 

onsurtantd;iffi#;eentitredto

In accordance yith Section 34-177 of the cook county procurement code, the county
shalt have a right ,o * "tf*a-lt{i:r t"r" 

"rv 
rJrj*io o, co,ru.;n;;,a sum equal

to any fines and penalties'irrci'*t ***st, for *v r", * fee derinquen.y ffi any debt or

13
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obligation owed by the consultant to the county. The consultant acknowledges its duty toensure the accuracy of all invoices submitted t" ih" c"r"tyir payment. By submitting theinvoices, the conzultant certifies ,rrriai itemized 
".rtrier'.ei 

forth in the invoices are trueand correct' The consultant acknowledges that by il;ilg the invoices, it certifies thatit has delivered the. Deliverables, i.e., the goods, supplies, services or equipment set forth inthe Agreement to the usingAgen.t;; thatjt has properlyperformed the services set forthin the Agreement' The inviice-mutiurro reflect tne aates ano amount of time expended inthe provision of services under the Agreement. The consultanJ acknowledgeJ that anyinaccurate statements or negligent o. intertior{ misrepresentations in the invoices shallresult in the countyex"."isitg-alt remedies available to'it in ta* and equity including butnot limited to' a delay i" puil""io, *rr-puy-ent to the consultan! and reporting thematter to the cook counfy office of the Irrdepe"d;ilp;;;", General.

when a consultant receives any payment 
{rom^the county for any supplies, equipment,goods, or services, 

_it has p.o"ia"a t1$e county fuiru*t to its Agreement, theconsultant must make puy*"rt to lts Subcontractorr'*iitri, 15 days after receipt ofpayrnent from the county, provided that such subcontractor has satisfactorily providedthe supplies' equipment, goods or services in accordan"" *ith the contract and providedthe consultant with all oithe ao."n"ri, and information required of the consultant. Theconsultant may delay or postpone payment t" 
" 

sru"""ur.ior when the subcontractor,ssupplies, equipment, goodr, tr r"*i*._ {o not comply with the requirements of thecontrac! the consultant is acting ir, gooa faith, and rot in retaliation for a Subcontractorexercising legal or contractual riiht.."

Funding

The source of funds for payments under this Agreement is identified in Exhibit 2,Schedule.of compensltlon. Paymentsundgr this Agreement must not exceed the dollar
ffi:* 

shown in Exhibit 2 without a written a-Jna.oerrt in accordance with section

Non-Appropriation

If no funds or insufficient.funds are appropriated and budgeted in any fiscal period of thecounty for payments to be made unier tlis Agreerne;, ;h"" the county will notifuconsultant in writing 
9f q" o"."o*., and this"Agreemeniwilt terminate on the earlierof the last day oi the n."ur p.rioJior which sifficient appropriation was made orwhenever the funds appropliai3d for fuy-.o, under this Agreement are exhausted.Payments for servicet 
"o-pl.t"d to the'date of notif,rcation will be made to consultant.No payments will be made or due to consultant and under this Agreement beyond thoseamounts appropriated and budgeted by the county io t no payments under thisAgfeement -J vvstrlJ rv rurLr PayIIIentS UnC(

d)

14
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e) Taxes

Federal Excise Tax does not ugp]I^1g_m-aterials purchased by the county by virtue ofExemption certificate No. 36-75-b038K. Illinois detailers,occupation Tax, use Tax andMunicipal lt"]ttttl occupation Tax do not apply to deliverables, materials or servicespurchased by the-county by virtue of statutelTire price or prices quoted herein shallinclude any and all other feieral and/or stat", oir"ci and/or indlirect taxes which apply tothis conkact' The county's state of Illinois Sales Tax Exemption Identification No. is E-9998_20T3_07.

0 PriceReduction

If at any time after the contract award, Consultant makes a general price reduction in theprice of any of the Deliverables, the eqlivur."t fri.. r.arction based on similar quantitiesand/or considerations shall apply to this contract for the duration of the contract period.For purposes of this Section-j.i, Price Reductioq a general price reduction shall includereductions in the effective price charged by consultant by reason of rebates, financialincentives, discounts, value points or other benefits with respect to the purchase of theDeliverables' such price reductions shall be effective at the same time and in the samemanner 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 o, oth", b"r"fits based on ti', purchase of thematerials or services provided for under this contra.t, ruJ;;*;;;g to the countyand not any specific l,lsing Agency. consultant shall reflect any such credits on its invoicesand in the amounts it invoices the County.

ARTTCLE 6) DTSPUTES

Any dispute arising under the contract between the county and consultant shall be decided by thechief Procurement o{cer. The complaining party shall ,ou-it a written statement detailing the
$ispute 

and specifying the specific relwant corrt u.t provision(s) to the chief procurement officer.upon request of the chief Frocurement offi9er, trr. b.rtv 
""-plained 

against shall respond to the
:o*qlug in writing.*i hi" five days of such ,.qr.ri. The chief procurement officer will reduceher decision to writing and mail or otherwise fumish a copy thereof to the consultant. Thedecision of the chief Procurement officer will be final and binding. Dispute resolution asprovided 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 isrequired to review a di:pute, the parties may exercise their contractual remedies, if any, if nodecision is made within 

|x1y (oo) days following notification to the chief procurement officer ofa dispute' No inference shail be drawn from the-absence of a decision by the chief procurement
Officer.
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Nofwithstanding a dispute, Consultant shall continue to discharge all its obligations, duties andresponsibilities set forth in the Contract during any dispute resoluiion proceedini unless otherwise
agreed to bythe County in writing.

ARTICI,E 7) COOPERATION WITH INSPECTOR GENERAL AND COMPLIANCE
WITHALL LAWS

The Consultant, Subcontactor, licensees, grantees or persons or businesses who have a County
contract, grant, license, or certification of eligibility foi County contracts shalt abide by all of the
applicable provisions of the Office of the Indlpendlnt Inspector General Ordinance (Section 2-2glet' seq' of the Cook County Code of ordinances). Failure to cooperate as required may result inmonetary and/or other penalties.

The Consultant shall observe and comply with the laws, ordinances, regulations and codes of theFederal, State, County and other local-government agencies which -uy-i, any manner affect theperformance of the Conkact including, but not limited to, those County ordinances set forth in thecertifications attached hereto and incorporated herein. Assurance of compliance with thisrequirement by the Consultant's employees, agents or Subcontractor shall be the responsibility of
the Consultant.

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

ARTICLE 8) SPECIAL CONDTTIONS

a) Warranties and Representations

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

i) 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;

i0 warrants it is financially solvent; it and each of its employees, agents and
Subcontractors of any tier are competent to perform the ServiJes required under
this Agreement; and Consultant is legally authorized to execute and perform or
cause to be performed this Agreement under the terms and conditions stated in
this Agreement;

iii) warrants that it will not knowinglyuse the services of any ineligible consultant or
Subcontractor for any pu{pose in the performance of its Services under this
Agreement;

L5
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warants that consultant and its subcontractors are not in defaurt at the time thisAgreement is sioaed, ano rrar ;;;;;. considered bt rh; chief procuremenrofficer to have. ,iitr,in s v.;r; i;"iio.rvp."""Ji,g;li.;. of this agr".m"rtlbeen found to be in d.f"rir ;; ;;""iil., awarded by the county; ,

represents that it has carefully examingd and anaryzed the provisions andrequirements of this agr"-"rt,-i**aortuna, irr.-ru*toe of the Servicesrequired; from its or, urruly.is it has satisfied itsar as to'lt . ,utor. of a1 thingsneeded for rhe p"rforman.L ;t-ru, ;".emenr; this Agreement is feasible ofperformance in accordur"" *irt'ltr' 
"T--r^pr"riffif"# requirements, andconsulrant ***r1-1, .i 

"#')r;ii i.rror*, ";;il.;; be performed, theifi'"-t# skict accordanc" with-tt" p.o',ririons and requirements of this

represents that consultant and, to the best,of its knowredge, its subcontractors are;::ff;#H.of the p'ouirio,,. 
"i r'"",ri"oi, cri-i.,ui-coa", 720 rLCS s/338

acknowledges that any certification, affidavit or acknowledgment made underoath in connection *iri rrrir ag.""-.#ir rr,ua" G;;"dy of perjury and, iffalse, is also cause for terminatii" r"i". Sections 9.a and9.c.

Ethics

i) In addition to the foregoing warranties and representations, consultant warrants:
(1) no officer, agent or employee of the county is employed by consurtant orhas a financial interesi oi.*rry 

";; 
i#;a,iy in tt i. Agreement or thecompensation to be paid under rt i, egr."*""i except as may be permittedin writing by the Board of ntni".. 

- r.rvv*rwrr

@ no pa)a.nelt, gratuity or offer o,f 
:*l^lorynent will be made in connectionwith this Agreement bv o_r on behaif or *v'srucontractors to the primeconsultant or higher ,i1,, s"u."rir*i# #'ur,r*" associated with them,as aninducement for the award of a subcontract or order.Joint and Several Liability

If consultant, or its successors or assigns, if *v, is comprised of more than one

$:i'l#' #fiff i,[ill,"#.;5; 1*tp-;,""1'r,r'..,r then r_mler thi s Agreement,

*,rl:**:l?h*t.i:l:il,#,lri:Lh:.1".*H"jd:"1[t*T"j:;:*#

iv)

v)

vi)

vii)

b)

c)

77
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d) Business Documents

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

e) Conflicts of Interest

i) No member of the governing body of the County or other unit of govemment and
no other officer, employee or agent of the County or other unii of govemment
who exercises any functions or responsibilities in connection with the Services to
which this Agreement pertains is permitted to have anypersonal interest, direct or
indirect, in this Agreement. No member of or delegaie to the Congress of the
United States or the Illinois General Assembly and no Commissione, Lf 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 indirect, in any project or

contract that would conflict in any manner or degree with the performance of its
Services under this Agreement.

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

it') 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 requlst for proposals or bid
specifications for a project, the Consulting Parties must not participate, directly or
indirectly, as a prime, Subcontractor orloint venturer in ihat pioject or in the
preparation of a proposal or bid for that project during the term oithir 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 oi entities that submitted the proposals or
bids for that project

18
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The consurtant fuither covenants that, in,the performance of this Agreement. noperson having anv conflictt"tl;;;;Jll1,o. 
assigned to perform any services orhave access to anyconna#iri i-nrorma_tion, as defined in Section 3.h of thisAgreement. r tn" c".,rrrv, uv irr""crrilr p..*"rn"rri;fil;., 

in his reasonablejudgment, determines ,rr" 
"vlic"rrJri*,s services for;,h.^ conflict with theservices consultant ir.r" ,."io ,"i",i?g9rrr, il;;"ril; rgr..*".,t, consurtantmust terminate such other services immediat;#;;ilil"lr."f 

the counry.
Furthermore, if anv federal funds are to be used to compensate or reimburseconsurtant under rh:r:ni."il;;,tl;I,r*, r"p..r"ri.-,i#jt is ana will remainin compliance with r"o.*L..roi.?i"'i.^"r.r"uur;;il;jn 

section 319 of theDepartment of the rnte.io, una^t""rr"j'agencieJ Appropriaiions Act for Fiscarvear 1990,3r u.s.c-^$ r:sz, unJ r"ru,j yl". go ;.*i#; set forrh at 54 Fed.Reg. 52,30e n 1reaq, * ;;;.- iir"g"1ui il;;;;,;;e used, consurtantmust execute a certific'atio" n"g*J*t !*1""g, *rri"rr l'iI u" attached as anexhibit and incorpo.ur"o uv."i"r!"'Jl"io"rr, ser forth here.
Non-Liability of public Officials

Consultant and any assignee or Subco.ntractor of consultant must not 
^charge 

any officiar,
emplovee or aqent 

"r,rr" i"ffiffi;il, -til r:; #iil or expenses of defe]rse or hold any
official' employee or agent of the corrty personaily Iiable io them under any term or provision,11Jtlt5tr""fient 

or u..uu." 
"i*r'. t"*.r'. "r"*t-i*, 

-utt.mpteo 
execution or any breach of

ARTICLE,ffiHfl+?8Hfr.?REMEDIES,TER^{INATI,N,SUSPENSI'N

a) Events of DefaultDelined

The following constitute events of default:

i) Any material misreprer.or*:1*hetheraegligenr_or 
willful and whether in theinducement or in tGp.rro*ur,.e, made bybo-nsultant to the counfy.

ii) consultant's material failure-to perform any of its obligations under thisAgreement including rrr" i"I",,^irg-.^* 
q'r ur rLr

(a) Failure due to a reason^or circumstances within consultant's reasonabrecontrol to perform the service; ;,h;;fili"ot p.r.ooo"i u.rarquip*ent orwith sufficient materiat ; ;#ffi;;t*r"r"e of the Services;
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(b) I:rJ"r to perform the Services in a manner reasonably satisfactory to thechief Procurement officer or inability ; p"iro.n the Servicessatisfactorily as a resurt of insoivency, filing for bankruptcy or assignmentfor the benefit of creditors;

(c) Failureto promptlyre-perform within a reasonable time services that wererejected as effoneous or unsatisfactory;

(d) Discontinuance of the Services for reasons within consultant,s reasonablecontrol; and

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

Any change in ownership or control of consultant without the prior writtenapproval of the chief procurement officer, *t i.rr- upprorut the chiefProcurement Officer will not unreasonabty withhold.

iv) Consultant'. g:ful, under any other agreement it may presentry have or mayenter into with the county during tf,e hfe or trris Agreement. consultantacknowledges and agrees ttrat in the went of a default under this Agreement thecounty may arso declare a default under any such other Agreements.

v) Failure to comply with Articre 7 in the performance of the Agreement.

vi) consultant's repeated or continued violations of county ordinances unrelated toperformance under the Agreement that in the opinioo of the chief procurement
officer indicate a willful oi reckless disregard ror co""tv laws and regulations.

Remedies

The occurrence of any event of default permits the county, at the county,s sole option, todeclare consultant in default. The chi'ei Procurement ofiice. may in his sole discretiongive consultant an opportunity to cure the default within u...tui, period of time, whichperiod of time must xot exceed 30 days, unless extended by the chief procurementofficer' whether to declare consultant-'io d"furrlt is wiirri, the sole discretion of thechief Procurement officer and neither ihat decision nor the factual basis for it is subjectto review or challenge under the Disputes provision of this agr"em"rrt.

b)
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The chief Proctnement 
.of!:g will give consultant written norice of the default, eitherin the form of a cure notice ("cure Nitice";, 

91,. 
i{no 

"pp"*-iry to cure will be granted,a default notice ("Default Notice"). If th; chief procurement officer gives a DefaultNotice' he will also indicat" uny pr"r"rt infent he may t"". ," terminate this Agreement,and the decision to terminate (bui not the decision g!Lt; t..-inate) is final and effectiveupon giving the notice. The chief pro"ur"-"ri -dil 
iruy gir" a Default Notice ifconsultant fails to affect a cure within the cure period given in a cure Notice. when aDefault Notice with intent to terminate is given u, prorriaio-- in this section 9.b and Article11' consultant must discontinue any services, unless otherwise directed in the notice, anddeliver all materials accumulat"i i" the perform*." or this Agreement, whethercompleted or in the process, to the county.. After giving a Default Notice, the countymay invoke any or all of the following remedies:

i) The right to take over and comprete the services, or any part of them, atConsultant's expense and as agent for consultant, either directly or throughothers, and bill consultant for tlie cost of ;ds.;;;"s, and consuliant must paythe difference between the total amount of this bill and the amount the countywould have paid consultant under the terms and conoitions of this Agreement forthe Services that were assumed by the couniy ,. 
"gL", 

for the consultant under

ii) The right to terminate this Agreement as to any or all of the Services yet to beperformed effective at a time specified bythe 
";;iii) The right of specific performance, an injunction or any other appropriate equitableremedy;

iv) The right to money damages;

v) The right to withhold all or anypart of consultant,s compensation under thisAgreement;

vi) The right to consider consultant non-responsible in future contracts to be awardedbythe County.

If the chief Procurement officer considers it to be in the county,s best interests, he mayelect not to declare default or to terminate this Agreement. The parties acknowledge thatthis provision is solely for the benefii of the iounty""Jirr", if the counry permitsconsultant to continue to provide the services despiie oo" o, more events of default,consultant is in no way relieved of any of its respo^iiuiliii.., duties or obligations underthis Agreement, nor does the county *uiu" or relinquish any of its rishts.
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The remedies under the terms of this Agreement are not intended to be exclusive of any
other remedies provided, but each and every such remedy is cumulative and is in addition
to any other remedies, existing now or later, at law, in equity or by statute. No delay or
omission to exercise any right or power accruing upon any event of default impairs any
such right or power, nor is it a waiver of any event of defa-ult nor acquiescence in it, arri
every such right and power may be exercised from time to time and as often as the
County considers expedient.

Early Termination

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

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

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

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

aaLL
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Suspension

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

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

Rightto Offset

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

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

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

iii) if the Countyhas any credits due or has made any overpayments under this
Agreement.

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

0 Delays

Consultant agrees that no charges or claims for damages shall be made by Consultant for
any delays or hindrances from any cause whatsoever during the progres, of *y portion of
this Contract.

e)

il

ii)
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g) Prepaid Fees

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

ARTICLE 10) GENERAL CONDITIONS

a) Entire Agreement

i) General

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

i, No Collateral Agreements

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

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

(b) the nature of the Services to be performed;
(c) the nature, quantity, quality or volume of any materials, equipment, labor

and other facilities needed for the performance of this Agreement;

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

(e) the compensationprovisions of this Agreement; or

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

Z1
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No Omissions

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

Counterparts

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

Contract Amendments

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

In the case of Contracts not approved by the Board, the Chief Procurement Officer may
amend a contract provided that any such amendment does not extend the Conkact by more
than one (1) year, and further provided that the total cost of all such amendments does not
increase the total amount of the Contract beyond $150,000. Such action may only be made
with the advance written approval of the Chief Procurement Officer. If ihe amendment
extends the Contrac! 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 Conkact 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
authority to make any amendment to this Contract.

b)

c)
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Governing Law and Jurisdiction

This Contract shall be govemed 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 aclion or proceeding in any way, manner or respect arising out of the
Contract, or arising,from any dispute oi controversy arising in connection with or related tothe Contract, shall be litigated orrty in courts within the Circuit Court of Cook County,
State of Illinois, and the Consultant consents and submits to the jurisdiction thereof. In
accordance with these provisions, Consultant waives any right it may have to transfer or
change the venue of any litigation brought against it by"the County pursuant to this
Contract.

Severability

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal,
inoperative or unenfo_rceable as applied in any particular case in any jurisdiction or in all
cases because it conflicts with any other proui.iotr or provision. of tiri. Agreement or of
any constitution, statute, ordinance, rule of law or public policy, or for *i ott 

". 
,eason,

those circumstances do not have the effect of rendering the provision in question invalid,
illegal, inoperative or unenforceable in any other 

"u.Jo. 
cicumstances, or of rendering

any other provision or provisions in this Agreement invalid, illegai, inoperative or
unenforceable to any extent whatsoever. the invalidity, illegality, 

-inoperativeness 
or

unenforceability of any one or more phrases, sentences, clauses or sections in this
Agreement does not affect the remaining portions of this Agreement or any part of it.

Assigns

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

Cooperation

Consultant must at all times cooperate fully with the County and act in the County's best
interests. If this Agreement is terminated ior any reason, o. ir it i. t" 

"*pi* 
o, jr, o*n

terms, Consultant must make every effort to assure an orderly transiiion to anotherprovider of the Services, if any, orderly demobilization of it. o*n operations in
connection with the Services, unintemrpted provision of Services during any transition
period and must otherwise comply witlr-the ieasonable requests and requlrements of the
Using Agency in connection with the termination or expiration.

Waiver

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

e)

s)

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

fndependent Consultant

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

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

i) The County will not be liable under or by reason of this Agreement for the
payment of any compensation award or damages in conniction with the'consultant 

performing the Services required under this Agreement.

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

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

Governmental Joint purchasing Agreement

Pursuant to Section 4 of the Illinois Govemmental Joint Purchasing Act (30 ILCS 525)and the Joint Purchase Agreement approved by the cook county Board of
commissioners (April 9, 1965), other units of govemment may purchase goods or
services under this contract.

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

i)
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Comparable Government Procurement

As permitted by the County of Cook, other govemment entities, if authorized by law,
may wish to purchase the goods, supplies, services or equipment under the same terms
and conditions contained in this Contract (i.e., comparable government procurement).
Each entity wishing to reference this Contract must have prior authoization from the

County of Cook and the Consultant. If such participation is authonzed, all purchase

orders will be issued directly from and shipped directly to the entity requiring the goods,

supplies, equipment or services supplies/services. The County shall not be held
responsible for any orders placed, deliveries made or payment for the goods, supplies,
equipment or services supplies/services ordered by these entities. Each entity reserves the
right to determine the amount of goods, supplies, equipment or services it wishes to
purchase under this Contract.

l) Force Majeure

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

ARTTCLE 11) NOTICES

A11 notices required pursuant to this Contract shall be in writing and addressed to the
parties at their respective addresses set forth below. Al1 such notices shall be deemed duly
given if hand delivered or if deposited in the United States mail, postage prepaid, registered

or certified, retum receipt requested. Notice as provided herein does not waive service of
st}Inmons or process.

If to the County: Bureau of Technology
69 West Washington, Suite 2400
Chicago, Illinois 60602
Attention: Chief Information Officer

and

Cook County Chief Procurement Officer
1 18 North Clark Street. Room 1018

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

American Surveying and Engineering, P.C
150 North Wacker Drive, Suite 2600
Chicago. lL 60602
Attention: Coventine Fidis, President/CEO

If to Consultant:

2B
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Changes in these addresses must be in writing and delivered in accordance with the
provisions of this Article 11. Notices delivered by mail are considered received three
days after mailing in accordance with this Article 11. Notices delivered personally are
considered effective upon receipt. Refusal to accept delivery has the same effett as
receipt.

ARTTCLE 12) AUTHORITY

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

29
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Scope of Services and Schedule of Compensation
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June11,2015 RSE project No. 21OOZO.1

Ms. Mary Jo Horace, Deputy CIO
Cook County Bureau of Technology
69 W Washington, Suite 2400
Chicago lL 60602

RE: Three year support services extension for RFP No. 10-4'1-186, Continuously Operating
Reference System (CORS) Stations

Dear Ms. Horace:

ASE submits the following request to maintain the Cook County Continually Operating Reference
System (CORS) Stations CCMK, CCSK, and CCRM. This will allow for continued support of the
Hardware and Software Maintenance agreements, RTK Administration and Project Management
from 08101 1201 5 to 07 131 12018.

The cost for this service is as follows:
Task 5 - Hardware and Software Maintenance
August 1 , 2015 to July 31 , 2010 . . ...$ 5,000.00
August 1,2016 to July 31,2017 ....... ...... $ 5,250.00
August 1, 2017 to July 31, 2018 ..... $ S.S00.00

Sub-Total $15,750.00
Task 6 - RTK System Administration for the Cook County Reference Station Network: lnternet

connectivity, corrections and distribution, RTK software and end use set-up.
August 1,2015 to July 31,2016 917,500.00
August 1 , 2016 to July 31 , 2017 ..... ... $17,500.00
August 1 , 2017 to July 31, 2018 .. $17.500.00

Sub-Total $52,500.00
Task 7 - Project Management
August 1, 2015 to July 31, 2016
August 1,2016 to July 31,2017
August 1,2017 to July 31,2018

(26 hrs @$175/h0

Sub-Total
GRAND TOTAL

Best Regards,

American Surveying & Engineering, p.C.

f*-:. ,q' ,,,& -Jr' .2* '- .,. , :

*,-* - q;,*#'',"* *"q|
Coventine Fidis, President/CEO
150 N. Wacker Dr. Suite 2500, Chlcago, lL 60002
Phone: 3L2.277.2000 Fax: 3L2.277 .2OO2

cc: Wayne L. Mory, COO, ASE
Amber Knapp, GISP Cook Co. GIS Manager

Visit our website at: www.americansuntev.com
150 N wacker Dr. - Suite zoso - Crricago- tt o0o-02= 312-271-2ooo. FAx 312-277-2002
P.O. Box 8 . 84-1 N Galena Ave. " Dixon. tt- 61021 - 815-288-6231 - FAX 815-288-6277

BB8 S Edgeiawn Drirre. " Suite 1759 * Aurora. tL 60506 - 630-897-4105. FAX 630-897-4i2i

$ 4,500.00
$ 4,77s.00
$ 5,000.00
$14,275.00
$82,525.00
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Minority and Women Owned Business Enterprise Commitment
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Vendor

American Surveying and Engineering, p.C.

Per the attached correspondence, the office of contract
Compliance assigne d a 0% MBE/WBE subcontracting goal to the
above-mentioned contract as stated in Section GC-lg, Minority
and women Business Enterprises, cook county ordinance
chapter 34, Division 8, Section 34-260 to Section 34-300,
herein.



From:
Sent:
To:
Subject:

Hello Hermine,

Aleatha Easley (Contract Compliance)
Thursday, October 29, 2O1.S 2:0i_ pM

Hermine Wise (Procurement)
MAVBE Goals

After reviewing the provided contract scope of service for the contract No. 1525- 1,4go7,the office of
Contract Compliance recommends the MBE/WBE goals for the Support of Hardware and Software for Cook
County's Continuing Operating Reference Stations tontract with estimated contract amount
$82,525.00 for 36 months be set at 0%MBE/wBE participation.

Should you have any questions please let me know.

Thanks,

Aleatha Easley
Compliance Officer
Cook County Office of Contract Compliance
118 N. Clark Street, Room 1O2O
chicago, lltinois 60602
312.603.5504
aleatha.easlev@cookcountvil.gov
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IPOLICY AND GOALS

A' It is the policy of the County of Cook to prevent discrimination in the award of orparticipation in County Contracts and to eliminate arbitrary barriers for participation in
such Contracts by local businesses certified as a Minority Business Enterprise (mB) anA
Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
furtherance of this policy, the Cook County Board of Commissioners r,* ,a"pt.al
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% L0%
35Yo 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 splcified in this
solicitation document. The MBEAMBE participation goals for this Alreement is gyo.
A Bid, Quotation, or Proposal shall be rijected-if the -ounty determiries that it fails to
comply with this General Condition in any way, including buinot limited to: (i) failing to
state an enforceable commitment to achieve for this contract the identifiea ilfgBA^IBB
Contract goals; or (ii) failing to include a Petition for ReductionAVaiver, which states that
the goals for. MBEAMBE participation are not attainable despite the Bidder or proposer
Good Faith Efforts, and explains why. If a Bid, Quotation, oiProposal is rejected, tl.r, u
new Bid, Quotation, or Proposal maybe solicited if the public inteiest 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 Contraci Compliance, the Contract specific MBE and
wBE participation goals may be achieved by thaproposed Bidder or proposer's status as
an MBE or WBE; by the Bidder or Proposer's enforceable joint-venture agreement with
one or more MBEs and/or WBEs; by the Bidder or PropoJer entering into one or more
enforceable subcontracting agreements with one or *ore IvBE and Wnn; by the Bidder
or Proposer 

$1blshine and carrying out an enforceable mentor/prot6g6 agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation of one or more MBE and wBE in other aspects olits business; or by any
combination of the foregoing, so long as the Utiiization Plan evidences a commitment to
meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office
of Contract Compliance.

D' A single Person, as defined in the Procurement Code, may not be utilized as both an
MBE and a WBE on the same Contract, whether as a Consultant, Subcontractor or
supplier.

E' Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the
ordinance; and the policies and procedures promulgated thereunder sirall govem. If there
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A Consultant,s failure to carry out ..l:f:*:l* i, tr,i "o*re of the conr.u",,1lt "t"ffi:3:11 
reeardls MBE and wBE

particip_ation in the c< 
vqrrJ uut lts commitment regarding MBE and wBE

"r,r," to,"*# ;i"J:f,,:.,::ir,:::iT::l;"r""j,:,T::1;ayTonstiture a materiar breach
of the contract. If su-*"" 

vr urE \-on*a*.s performance mav constitite 
" 
***i"i brr;;payments under rn. Jl-o:"lh 

is not 
"rot"*?r..,il,,"J,'f';

hrnrzir{ar r^-, ^. . 
)ontract, contractuliDenarties ,l;"^.,^,.,*^^llresult in withholdirg oi

payments under the C 'v! .PPropnatety cured, i
provided rJi o; il^":T1tl:f lT"ctual penaltid dt6;;provided for in Divisi";;;il;ffi;ffif"n%1:'; #i:r:lfff:;r,il. *, "a;;;*il;

A Bidder or Proposer shall-document its commitment to meeting.the contract specific MBE and,ffifl,if';l'*pi rh,*",THX+ a ut,ization i[, ;i,r, th" Bil"ir-e,opo.ur rhewBE nrms ; and e) :q;; .*#"##ff.,:fif:* :: Ui ::t*:trjHffid #g8tlH#"i;*n, i:#:T.t['r# 1.Iili* **},*rurx,X,;i}.,tT"xii;
:iiltrl,,xT',iffil'1' 

sJ' r"' ffi; *.i wne f.;"iJ"ii",, rhe utirizatil, pru, sharr berender tr,. ,ui*irre 
that rhe bid or proposal i, J*.'rffil t, ir.ruae a ut,izauon plan wiIIProposal 

---"'orlor not Responsive and snuu n. .arir*"for the cpo to reject the Bid or
A.MBEAVBE Utilization PIan

1!l'ilr"f# i:ffill,tall 
include a complete urlization pran,. 

as_ set forth on Form r oraddress,ffi ;,t:ff "J:T.JffiyXk*;ijruh*fyl: jT_* j,"*",,,,,
rerevanr MBE and wnii n"".:ffi$ia", o,,il"#ilffil?: i"ff*,rr1Tffii#trJ, :f, ,ffi : ;Jffi ::', ::tl ;xsi: u;mxril: fi:J;il:x.f,#" 

p .r ump n -,,

Except as set forth b,elo^r1' a Bid or Proposal sha[ inctud", ur- gg_of the rJtirization pran,
one or more Lefter(gof rntent, .. ."'r,i"r, ,, r"*)^"iiir. norr^a co*priun." Forms,
execured bv each wa una wbr;;irh. Bidder 

"; 
p*#;. The r etter(s) of Intent w,l

.3.ii',:t i:{:[ffi 't'u' ",.r,"ilfo; J. wBE ili ;JfiL work as a subcontractor,*t"tt".'ffi'rn;.;:rg or consultanr on the contract. i""rr*i"ner of Intent sha, indicateg:.::lr;;;il;*ff ,lil#",:#".|?r:_""J"ffi I*r::X##;m::shall be marked ir rr,3 gron-'oJ} ArB;""r wpE *,r;#;e. goods o. ."*i.". iir".tryrelated to rhe scoDe 
"r1i111""o";ffiJuo1t, ,#I;;;ilcipation sha, be marked if

il,i,iJ.:U:fl#,i01."' 
upr *,r ;;;" ar.".,rv l#"i,JJ'i,.,n. conrract but w,r bep*i"ipu,io;';r*;l;:";ffiT,*:Jli:ffi 

#;t*;*t1k,"*X,



CONTRACTNO. l52s-14907

shall accurately detail the work to be performed by the relevant MBE or WBE f...n, ,h.
agreed dollar amount, the percentage of work, and the terms of payment.

Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the cpo to reject the Bid or proposar.

All Bids and Proposals must conform to the commitments made in the corresponding
Letter(s) of Intent, as may be amended through change orders.

The Contract Compliance Director may at any time request supplemental information
regarding Letter(s) of Intent, and such information shall be nrrnistreO if the corresponding
Bid or Proposal is to be deemed responsive.

2.Letter(s) of Certification

Only current Letter(s) of Certification from one of the following entities may be accepted
as proof of certification for MBE/IVBE status, provided that Cook County's requirements
for certification are met:

' County of Cook
' Cityof Chicago

Persons that are cunently certified by the City of Chicago in any area other than
Construction/?ublic Works shall also complete and submii a NmnfWgE Reciprocal
Certification Affidavit along with a current letter of certification from the City ofchicago. This Affidavit form can be downloaded iro*
www. cookcountyil. gov/contractcompliance.

The Contract Compliance Director may reject the certification of any MBE or WBE on
the ground that it does not meet the requirements of the Ordinance, or the policies and
rules promulgated thereunder.

3.Joint Venture Affidavit

In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint
Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which
can be downloaded from www.cookcountyil. gov/contractcompliance. The Joint Venture
Affidavit shall be submitted with the Bid oi Proposal, along with current Letter(s) of
Certification.

B. Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and
WBE participation, the Bid or Proposal shall include a Petition for Reduction/Waiver, as
set forth on Form 3. The Petition for ReductionAVaiver shall be supported by sufficient
evidence and documentation to demonstrate the Bidder or Proposer'i Good Faith Efforts
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ilXHl|.t'A:j! ff1ffi'#-applicable 
MBE and wBE goals, and its inability to do so

Failure to include Petition for Reduction/rvaiver will render the submission notResponsive and shail be cause rritn. iiro to reject the Bid or proposar.

u

1' The adequacy of the Good Faith Efforts to utilize MBE and wBE firms in a Bid orProposal will be evaluated uy tne?co under .u"tr *roitions as are set forth in theordinance' the policies Sj-g"t promulgated thereunder, and in the ,,petition 
for

}:ffi"'##H.of MBEAMBE 'rarticifatio,, 
couiv 

- 

- Form 3 of the rwwer

2' with respect to a Petition for Reduction/waiver, the sufficiency or insufficiency of aBidder or Proposer's Good ralflr pfforts shall u" 
"rat 

ut"d by the ccD as of the dateupon which the corresponding Bid or proposal *u, Or.. 
-'

3' The contract compliance Director or his or-her dury authorized waiver committeemay grant or deny the Petition for Reduction/waiver t"r.o upon factors in"t,rJirg uutnot limited to: (a) whether sufficient qualified MBE anJ wBE firms are unava,abledespite good faith 
:ftIr.:, in. p* 

"r 
the Bidder o. rropo..r; (b) the degree towhich specifications and the reasonable and;;;;;..quirements for performingthe contract make it impossibr" or 

""o""*ically infeasibie to divide the conkact intosufficiently small tasks or q"u"tiii.r ,o as to enable the Bidder or proposer to utilizeMBE and wBE firms in u".oraun 
" 

with t|9 applicable goars; (c) the degree to whichthe prices or prices required by any potential MbB o, uEB are more that lD%abovecompetitive levels; and (d) suctr other factors u, ,." determined ."t"u*ily tn"Contract Compliance Direcior or the duly authorized Waiver Committee.

4' If the contract compliance Director or the duly authorized waiver committeedetermines that the gidoer o, r.ofor., has not a.morsi*ted sufficient Good FaithEfforts to meet the applicabr" *l 
.and wBE ilt the contract complianceDirector or the outy'auttrorir"J warr"r commltt."-',,,uy deny a petition forReduction/waiver, declare tt" gio or proposur ,ron-r"rponsive, and recommendrejection of the Bid, euotation, o. pioporal.

A' A consultant, during its performance of the contrac t, maynot change the originarMBE or wBE commitmentt .p""in"o in the rdJ;;;-ti;i izationplaq, including butnot limited to, terminatiog u rren o, wnr co"t*"i, ,Jucing the scope of the workto be performed bv a MeEnyea, o, o.rr"urid;h;;i"" ," a MBEAMBE, except as
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otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.

B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the
MBE or WBE goals as stated in the Utilization Plan, the Consultant shall seek to
discharge the disqualified enterprise, upon proper written notification to the Contract
Compliance Director, and make every effort to identify and engage a qualified MBE
or WBE as its replacement. Failure to obtain an MBE or WBE replacement within 30
business days of the Contract Compliance Director's written approval of the removal
of a purported MBE or WBE may result in the termination of the Contract or the
imposition of such remedy authorized by the Ordinance, unless a written Petition for
ReductionAVaiver is granted allowing the Consultant to award the work to a Person
that is not certified as an MBE or WBE.

V.NON-COMPLIANCE

If the CCD determines that the Consultant has failed to comply with its contractual commitments
or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this
Exhibit, the Contract Compliance Director shall noti$r the Consultant of such determination and
may take any and all appropriate actions as set forth in the Ordinance or the policies and
procedures promulgated thereunder which includes but is not limited to disqualification,
penalties, withholding of payments or other remedies in law or equity.

YI.REPORTING/RE CORD.KEEPING REOUIREMENT S

The Consultant shall comply with the reporting and record-keeping requirements in the manner
and time established by the Ordinance, the policies and procedure promulgated thereunder, and
the Contract Compliance Director. Failure to comply with such reporting and record-keeping
requirements may result in a declaration of Contract default. Upon award of a Contract, a
Consultant shall acquire and utilize all Cook County reporting and record-keeping forms and
methods which are made available by the Office of Contract Compliance. MBE and WBE firms
shall be required to verifiipayments made by and received from the prime Consultant.

VIL

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

Any questions regarding this section should be directed to:
Contract Compliance Director
Cook County
118 North Clark Street, Room 1020
Chicago, Illinois 60602
(312) 603-ss02
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EXHIBIT 3

Evidence of Insurance



A,COR GERTIFICATE OF LIABILITY TNSURANCE
DATE (MM/OD/YYYY)

Lt/t7 /2}rs
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOI6EEmiE
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIESBELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSU|NG INSURER(S)i AUTHORTZED
REPNESEHTETUE OR PRODUCER, AND THE CERTIFICATE HOLDER.
rMrvNrAn r; rI 

'ne 
ce[Irncare noloer ls an AUDITIONAL INSURED, the policy(ies) must be endorsed. !f SUBROGATION lS WAME6;;uEF|;

the terma and conditlons 
-of 

the policy, certain poticies may require an endorsement. A statement on this certificate does not confer rights to thecertificate holder in lieu of such endorsement(s).
PRoDUCER 1-800-527-9049
Eolaes Murphy and AsEociates
- Peoria
311 S.W, Water Street
Suite 211
Peoria, IL 61502-4108

UUNIAU I
NAME:

f$8.t5". ="u I 
t#. 

nr,
E.MAIL
ADDRESS:

INSURER{S} AFFORDING COVERAGE NAIC #
lNsuRERa: TRAVELERS IND CO OF A!{ER 25666

INSURED

A$erj.carr Surveying & Engirreering, p.C.

150 N. Wacker
Suite 2550
Chicago, IIr 50605

INSTJRERB: CHARTER OAK FIRE INS CO 2 5515
tNstRERc: TRAVEIJERS IND CO 2s658
;NSURERD: XIJ SPECXAIJTY INS CO 37 885

INSURER E :

INSURER F :

#

@ 1988-2014ACORD CORPORATION. All rights reseryed.
ACORD 25 (201410'll The ACORD name and logo are registered marks of ACORDtatoeckeril
4s45 9166

TE NUMBER: 4s4se155 rlEl-,IRIAN NIIMETEEI
THIS IS TO CERTIFY THAT THE POLICIES OF INSUMNCE
INDICATED. NOTWITHSTANDIN93ryI BEqI]IREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THISCERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

I TYPE OF INSURANCE POLICY NUMBER
P

ril LIMITS
A x I coMMERCIAL GENERAL LtABtL|TY

l-l "*,r.-"oo= l l l o".r*
I

x x 5802739R97A 06 /24 /L5 06 /24 /16 EACH OCCURRENCE $ 1,000,000
AGE IUKENIEU
VISFS {Fa nccrrrancel $ 1,000,000

MED EXP /Anv one nerconl g 10,000
PERSONAL & ADV INJURY $ 1,000,000

GEI ,I'L AGGREGATE LIMIT APPLTES PER:

eoucv [-xl !ffi [Tl .o.
GENERAL AGGREGATE g 2,000,000
PRODUCTS. COMP/OP AGG $ 2,000.000

$
B AU']

x

.OMOBILE 
LIABILITY

ANYAUTO
ALLOWNED f_--l SCHEDULEDAUTOS I I AUTOS

HTREDAUTos l* I l$l;!**toft

x x 8A2747P.66'1 06 / 24 /\s 06 / 24 /L6 U JINULE LIMI $ 1,000,000
BODILY INJURY (Per po6on) $

BODILY INJURY (Per arcident) $
x PITOPERTY DAMAGE

$

c x UMBRELLA LIAB

EXCESS LIAB

x I occun_-.l 
.-, or^r.-^ro^.

x x cuP9B32 0 15 I 06 /24/Ls 06/24/L6 EACH OCCURRENCE $ 5, 000, 000

AGGREGATE $ 5,000,000
nsn I X I PtrTFNTTnNq 10,000

$

c WORXERS COMPENSATION
AND EIIPLOYERS' LIABIL]TY

N/A

x uB3 5 01T6? 3 06/24/ts 06/24/L5 x t-t.
N'TF

ANypRopRtEToFypARTNER/ExEculvE il:
OFFICEFYMEMBER EXCLUDED? I N
ganaatdry in rlxi - L--
lf yes, describe under
NFSCRIPTION .)F OFFRATIoNS hOI^*'

E.L. EACH ACCIDENT $ 1,000,000
E.L. DISEASE - EA EMPI OYEI $ r.,000,000
E.L. DISEASE . POLICY LIMIT $ 1,000,000

D Prof, eesional Liability
(c1aiilB Uade)

x DPR9?23 985 06 /24/ts 06 /24 /L6 Each Clain 5,000,000
Annual Aggregate 5,000,000

DEscRlPTloN oF oPERATIoNS i LocATtoNs / vEHlcLEs (AcoRD ,01, Additlonal Remarks SchedulG, may be attached tf moro spacs ls requlred)

ASE Project #2100?0.1 Contract. #]52S-f4907
certificate holder Ls included as an additional inEured on a primary and non-conEributory baais on the general, auto an
umbreLla liabiltty. A 30 day notice of cance!.Iation provieion appliee in f,avor of the certificate holder orr tbegeneral, auto and umbrella liabllity and workerg conpensation. waiver of subrogation applies on aII policies,

ER.TIFICATE HOLDER CANCELLATION

County of Cook
office of the Chief procurernent Off,icer
Attn: BarbLe Flock
118 N. Clark Street
Room L0X.8
Chlcago, IIJ 50602

r USA

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

AUTHORIZED REPRESENTATIVE

li /_ tr. 1 /.,/. -lt t.tr "
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EXHIBIT 4
Identif,rcation Of Subcontractors



Gook County
Office of the Ghief Procurement Officer

ldentification of $ubcontractorlsupplier/Subconsultant Form

The BidderlProposer/Respondent ("the Contractor") will fully complete and execute and submii an I of
Subcontractor/SupplierlSubconsultant Fonn ('lSF") with each Bid, Request for Proposal, and for Qualification. The
Gontractor must completa the ISF for each $ubcontractor, Supplier or Subconsultant which ll be used an the Contract
the event that there are any changes in the utilization of Subcontractors, Suppliers or Subconsultants,
updated lSF.

the Contractor must file an

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

The subcontract documents will incorporate all requirements of the Contract awarded to the as applicable- The subcontract
will in no way hinder the SubcontractorlSupplierlSubconsultant from maintaining its progress on any contract on which it is either
a Subcontractor/SupplierlSubconsultant or principal contractor. This disclosure is made with the that the Contractor is
not under any circumstances relieyed of its abilities and obligations, and is responsible for the organi performance, and quality of
work. This form does not approve any proposed changes, revisions or modifications to
Utilization Plan. Any changes to the contract's approved MBE/WBElUtilization Plan must
Contract Compliance.

American Surveying & Engineering, P.C.
Contractor

Name

Title

Prime Contractor

eontract approved MBE/I,IIBE
submitted to the Offfca of the

Contract No.: 1 525-14907 Dale: 0111'112016

Tolal Bid or Proposal Amount $82

Contractor: American Surveying & Engineering, P.C.
S ubcontraclor/Supplierl
Subconsultant to be NIA

Authorized Contact
for Contractor: Coventine Fidis

Aulhorized Contact for
SubcontractorlS upplierl
Subconsultant:

Company Address 150 N" Wacker Drive
(Contractor): Suite 2650

Company Address
(Subcontractor):

City, State and Zip

Telephoneand Fax 312-277-2A00PHONE
312-277-2002FAX

Telephone and Fax

Estimated Start and
Completion Dates August 1,2015 to

31. 2018

Estimated Start and
Completion Dates

Descripllgn of Seryices or Supplies

Maintain Sunrey Station
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EXHIBIT 5
Electronic Payables Program
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DESCRIPTlON
To increase payment 

"I1"]:n:vilo timeliness, we have introduced E-payabres program, a new payment initiative toour accounts pavable model' This new initiaiive-;ft;; ;i,Hiiri,*",nn card and operates through the visa
i3#;,1'#fr'[..T];J[',fti;Jllffi r;fr*n];]"g"lgxLtSffir participation in'our visa purcr,asins caiJ

As a vendor, you may experience the fo,owing b".l_"r], by accepting this new payment type:. tmproved cash ftow and 
""""r"iri"J Jui*"nt' Reduced papenrvork 

"no 
a moiu-"tri5iiin"o accounts receivabre process. Elimination of stop payment issues. 

Iu9rced payment delays. Reduced costs for handling paperchecks. payments setted direcuy 6;il;r;;ait a""ount

There are two options within this initiative;

1. Dedicated Credit Card _..PULL,, SetflementFor this option' you will have an assigned dedicaied credit card to be used fo1 .eaclr payment. you wiil provide a pointof contact within your organization t'ir.," *ilir,""p 
. 
credit card inrormation- ln Rte ratn'time. , orvr"r, is made, youwill receive a remittancJ aovice vla eiaii' o'Jt"Jiri"g rn" i";";";";"i"n r",o Each time you recerve a remittanceadvice' you will process payments in tne same-manner you process credii card transactions today.

2. One-Time Use Credit Card _,,SUGA,, SeftlementFor this option' you will provide a poini or cJrlct within youi organization who wirr receive an emair notificationauthorizing you to process payments in the same manner you pr6cess credit card transactions today. Each timepayment is made, you will receive 
" 

,"riiirnJ'rori*,'ri" .ir"irl,o'"t"irirg the invoices being paid. Atso, each timeffi::?iff,JiTll$":;:f::,J::#H................ii*mf{;W$d'"#Ut n,moe, inl o-eiii,"i-tlo"ur ror suppriers

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Exhibit 6
Bureau of Technology Special Conditions



Cook Countv tnformation Technoloev Special Conditions {lTSCsl

1. DEFINITIONSFORSPECIALCONDITIONS

t.t. "Assets" means Equipment, Software, lntellectual Property, lP Materials and other
assets used in providing the Services. Assets are considered in use as of the date of deployment.

1.2. "Business Associote Agreemen{' or "BAA" means an agreefnent that meets the
requirements of 45 C.F.R. 164.504(e).

1.3. "Business Continuity PIon" means the planned process, and related activities, required
to maintain continuity of business operations between the period of time following declaration of a

Disaster until such time an lT environment is returned to an acceptable condition of normal business
operation.

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

1.6. "Change Managemenf' means, in an operational conteK, the Using Agency approved
processes and procedures necessary to manage Changes with the goal of enabling Using Agency-
approved Changes with minimum disruption.

1.7. "Change Ordef'means a document that authorizes a Change to the Services or
Deliverables under the Agreement, whether in time frames, costs, or scope.

1.8. "Change Request" means one party's request to the other party fqr a Change Order.

1.9. "Controctort'has the same meaning as either: (a) both "Contractof and "Consultant" as
such terms are defined, and may be interchangeably used in the County'$ Professional Services
Agreement, if such document forms the basis of this Agreement or (b) "Contractof as defined in the
County's lnstruction to Bidders and General Conditions, if such document forms the basis of this
Agreement.

1.10. "Contractor Confidentiol lnformotion" 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 lnformation, (b) Using
Agency Data; (c) information that may be subject to disclosure under lllinois Freedom of lnformation
Act, 5 ILCS L40/1' et seq. or under the Cook County Code of Ordinances; and (d) the terms of this
Agreement, regardless of whether marked with a confidentialdesignation or not.

7-71. "Contractor Facilitiel' means locations owned, leased or otherwise utilized by

Cook County lT Special Conditions, p. 1of 21
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contractor and its subcontractors from which it or they may provide services. l

1.12. "Controctor lntellectuol Property'' means all lntellectual Property owned or licensed by
Contractor.

1.13' "Controctor lP Moteriols" means all lP Materials owned or licensed by Contractor.

t,L4. "Contractor Personnel" means any individuals that are employees, representatives,
Subcontractors or agents of Contractor, or of a direct or indirect Subcontractor of Contractor.

1.15. "Contractor-Provided Equipmen{' means Equipment provided by or on behalf of
Contractor."

1.16. "Contractor-Provided Softwore" means Software provided by or on behalf of
Contractor.

t.t7. "Criminal lustice lnformation" means data that meets the definitibn of "Criminal Justice
lnformation" in the most recent version of FBI's CJIS Security policy and also data that meets the
definition of "Criminal History Record lnformation,, at 2g C.F.R. 20.

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

l.tg. "Doto Protection Low!'means laws, regulations, regulatory requirements, industry self-
regulatory standards, and codes of practice in connection with the processing of personal lnformation,
including those provisions of the Health lnsurance Portability and Accountability Act of 1996 (42 U.S.C.
55 1320(d) et seq.) as amended by the Health lnformation Technotogy for Economic and Clinical Health
Act of 2009 (42 U.S.C. S$ 17921 et seq.) and the payment Card tndustry standards.

t.20. "Data Security Breach" means (a) the loss or misuse (by any means) of any Using
Agency Data or other Using Agency Confidential lnformation; (b) the unauthorized or unlawful ,...rr,
use, or disclosure of any Using Agency Data or other Using Agency Confidential lnformation; or (c) any
other act or omission that compromises the security, confidentiality, integrity or afailability of any Using
Agency Data or other Using Agency Confidential lnformation.

7.2t. "Deliverable" has the same meaning as either: (a) "Deliverable" as defined in the
County's Professional Services Agreement, if such document forms the basis of this Agreemenq or (b)
"Deliverable" as defined in the County's lnstruction to Bidders and General Conditions, if such document
forms the basis of this Agreement, ln either case, Deliverables includes without limitation Contractor-
Provided Equipment, Contractor-Provided Software, Developed lntellectual property.

1.22. "Developed lntellectual Propertf'means lntellectual Property as well as any lp
Materials conceived, developed, authored or reduced to practice in the course of or in connection with
the provision of the Services, including, but not limited to: (a) modifications to, or enhancements
(derivative works) of, the Using Agency lntellectual Property or the Using Agency lp Materials; (b)
Developed Software; (c) documentation, training materials, or other lp Materials that do not modifi7 or
enhance then existing Using Agency lP Materials; and (d) modifications to or enhancements (derivative
works) of, Third Party lntellectual Property or related lP Materials to the extent not owned by the

Cook County lT Special Conditiont p.2ol 2L
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licensor of the Third party rnteilectuar property under the terms of the appricabre ricense.

7'23' "Developed softwore'' any software conceived, developed, authored or reduced topractice in the course of or in connection with the provision of the services (including any modifications,enhancements, patches, upgrades or simirar deveropments).

7'24' "Disdstef' means a sudden, unplanned, calamitous event causin$ substantial damage orloss as defined or determined by a risk assessment and business impact analysis; and which creates aninability or substantial impairment on the oiganization's part to provide critical business functions for amaterial period of time' This also includes any period when the Using Agency management decides todivert resources from normal production responses and exercises its Disaster Recovery plan.

1'25' "Disaster Recovery Plon" means the planned process, and related activities, required to
:;tJffil:l.environment 

to an acceptable condition of normat business operation foltowing dectaration

t'26' "Equipmen( means the computer, telecommunications, network, storage, and relatedhardware and peripherals owned o,. l"rr"J by the uring ae.;.y or its Third party contractors, or bycontractor or its subcontractors, and used or supported by contractor or its Subcontractors, or by theUsing Agency or its agents, in connection with the Services.

,"*,."r.t'"' 
"Exit Assistance Pldn" means a detailed plan for the delivery of the Exit Assistance

7'29' "Exit Assistance period'has the meaning given in section g.2.

l'29' "Exit Assistance service!' means such exit assistance services as are reasonablynecessary from contractor and/or its subcontractors to enable a complete transition of the affectedservices to the Using Agency or the using agency's designee(s), including but not limited to, all of theservices, tasks and functions described in SIAion S.

1'30' "lllicit codd' means any hidden files, automatically replicating, trarlsmitting or activatingcomputer program, virus (or other harmfur or maricious computer il;;i;;'Jr'r'ror,orrent-rimiting,software-limiting or services-limiting function (including but not timited to, any ke,;, node lock, time-outor similar function), whether impremented by erectronic or other means.

1'31' "lnciden{'means any event that is not part of the standard operation of a service in theusing Agency lr environment (including an event in respect of the services or any Equipment orsoftware) and that causes, or may cause, an interruption to, or, ,.or.i,Jn=;;";;; of, that service.The Using Agency wi, determine ttre severity rever of each reportea i".io"ra 
.''- 'l'-"',

l'32' "lntellectuol Property''means any inventions, discoveries, designs, processes, software,documentation' reports, and works of authorship, or.*ingr, specifications, fgrmulae, databases,algorithms' models' methods, techniques, technicai data, dis;overies, know howp trade secrets, andother technical proprietary information .na all patents, aopyrgt tr, mask works, trademarks, servicemarks' trade names' service names, industrial designs, brand'nimes, brand markt, trade dress rights,lnterriet domain name registrations, rnternet web iites and .orporr;;il;';ni]'.oJ,,.r,,ons for theregistration or recordation of any of the foregoing.
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1.33. "lP Materials" means works of authorship, software, documentation, processes,
designs, drawings, specifications, formulae, databases, algorithms, models, methods, processes and
techniques, technical data, inventions, discoveries, know how, the general format, organization, or
structure of any report, document or database, and other technical proprietary information.

1.34. "Ldws" means all United States federal, state and local laws or foreign laws,
constitutions, statutes, codes, rules, regulations, ordinances, executive orders, decrees, edicts of or by
any governmental authority having the force of law or any other legal requirement (including common
law), including Data Protection Laws and the cook county code of ordinances.

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

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

1.37. 'Portieso means both County, on behalf of County and its Using Agencies, and
Contractor.

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

1.39. 'Problem" means the underlying cause of one or more lncidents, including where such
cause is unknown or where it is known and a temporary work-around or permanent alternative has
been identified.

t.40. "Protected Health tnformation" or PHI shall have the same meaning as the term
"Protected Health lnformation,, in 45 C.F.R. 160.103.

1.41. "Public Record" shall have the same meaning as the term "public record" in the lllinois
Local Records Act, 50 |LCS 205/1 et seq.

1.42. "Required Consen{ means that consent required to secure any rights of use of or
access to any of Using Agency-Provided Equipment, Using Agency-Provided Software, Using Agency
lntellectual Property, Using Agency lP Materials, any other Equipment, any other Software whether
Third Party Software or otherwise, any other lntellectual property whether Third party lntellectual
Property or otherwise, any other lP Material, 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 Seruices.

7.43. "Seruice{ either: (a) has the same meaning as "Seryices" as defined in Article 3 of the
County's Professional Services Agreement, if such document forms the basis of this Agreement or (b)
collectively means all of Contractor/s services and other acts required in preparing, developing and
tendering the Using Agency's Deliverables as "Deliverables" is defined in the County's lnstruction to
Bidders and General Conditions, if such document forms the basis of this Agreement.

1.44. 'Seruice Level Agreement!' or"SLA" means service level requirement and is a standard
for performance of Services, which sets Contractor and Using Agency expectations, and specifies the
metrics by which the effectiveness of service activities, functions and procesges will be measured,
examined, changed and controlled.

1.45. "Softward' means computer software, including source code, object, executable or
binary code, comments, screens, user interfaces, data structures, data libraries, definition libraries,
templates, menus, buttons and icons, and all files, data, materials, manuals, dbsign notes and other
items and documentation related thereto or associated therewith.

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

1,47. "Third Party lntellectual Property''means all lntellectual Property owned by a Third
Party, including Third Party Software.

7.48. 'Third Party Contractorl' means a Third Party that provides the Using Agency with
products or services that are related to, or in support of, the Services. Subcontractors of Contractor are
not "Third Party Contractors."

!.49. "Third Party Sottwore" means a commercial Software product developed by a Third
Party not specifically for or on behalf of the Using Agency. For clarity, custom or proprietary Software,
including customizations to Third Party Software, developed by or on behalf of the Using Agency to the
Using Agency's specifications shall not be considered Third party software.

1.50. "Using Agency'' has the same meaning as the term "Using Agency" in the Cook County
Procurement Code, located at Chapter 34, Article lV in the Cook County Code of Ordinances as
amended, as applied to each department or agency receiving goods, Services or other Deliverables
under this Agreernent and includes Cook County, a body politic and corporate of the State of lllinois, on
behalf of such Using Agency.

1.51' "Using Agency Confidentiat lnformotion" means: (a) all non-public proprietary
information of Using Agency that is marked confidential, restricted, proprietary, or with a similar
designation; (b) Using Agency Data; and (c) any information that is exempt from public disclosure under
the lllinois Freedom of lnformation Act, 5 ILCS 1,40/L et seq. or under the Cook County Code of
Ordinances.

7.52. "Using Agency Datd' means all data, whether Personal lnforlnation or other data,
provided by the Using Agency to Contractor, provided by Third Parties to Contractor for purposes
relating to this Agreement, or otherwise encountered by Contractor for purposes relating to this
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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 aboutluch 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 Agenry Data' Using Agency Data further includes information that is: (a) input, processed or
stored by the Using Agency'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 otherwise; (c) tncident records containing
information relating to the Services; (d) Using Agency lntellectual property and Using Agenry 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 tntellectual Property''means all lntellectual property owned or licensed
by the Using Agency, including Developed lntellectual property.

1'54' "Using Agency lP Materials" means all lP Materials owned or licensed by the Using
Agenry.

1'55' "Using Agency-Provided Equipmen{' means Equipment provided by or on behalf of
Using Agency.

1'56' "Using Agency-Provided Sofiware' means Software provided by or on behalf of Using
Agency.

1.57. "WISP'means written information security program.

2. SERVICES AND DELIVERABLES

z'l' Approved Facilities. Contractor will perform Services only within the continental United
states and only from locations owned, leased or otherwise utilized by contractor and its subcontractors.

2'2' Licenses and Export Controls. Contractor will be responsible for obtaining all necessary
export authorizations and licenses for export of technical information or data relating to Using Agency
Data, software, lntellectual property, lp Materials, or otherwise underthis Agreement.

2.3.

contractor shall be responsible for obtaining all Required consents relating to this Agreement. lf
Contractor is unable to obtain a Required Consent, Contractor shall implement, subject to the Using
Agency's prior approval, alternative approaches as necessary to perform the Services. Contractor shall
be responsible for and shall pay all costs associated with this section, including any fees or other charges
imposed by the applicable Third Parties as a condition or consequence of their consent le.g., .ny
transfer, upgrade or similar fees). The Using Agqncy shall cooperate with Contractor and provide
contractor such assistance in this regard as the contractor may reasonably request.

2'4' SLAs and Critical Milestones. Commencing on the Effective Date or as otherwise
specified in this Agreement, contractor shall, as set forth in this Agreement: (a) perform the services in
accordance with SLAs and Critical Milestones; and (b) regularly *..rrr. and report on its performance
against SLAs and Critical Milestones. Contractor shall maintain all data relating to and supporting the
measurement of its performance, including performance against SLAs and Critical Milestones, in
sufficient detail to permit a "bottom up" calculation, analysis and reconstruction of performance reports
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(including all inclusion and exclusion calculations) throughout the term of this Agreement. such data
shall be made available to the Using Agency in an electronic format reasonably acceptable to the Using
Agency upon reasonable request and upon the expiration or termination of this Agreement.

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

2'6' Standards and Procedures Manual. Contractor will prepare, update, and maintain a
manual ("Standards and Procedures Manual") subject to the Using Agency's review and approval that
shall: {a) be based upon lTlL processes and procedures; (b) conform to the Using Agency's standard
operating procedures (c) be suitable to assist the Using Agency and the Using Agency's auditors in
verifying and auditing the Contractor's performance of the Services; and (d) detail the operational and
management processes by which Contractor will perform the Services under this Agreement, including
to the extent applicable, processes relating to: (i) Change Management and change iontrol; (ii) Incident
management; (iii) Problem management; (iv) configuration management; (v) backup and restore; (vi)
capacity management and full utilization of resources; (vii) project management; (viii) management
information; (ix) security processes; (x) Contractor's Business Continuity plan; (xi) Contracto/s Disaster
Recovery Plan; and (xi) administration, includlng invoicing. Where this Agreement assumes that the
Using Agency will provide Tier t help desk support, the Standards and procedures Manual shall also
include sufficient help desk scripts for the Using Agency to provide such support. Contractor will
perform the Services in accordance with the Standards and Procedures Manual; p,rovided, however, that
the provisions of the standards and Procedures Manual shall never supersede the provisions of this
Agreement.

2'7. Proiect Management Methodologv. Contractor shall perform the Services in accordance
with an industry-recognized project management methodology and procedures, subject to using Agency
approval. Contractor shall comply with the Using Agency's procedures for tracking progress and
documents for the duration of the Agreement, including the submission of weekly or monthly status
reports to the Using Agency as the Using Agency may require.

2'8. Chanse Management Procedures. Contractor shall utilize Change Management
procedures, subject to Using Agency approval, that conform to IIL/lrsM to manage, trick and report on
Changes relating to the Seruices, including procedures for scheduling maintenance, patching,
replacement of assets, and other matters required for proper management of tne Seruices. 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 Agreement oi thu uring Agency's ret#ei costs.

2'9' Resources Necessarv for Services. Except as set forth in this Agreement, Contractor shall
provide and be financially responsible for all Equipment, Software, materials, facilities, systems and
other resources needed to perform the Services in accordance with the Agreemeni.

2'70' Using Agencv Resources. Except as explicitly allowed under this Agreement, Contractor
shall not use, nor permit any Subcontractor, employee, agent, or other Third ea-rty to use any Using
Agency-Provided Equipment, Using Agency-Provided Software, Using Agency facilities, or any other
Equipment, Software, materials, facilities, systems or other resources that the Using Agency provides or
otherwise makes available under this Agreement for any purpose other than the performance of the
services; and Contractor shall do so only upon prior written approval of the (sing Rgency. contractor
shall not purport to, pledge or charge by way of security any of the aforemeJrtion"a. contractor shall
keep any Equipment owned or leased by the Using Agency that is under Condractorrs or a Contractor
Subcontractot/s control, secure and, for any such Equipment that is not locaded at the Using Agency
facilities, such Equipment shall be clearly identified as the Using Agencf's ana separable from
Contractor/s and Third parties, property.

z'tl' Maintenance of Assets. Contractor shall maintain all Equipmqnt, Software, materials,
systems, and other resources utilized predominately or exclusively for perfcirming Services in good
condition, less ordinary wear and tear, and in such locations and configurftions as to be readily
identifiable.

2'72' Service Compatibilitv. To the extent necessary to provide the Services, Contractor shall
ensure that the Services, Contractor-Provided Equlpment and Contractor-provided Software
(collectively, the ltontractor Resources") are interoperable with the Using Agency-provided Equipment,
Using Agency-Provided Software and with the Using Agency's other Asseti, at no cost beyond that
specified in this Agreement and without adversely affecting any systems or lervices retained by the
using Agency or its Third Party Contractors. ln the event of any problem related to service compatibility
where it is not known whether the Problem is caused by Contractor's Assets or by Using Agency,s
Assets, contractor shall be responsible for correcting the problem except to thl exteni that contractor
can demonstrate, to the Using Agency's satisfaction, that the ..rr" *a, not due to Contractor
Resources or to Contractor,s action or inaction.

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

2'14' Procurement Assistance. At any time during the Agreement, contractor shall, asrequested by the Using. Agency, reasonably cooperate and assist the Using ngency wilr any UsingAgency procurement relating to any or tne services or replacing the services, including: (a) providinginformation' reports and dati for use in it" uringAgency's proJurement or transition to a subsequentThird Party contracto.r; (b) answerins ir,ira 
.parties' "na' 

uring Agency,s questions regarding theprocurement and services transition; and (c) allowing Third partie's prrti.ip.ting ;; il; Using Agency,sprocurement to perform reasonable, non-disruptive due diligence activities in respect of the relevantServices, including providing reasonable .a."r, to Key personnel.

3. WARRANTIES

3.1..Contractorrepresentsandwarrantsthatitshall
perform its obligations under *'iin#;ent in accordance with all Laws applicable to contractor andits business' including Laws applicable to the manner in which the services are performed, including anychanges in such Laws' with respect to laws governing data security and privacy, the term ,contractor
Laws' shall include any Laws that would be applicablelo contractor if it, rather than the Using Agency,were the owner or data controller of any of the using ngerrcy'Jr,, ,n its possession or under its controlin connection with the services. contractor also repiesints and *.rrrr,ilr,rillrrrli' identify, obtain,keep current' and provide for contractor/s inspection, a[ 

""..rr*'",'."*ul,tXlrrovats, permits,

::*:j:',:l?:';.:T,T1:n::: as mav be required riom time to time ,noJ, cJnt,actor Laws ror

3'2' Non-lnfrinsement' Contractor represents and warrants that it shall perform itsresponsibilities 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 represents andwarrants that it owns' or is authorized to use, all contractor lntellectual property, Contractor lpM ateria rs a nd contractor-provided Th ird pa rty r nterectu a r property.

3'4' Develooed software' contractor represents and warrants that alf Developed softwareshall be free from material 
""*t in operation and performance, shafl compry with the appricabredocumentation and specifications in all material respects, for twelve (12) months after the installation,testing and acceptance of such Developed Software oy ttre using Agency; provided, however, forDeveloped Software that executes on a monthly or less tr"qr"ni basis (e.g., quarterry or annuar cycre),such warranty period will commence on the date of first execution of such software. Any repairs made

f :il:i::::;",fiT:1i,il:TiJ^fJ*,section sharr receive a new twerve (12) month warranty period

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 orsoftware' (ii) distributed open Source naateriats 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), createsobligations for the Contractor with respect io .ny materiar Deriverabres or grant, or purport to grant, toany Third Party' any rights or immunities under any material Deriverables (including, but not rimited to,using any open Source Materials that require, as a condition of use, modification and/ordistribution ofsuch 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
;j;j;''' 

(B) be licensed for tr'" prrporu of making derivative works, or (c) be redistributabre at no

3'6' Ac-cess !o Usins Apencv D.?ta. contractor represents and warrants that contractor hasnot and will not prevent, o," t.r*nlIl'Ellto allow, foran;;";r;, including without timitation latepayment or otherwise' the Using Agency's access to and retrievalof Using Agency Data. contractoracknowledges that Using Ag.n.f ol . ,* ou public Recora, .nl that any person who knowingry,without lawful authority and *itr, tr,e ini"nt to.d.efraud any partf pubric officer, or entity, arters,destroys, defaces, removes, or concears any pubric Record commits a class 4 ferony. 
l

3'7' viruses' contractor represents and warrants that it has not knowingly provided, and willnot knowingly provide' to the using agency in connection with the Services, any Software that uses ,ricitcode' contractor represents and warrints that it has not and wiil not introduce, invoke or cause to beinvoked such lllicit code in any Using og.n.y rr environment at any time, incruding upon expiration ortermination of this Agreement for Iny"reason, without the Using Agency,s prior written consent. rfcontractor discovers that lllicit code has been introduceo inio-software residing on Equipment hostedor supported by contractor, contractor shall, at no additionrt .r,rrg., (a) immediately undertake toremove such lllicit code' (b) promptly notify the uring ag"n.v In writing of the introduction, and (c) usereasonable efforts to correct and repair any damageio-urine og"n.v 6.ir;;d;;;.;" caused by such
Uili:$-T:,:T:ilff;"i't tt'"'urinl or.n., in mitigati;s such damage and restoring any arrected

3'8' Resale of Equipment and software. lf contractor resells to the Using Agency anyEquipment or software tfi c";t*.t*;r.h.r"Jlil, a rnirJ earty, then contractor, to the extent it islegally able to do so'. shall pass flrrorih any such Third party warranties to the Using Agency andreasonably cooperate in enforcing themlsuch warranty p.rr-*rorgl., wilr not relieve contractor from itswarranty obligations set forth in this Section.

s"*i..,1iut,,"ffi.::fi:Tjfiwarrantsandrepresentsthat(i)theperformanceofthe
Using Agency rnt"irua,,r property, 

",;;;"11:ilJ"d:,:#:"il1"ffiil?.1tr-.:,fi HIiiT:?":r1R
ill;lflffplv with all Using ng"ntv t".rritv potiJes in ptace from time to time during the term of

4. INTELLECTUAL PROPERW

4'7' usine Aeencv lntellectual Propertv. The Using Agency retains all right, title and interestin and to all Using ot:n:y tnt"Ga*lEoperty and using ng-eni rp Materiars. ro tne extent the UsingAgency may grant such license, contractJr is granted , *o-rra*iou, fully paid-up, nonexclusive licenseduring the term of this Agreement ," ,r", ."or,.maintain, modify, enhance and create derivative worksof the Using Agency lntetlectuar ptop".tv 
.and Using egencf 

'rp 
Materiars that are necessary forperforming the seruices, and that are expticitly ioentirie-a in writing by the Using Agency,s chieflnformation officer, for the tot" prrpo* of performing the services pursuant to this Agreement.contractor shall not be permitted to uie any of the urin;;;;.f tn,"ttuorrr property or using AgencylP Materials for the benefit of any entities o*rer than the-Urin, ol"n.r. contractor shalr cease a, use ofthe Using Agency lnteltectual ptp"ttv ,na-uring Agency rp vlteriats upon expiration or termination ofthis Agreement' Upon expiration or termination of this agreement or relevant services under this

C_ook County tT Special Condition, p. r}of 27
v1.0, rev. April 3, 2015



Agreement, Contractor shall return to the Using Agency all the Using Agency lntellectual property, Using
Agency lP Materials and copies thereof possessed by Contractor.

4'2' Developed lntellectual Prooertv. As between the Parties, the Using Agency shall have all
right, title and interest in all Developed lntellectual Property, contractor hereby irrevocably and
unconditionally assigns, transfers and conveys to the Using Agency without further consideration all ofits right, title and interest in such Developed lntellectual property, including all rights of patent,
copyright, trade secret or other proprietary rights in such materials, which assignment shall be effective
as of the creation of such works without need for any further documentation or action on the part of
the Parties' contractor agrees to execute any documents or take any other actions as may reasonably
be necessary, or as the Using Agency may reasonably request, 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 Uetor" o,
independently of this Agreement. Contractor grants to the Using Agency, a fully-paid, royalty-free, non-
exclusive, non-transferable, worldwide, irrevocable, perpetual, assignable license to make, have made,
use, reproduce, distribute, modify, publicly display, publicly perform, digitally perform, transmit, copy,
and create derivative works based upon contractor lntellectual 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 Materials 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 shall not introduce into the Using Agency,s
environment any Third Party lntellectual Property or otherwise use such Third party 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 Knowledee. Nothing contained in this Agreement shall restrict either
contractor or Using Agency from the use of any ideas, concepts, know-how, methodologies, processes,
technologies, algorithms or techniques relating to the services which either contractor or Using Agency,
individually or jointly, develops or discloses under this Agreement, provided that in doing so contractor
or Using Agency does not breach its respective obligations under Section 5 relating to confidentiality and
non-disclosure and does not infringe the 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 liiense to either Contractor or
Using Agency under any rnteilectuar 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 explicitly set forth
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elsewhere in this Agreement, all licenses that contractor grants in contractor-provided software include
the right of use by Third Party Contractors for the benefit of the Using Agency, the right to make backup
copies for backup purposes or as may be required by the Using Agency's Business Continuity plan or
Disaster Recovery Plan, the right to reasonably approve the procedures by which contractor may auditthe use of license entitlements, and the right to give reasonable approval before contractor changes
Contractor-Provided Software in a mannerthat materially and negatively impacts the Using Agency.

5. USING AGENCY DATAAND CONFIDENTIALTW

5'1' Propertv of Usins Asencv. All Using Agency Confidential lnformation, including without
limitation Using Agency Data, shall be and remain the sole property of the Using Agency. contractor
shall not utilize the Using Agency Data or any other Using Agency confidential lnformation for any
purpose other than that of performing the services under this Agreement. contractor shall not, and
Contractor shall ensure that its subcontractors, its employees, or agents do not, possess or assert anylien or other right against or to the Using Agency Data or any other Using Agency confidential
lnformation' without the Using Agency's express written permission, which the using Agency may give
or withhold in its sole discretion, no Using Agency Data nor any other Using Agency confidential
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' Acknowledsment of lmportance of Using AAencv 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 rnay suffer irreparable
harm or loss in the event of such information being disclosed or used otherwise than in accordance with
this Agreement.

5.3. . Upon
the Using Agency's request, at any time during thir agreenrent * at termination or expiration of this
Agreement, Contractor shall promptly return any and all requested Using Agency Data and all other
requested Using Agency Confidential lnformation to the Using Agency or its designee in such a format asthe 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 Agenry Dataand other Using Agency Confidential lnformation, sanitize any media upon which such the
aforementioned resided using a process that meets or exceeds DoD 5220.2g-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 goo-gg. 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 contracto/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 pubric Records rocated at 50llcs 205/1 et seq' and at qa ut' aumin. code 4500.i.0'o ,"q. specifiiaily, and without rimitation,contractor shall: (a).store using ngencl D.ata in such a *r, ii.a each record is individuaily accessibre forthe length of the Using agen;y't"t.r,"aur.u retention; i[i ,"i,. a minimum of two totar copies of a,Using Agenry 
'*t' {:l^:"!tin 

'uting 
neency Data ...oraing to.industry best practices for geographicredundancy' such as Nlsr special ptiotic'ation 8oo-34 ,, ,"rii-"d, (d) store ,no ,1."., Using Agency Datain a manner allowing individual 

'"."r4, to maintain their relationships with one another; (e) capturerelevant structural' descriptive, ,nJla.inirtrative metadata io using Agency Data at the time a recordis created or enters the contror or co*ri o, or its subcontractors.

5.5. 
. ln the event that Contractor isrequired to disclose u'ing Ag;tD;;o, ott.ilil!-ffi confidentiar rnformation in accordancewith a requirement ot.t"q'"'t ov op"rrtio, of Law, ,."g;trtion o,. court order, contractor shart, except tothe extent prohibited by law: trr'rlrir" irre Using ot;il;;;eof prior to discrosure; (b) take such stepsto limit the extent of the oittiosu,e ," ir," exteit [*rJr .ri ,easonabry practicar; (c) afford the usingffil:I,H:::rflrifJ;::x.:lrm"*ll,*:ft:**xs; and (d) comp,v wi,h,he usin!

5'6' Loss of Usine Aeencv !-onfide.ntial lnformation. without limiting any rights andresponsibilities under s"ttioni oiliE#spucorc*oilnq;the 
event of any disctosure or ross of, orinability to account.for'.any Using ;t;;.; confidentiar tntorr.iion, contractor sha, prompry, at its ownexpense: (a) notify the Using neenciin writing; (b)take rr.i.ul,on, as may be necesr.ry or reasonablyrequested by the Using Agenry to minimize the vioration; 

"nJt.t .oop"rrt" in ,rir".ronabre respectswith the Using Agency to minimize the vioration and any damage resurting therefrom.
5'6' undertakinss with Respect ro Personnel. contractor acknowredges and agrees that it is

responsible for the 
"i't"n*."-Ifltlortio"nffioir;;; Agency oata and other Using Agencyconfidential lnformation by contracio, p"rronn"r. without rimiting the generarity of the foregoing,contractor shall undertake to inform ali contractor personner of contractor,s obrigations with respect toUsing Agency Data and.other utins ag"n1i confidentiar rnformation and shail undertake to ensure thatall contractor personner compry *iti cinir..tor,s obrigations with respect to same.

5'7' Backqround checks of co.utraqtgr Personner. whenever the Using Agenry deems itreasonably necessary fo.. r".rr,ililrliinJurirg Ag;il; its designee ,ry.onir.t, at its expense,criminal and driver history it.r,gr"r.o ctrect<s 
-ot i*,rroo,. personner. contractor and its

::[:::ff"T.:*1lJTfl'^1'ff"rv '".i'L, anv individuar who, in the opinion or *re using Agency, does

'.'.UsingAgencyshalluseatleastthesamedegreeofcare to prevent disclosing contoaoi6r-ifo"nGr tnrolrrlion io ft,ird- parties as using Agency emproys
l"r"ll.,1"r'ffi*Tr.rr:.discrosure, ,*i,.rfion or disseminJon or its Using Agency confidentiar

5. DATA SECURIWAND PRIVACY

6.t. 
. lt shall be Contractor,s obligationto maintain the confidenti.ritvlro t"ffity or-irGing;;;y confidentiar rnformation, incrudingwithout limitation Using Agencv o'ta i"'connection wittr t[e performance of the Services. withoutlimiting contractor's ottrer ortigation*ni* this Agreemuna,'coi,rr.tor shat imprement and/or use
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network management and maintenance applications and tools and appropriate fraud prevention and
detection and encryption technologies to protect the aforementioned; provided that Contractor shall, ata minimum, encrypt all Personal lnformation in-transit and at-rest. Contractor shall perform all Services
utilizing security technologies and techniques and in accordance with industry leading practices and the
using Agency's security policies, procedures and other requirements made available to contractor inwriting including those relating to the prevention and detection of fraud or other inappropriate use or
access of systems and networks.

6'2' General compliance. contractor shall comply with all applicable Laws, regulatory
requirements and codes of practice in connection with all capturing processing, storing and disposing of
Personal 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 Agency confidential lnformation and io protect same against unauthorized or
unlawful disclosure, access or processing, accidental loss, destruction or damage. Such safeguards shall
be deemed reasonable and appropriate if established and maintained with the more rigorous of: (a) the
Using Agency Policies as updated; (b) the security standards employed by Contractor with respect to the
protection of its confidential information and trade secrets as updated; (c) security standards provided
by Contractor to its other customers at no additional cost to such customers, as updated; or (d)
compliance with the then-current NIST 8O0-series standards and successors thereto or an equivalent,
generally accepted, industry-standard security standards series.

6'4' Written Information Securitv Program. Contractor shall establish and maintain a WlSp
designed to preserve the security and confidenti"iitv of the Using Agency Data and other Using Agency
confidential lnformation' contractor's wlsP shall include Data Breach procedures and annual Data
Breach response exercises. contractor/s wlSP shall be reasonably detailed and shall be subject to the
Usi ng Agency's reasonable approval.

6'5' Contractor Personnel, Contractor will oblige its Contractor personnel to comply with
applicable Data Protection Laws and to undertake only to collect, process or use any Using Agency Data,
Using Agency lntellectual Property, Using Agency Confidential lnformation, or personal lnformation
received from or on behalf of the Using Agency for purposes of, and necessary to, performing the
seruices 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, all contractor personnel who may
have access to the aforementioned shall have executed agreements concerning access protection and
data/software security consistent with this Agreement.

6'6' 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 entitf
contractor shall provide each of the contractor Personnel, subcontractors and agents only such access
as is minimally necessary for such persons/entities to perform the tasks and functions for which they are
responsible' Contractor shall, upon request from the Using Agency, provide the Using Agency with an
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updated list of those contractor Personnel, subcontractors and agents having access to Using AgencyData and other Using Agency conriJeniiar rnformation r.d;;" rever of such access. contractor sha,maintain written policies that include auditing access teu"t, ,no terminating access rrghts for off-boarded Contractor personnel, Srf.onir.aors and agents.

6'7' Protected Health lnformation' lf contractor will have access to personal Hearthlnformation in connectio' 
'ithlhuJ",frmance of the services, contractor shail execute a BusinessAssociate Agreement in a form proriauJUf the UsingAgency.

5'8' criminal Justice lnformation' lf contractor wilr have access to criminal JusticeInformation in connection t'iil' il.'" pil*ance of the Services, contractor shalr execute an addendum
;:"1[:ffiT:i[],:ffj|[: th" i";i;;to/s access to such criminar Justice rnrormation in a rorm

6'9' cardholder Data' lf contractor will have access to cardhorder Data in connection withthe performance of tt'"-ffir, no-[rr-il.n annuary. tonirr.ro,. sha, tender to using Agency a
;T::i;:t*ttation 

of compliance signed bv a Qualified security tusessor certified by the payment card

6'10' Encrvption Requirement' contractor shall encrypt all personal lnformation and all otherUsing Agency confidentil-l'fil;; lh" dir.rorrru 
-oi ',it,,.r., 

wourd reasonabry threaten theconfidentiality and security of Using ng"n.v Data. contractor shail encrypt the aforementioned inmotion, at rest and in 
:.::_in , ,.rni,. th".t, ,t a minimum, adheres to Nrsr sp g00_j.r.1, Nrsr sp g00_52,Nlsr sP 800-77 and Nlsr sP s0o-113 

"n.ryption standards. contractor shail not deviate from this
;:#[X&::quirement 

without the advance, written approvar of the Using Agency,s rnformation

6'1'L' Using Asencv securitv' contractor shall notify the Using Agency if it becomes aware ofany Using Agency security ptr.t[oT, p.."orru, {or any tact<-tnereor; that contractor believes do notcomport with generally accepted security policies or procedures.

6'12' contractor-qs a Data Processor. contractor understands and acknowledges that, to theextent that performance of itt outigutil; t*reunder invorves or necessitates the processing of personarlnformation' it shall act only on initructions ano directions from the Using Agenc y; provided, however,that contractor shall notifi/- the u.i";-A;;;.y if it receives instructions or direciions from the UsingAgency that Contractor believes ao ,o't .irport with generally accepted security polices or procedures
;1.1:[nl:ff:i:::';H:,[:T''in" *i.ir,er to moiirv .,.i, in.,,,.tions or have contractor compry

lf the Using Agency is required to provide
ilJ:;:'lJffi lil:ll?,Jxfl :mffi #;:,"2:::l#:0ffi o':".ff 

:li;jffi:;'ffi ',1# T[ # ii,'i#J i i :request by a data subiect is m:rta rtira^+l, ,^ r_ _\

ffi::l:J;*.:;::5.jjI:*,T'."^.,:,,;.;;;;;;;;ffiffi;;I:,1xlT,ffi:lil::i::l.i']i;.11irequest as soon as reasonably practicable.

6.13.

6.14.

rnrormation as part 
" :1." 'ort*."'." 

Jurloir"n, rire cycre ,n .on#i,l"n'iliTl ilj J#::#j.:1'r",X1services' contractor shall implem"* oto..Jrres to minimize the collection of personal rnformation and
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shall, subject to Usins Aoon^r," r.,.i++^- .^-

rntoiratiorrr 
rv v)rrr$ Agency's written request to the contrary minimize the collection of personal

to rimit ill,"r* 
;]:Hff#,,1:,ff,.r",T.J,1;:1_ffl:,#::permitted by the Cook County Code of 6riin-.n."r.

7. DATA SECURITY BREACH

ffi.j:^:.'::.:',.'!1rrnro1i9etotheUsingAgencyWrittennoticeof
ili?i:il,'ily,ff:m;t#:liil,","T:i5Fi?,i1il'J"tJ::?,:i,*il::::,ffff :y"ff 11'j::T;';n:t#i:i:-:.#il'H:::;:ffi '"'lx::'ffi li,::":::#,*reasonable detail the nature of the ;;;;;" 

v, a vdlcl recurry ureach. Such notice shall summarize In
anv persons whose o"',"1},i1,::,HH,J: l1J'J"3it:*ly::," n*n 

",po,;,-;;, ir appricabrel;:J.:,"Ti,.:H':,iriil1 H"-'J::f:;il i#::::itiJ:'i"ffix!"ii';i#',jl.1rrriii,i;il,Til;;".Tff:X_.,11,;il#i.,i:,":::lifi:ffii:X,.,.,i"1;.["Xi1,,il,T.;:.i.:;:i,T:::,.?without the Using Agency,s prior wrU* ,OOr*f.

7.7.

s..,.lty7a1u,.n@.tfContractorknowsorhasreasontoknowthataData
w, h, he, ;; dil;.il'".: #:.i,::" Tli1 

E, :;ru***n**j:,* ti;a*,: uBreaches; (b) perform any corrective actions that are *"i,r.,l, ,r," scope of *t," s"rl".; and (c) at the;::ffit ;::Jlder 
the direction of the using agencr, ,.r. ,n, 

", other ,"r"ai.il.iions that the Using

,l*l*':r,,3,',"fr1ffi f 
iil'#'n#l[::?:#:i[:,;ti:[r;#ffi 

;,:Hi'ff :il:;
7'3' Data' Breach Exercises' contractor shail conduct annual Data Breach exercises. Upon

Using Agency request, contr*GTrhrrt .oJrdinate it, er"rciser'ir,,n ,n" Using Agency.
7'4' costs' The costs incurred in connection with Contractor's obligations set forth in section7 or Using Agencv's obrigationt 

';a; ,"Lri.r1Data securit, *r*, shail be the responsibirity of the partywhose acts or omissions .rrr"oir'r;n., in the ;;;; ;;rrity Beach and may incrude withoutlimitation: (a) ttre o"'"top'"ni-,"i o"ir"ry of regar noii.ur-o,. reports required by Law, incrudingresearch and analysis to determin; ;h"il., such no-tices o, ,"pon, may be required; (b) examinationand repair of Using 
1*1 or,.,i.ir* nrru ueen arte[d']l a.r.g"u in connection with the Data

security Breach' (c) containment, elimination and ,"r"airii*,of the Data security Breach, and (d)
implementation of new or additional security measures ,"r-*ur, necessary to prevent additionar Data
Securitv Breaches; (e) provioing-;';;";; ail persons ,rr,or"-i"rronar rnformation may have been
affected or exposed 

.ot!r:n ,"L t".rr,,iar.r.h, *hett,u,. or required by Law; (f) the estabrishment ofa toll-free telephone number, e"it ,Jir"ss, and staffing of corresponding communications centerwhere affected persons may receive information relating t ,rr" o.,, security Breach; (g) the provisionof one (1) year of credit 
'"tit"tittl'"rr,r."rt". iaentity-restorriion/insu..nce for affected persons.8. AUDIT RIGHTS

8'L' Generallv' contractor and its Subcontractors shail provide access to any records,facilities' pt"o'ffind 
'ystems 

r"iri,r*'1" the, Services, ;';;; time during standard business hours, tothe Using Agency and its int",n.i'or"lrt".rn.t 
"ro,,"rr, i**iiors and regurators in orderto auditinspect, examine, test, and verify: t.f if," .rlif.bility, integri,vlra.o"fidentiality of Using Agency Data
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and examine the systems that process, store, support and transmit Using Agency Data; (b) controls
placed in operation by Contractor and its Subcontractors relating to Using Agency Data and any Services;
(c) Contractor's disaster recovery and backup/recovery processes and procedures; and (d) contractor/s
performance of the Services in accordance with the Agreement. The aforementioned Using Agency audit
rights include the Using Agency's right to verify or conduct its own soc 2 audits.

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

8.3. Service Organization Control (SOC 2), Tvpe ll Audits. Contractor shall, at least once
annually in the fourth (4th) calendar 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 promptly shall make available to the Using
Agency the results of any reviews or audits conducted by Contractor and its Subcontractors, agents or
representatives (including internal and external auditors), including SOC 2 audits, relating to
Contractor's and its Subcontractors' operating practices and procedures to the extent relevant to the
Services or any of Contractor's obligations under the Agreement. To the extent that the results of any
such audits reveal deficiencies or issues that impact the Using Agency or the Services, Contractor shall
provide the using Agency with such results promptly following completion thereof.

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

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

9. RIGHTTOEXITASSTSTANCE

9.1. Pavment for Exit Assistance Services.
the Services and included within the Contractor,s
detailed in this Agreement.

Exit Assistance Services shall be deemed a part of
fees under this Agreement, except as otherwise

9-2. General. Upon Using Agency's request in relation to any termination, regardless of
reason, or expiration of the Agreement, in whole or in part, Contractor shall provide the Using Agency
and each of its designees Exit Assistance Services. During the Exit Assistance period, Contractor shall
continue to perform the terminated Services except as approved by the Using Agency and included in
the Exit Assistance Plan. Contractor's obligation to provide the Exit Assistance Services shall not cease
until the Services have been completely transitioned to the Using Agency or the Using Agency's
designee(s) to the Using Agency's satisfaction.

9.3. Exit Assistance Period. Contractor shall: (a) commence providing Exit Assistance
Services at the Using Agency's request (i) up to six (6) months prior to the expiration of the Agreement,
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or (ii) in the event of termination of the Agreement or any services hereunder, promptry forowingreceipt of notice of termination from the Party giving such notice (such date notice is received, the
.ffi,,),and(b)continuetoprovidetheExitAssistanceServicesthroughthe
appcabe,,n".,r:",il1:;::";ff )ifi :'JJ,,T,:if":ffi*ffi,;:llf l*X1* jtoption' the Exit Assistance Period *rv ru "*i";, ;.. ffi", of up to twerve (12) months after theTermination Date' The Using Agency shall provide notice ,ugrroing its request for Exit Assistanceservices at least sixty (60) days prior to the date upon which ,r," ,r,n, Agency requests that contractorcommence Exit Assistance services unless such time is not practicabre given the cause of termination.

9'4' Man4er of Exit Assistance Services. contractor shall perform the Exit Assistanceservices in a manner il'ti tolh. ffint tl,.;.*u i, ,r,,rr," ir," *rsonable'control of contractor: (a) is in
accordance with the using Agencyt ,Lrronrue direction; tlt i, in cooperation with, and causes itssubcontractors to cooperate with, the Using Agency ,na ir," uring Agency's designee(s); (c) supportsthe efficient and orderly tt'ntru''o]'ihe terminated services to the Using Agenry; (d) minimizes any
impact on the UsingAgencrzt op"otionr; (e).minimlr", ,rrl*"rnal and Third party costs incurred by
the Using Agency ,y t1u ,.i.,r, o*"r.ri designee(s); .rO 1ff ,,rimizes any disruption or deteriorationof the terminated services' t-i' o*tri'."ce plan. contrr.to, shall develop and provide to the UsingAgency' subject to the Using agencvt'lpprorrr and authorization to proceed, an Exit Assistance planthat shall: (a) describe 

'"tpl,trioiii-ilr ..a actions ," o" i.i", by contractor in performing the Exit
Assistance services; (b) deicribe i, o."ir any Using Agency Responsibirities whichcontractor to perform the Exit arririrn.u services; (c)-describe how any .r** #iJfft;;y#;novation' assignment or transfer or .ontrr.t, will be achieved during the Exit- Rss,rarn." period; (d)detail the return' and scheduh f;r-;;;-, of Using as*.; Data and other using Agency_specificinformation to be provided; (e) set ourthe timetabre ro.. t[" tr.rrfer of each erement of the terminatedseruices (including key mileston"' ao arrlt the progress), rrjli*,,r, a responsibre party for each service,task and responsibility to be perforrlJ ,r0", thu f*ii arrirt.n.. plan; and (e) specify reasonableacceptance criteria and testing procedu'es to confirm whether the transfer of the'terminated Serviceshas been successfuily .orprltio. 

-i"rr*,r, 
the using ae'-n.r,, approvar of, and authorization to::ffi"ln;,I|,,l[J,ffl,ffjlj::|.|.." pi.n, contoao.,. ,,?r-,'".no,, the Exit n,,i,,,n." Services in

9'6' Exit assistance Manasement' within the first thirty (30) days of the Exit AssistancePeriod' contractor will appoint ti*iffio;ect manager to be responsibre for, and contractor,s primarypoint of contact fol the overatl o"tr"*Ir." of the Exit a.ririar." services. Upon Using Agency request,;iffi:?:il;XJ#:l' individuals wi;;; required expertise to perrorm Exit Assistanie services, even
Age n cy a ny fa u res '::#iilii:i11,:,I;'uiiffi 

: :;ixl,ilil !:,#:jy ::.;l# ffi *u;weekly with the Using-Agencv 
'no 

pto'io" weekly ,"port. describing: the progress of the Exit Assistanceseryices against the Exit atii't'nce- ol.i, un, risks encountered during the performance of the ExitAssistance services; and proposeJ ra"rr i" mitigate such risks. The Using Agency may appoin! duringthe Exit Assistance o:ii:d, a using o*J..ri"r,gnee to o" tr.,u'urine Agency,s primary point of contactand/or to operationally manage contractoi during the Exit Assistance period.

a._n,,,r?,1io, * 
dlf.[H:l#:l".,il.i""r_:,"ffilff?;contractor that is not being t'ansrerreJ to-ir," uring Agency ,nJ". ,r," Agreement subject to the Using
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Agency's reasonable procedures and in a manner that minimizes the adverse impact on the Using
Agency. Prior to removing any documents, equipment, software or other material from any Using
Agency Facility, Contractor shall provide the Using Agency with reasonable prior written notice
identifying the property it intends to remove. Such identification shall be in sufficient detail to apprise
the Using Agency of the nature and ownership of such property.

9'8. Using Agencv-specific 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 Seruices or the Using Agency's lT or operating environment which would be required by a
reasonably skilled and experienced Contractor of seruices 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 Agency,s
request: (a) description of the goods or service being provided under the contract; (b) whether the
contract exclusively relates to the Seruices; (c) whether the contract can be assigned, novated or
otherwise transferred to the Using Agency or its designee and any restrictions or costs associated with
such a transfer; (d) the licenses, rights or permissions granted pursuant to the contract by the Third
Party; (e) amounts payable pursuant to. the terms of such contract; (f) the remaining term of the
contract and termination rights; and (g) contact details of the Third party. Contractor,s agreements with
Third Parties that predominantly or exclusively relate to this Agreement shall not include any terms that
would restrict such Third Parties from entering into agreements with the Using Agency or its designees
as provided herein.

9'10. Knowledse Transfer. As part of the Exit Assistance Seruices 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.

9.71. Change 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 (including contracts with Su bcontractors).

9.12. Software Licenses. lf and as requested by the Using Agency as part of the Exit
Assistance Services, Contractor shall: {a) re-assign licenses to the Using Agency or the Using Agency,s
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designee any licenses for which Contractor obtained Required Consents; (b) grant to the Using Agenry,
effective as of the Termination Date, at no cost to the Using Agency, a license under Contractor/s then-
current standard license terms made generally available by Contractor to its other commercial
customers in and to all Contractor-Provided Software that constitutes generally commercially available
Software that was used by contractor on a dedicated basis to perform the Services and is reasonably
required for the continued operation of the supported environment or to enable the, Using Agency to
receive services substantially similar to the Services for which Contractor utilized such Software; and
with respect to such Software, Contractor shall offer to the Using Agency maintenance (including all
enhancements and upgrades) at the lesser of a reasonable rate or the rates Contractor offers to other
commercial customers for services of a similar nature and scope; (c) grant to the Using Agency, effective
as of the Termination Date, a non-exclusive, non-transferable, fully-paid, royalty-free, perpetual,
irrevocable, worldwide license following expiration of the Exit Assistance period in and to alt 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 Agenry or its designee (subject to Contractor's reasonable confidentiality
requirements) to continue to enable the Using Agency to receive services substantially similar to the
Services for which Contractor utilized such Software; and (d) provide the Using Agency with a copy of
the Contractor-Provided Software described in this Section in such media as requested by the Using
Agency, together with object code and appropriate documentation.

10. MISCELLANEOUS

10'1. Survival. Sections 1 (Definitions for Special Conditions), 4 (lntellectual property), 7 (Data
Security Breach), and 8 (Audit Rights) shall survive the expiration or termination of this Agreement for a
period of five (5) years (and Sections 5 (Using Agency Data and Confidentiality) and 10 (Miscellaneous)
shall survive for a period of ten [L0] 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.

10.2. No Limitation. The rights and obligations set forth in these lT special conditions exhibit
do not limit the rights and obligations set fofih 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 Agenry 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 tmmunity Act, 745 tLCS tOlt-LOLet 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 Contractot's documentation specifically referenced that content and attempts to incorporate it
into any other communication, unless the Using Agency has actual knowledge of the content and has
expressly agreed to be bound by it in a writing that has been manually signed by the County's Chief
Procurement Officer.
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10'5' Chan{9 Reouests. Except as otherwise set forth in this Agreement, this section10'5 shall govern all change Retuests and change orders. rf either party believes that a ctranglorder 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 adequatecontingencies forde minimis change orders. Accordingly, if change Requests are made, theywill be presumed not to impact th" f"u, under thii Agreement; provided, however, that ifthe change Request consists of other than a de minimis deviation from the scope of theservices and/or Deliverables, contractor shall provide Using Agency with written notificationof such other deviation within five (5) business days after receipt of the change Request. lnthe event of a Using Agency-initiated change Request, within five (5) business days ofcontractorrs receipt of such change Request, contractor shall provide to Using Agency awritten statement describing in deiail: (ai *,e reasonabry anticipated impact on any servicesand Deliverables as a result of the change Request including, without limitation, changes insoftware and Equipment, and (b) the fixel cost or cost estimate for the change Request. rfLicensor submits a change Request to customer, such change Request shall include theinformation required for a Change Response.

10'6' chanee orders' Any change order that increases the cost or scope of theAgreement' or that materially affects the rights or duties of the parties as set forth theAgreement' must be agreed upon by the using Agency in a writing executed by the county,schief Procurement officer. tn ail cases, the approval of ail change Requests and issuance ofcorresponding Change orders must comply the county's proculement code. lf either partyrejects the other's change Request, contractor shall proceed to fulfill its obligations under thisAgreement.
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SECTION 1

CoNTMCT NO.1525-14907

This Economic Disclosure statement and Exe_cution Document ('EDS') is to be completed and executed
R::J::flf:::j::,^9"-1'lvjlllil-"j:"_y1/ ij:ili.";;;ilil;;io a Request ror proposars, and everyRespondent respondins to a Request'ro,-io,l"liilfi;;;, ##;1;;r';r';;.;t1"ul#H-i#F;11,?#El1officer' The execution of the EDb shall ."r" 

"r 
the execution of a contract awarded by the county. Thechief Procurement officer reserves the rlght to request that the Bidder or proposer, or Respondentprovide an updated EDS on an annual basis]

Definitions' Terms used in this EDS and not otherwise defined herein shall have the meanings given tosuch terms in the lnstructions to BiddFrs, General conditions, Request for proposals, Request forQualifications, as applicable. i

Affiliate means a.person that directly or indirectly through one or more intermediaries, controls iscontrolled by, or is under commoir contror with t'he peilon specitiea.
Applicant means 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 ofCookCounty v' vr v'r vvlr

Contractor or Contracting Party means a person that enters into a Contract with theCounty.

Control means the unfettered authority to directly or indirecfly manage governance,
administration, work, and all other aspects of a business.
EDS means this complete Economic Disclosure Statement and Execution Document,including all sections listed in the lndex and any attachmenG.
Joint Venture means an association of two or more Persons proposing to perform a for-profit business enterprise. Joint Ventures must have an agreement in writing specifyingthe terms and conditions of the relationship between the fartners and their-relationship
and respective responsibility for the Contract
L:bny or lobbying means to, for compensation, attempt to influence a County official orCounty employee with respect to any bounty matter.
Lobbyist means any person who lobbies.

Person or Per9o19 
. T93ns- any individual, corporation, partnership, Joint Venture, trust,association, Limited Liability Company, sole proprieiorship oi other legal entity.

Prohibited Acfs means any of the actions or occurrences which form the basis fordisqualification under the Code, or under the Certifications hereinafter set forth.

Proposa/ means a response to an RFp.

Proposer means a person submitting a proposal.

Response means response to an RFe.

Respondentmeans a person responding to an RFe.

RFPmeans a Request for Proposals issued pursuant to this procurement Code.

RFQ means a Request for Qualifications lssued to obtain the qualifications of interested parties.

EDS-i
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CoNTRACT NO.1 525-1 4907

INSTRUCTIONS FOR COMPLETION OF
ECONQMIC qISCLOSUBE STATEMENT AND E-ECTJTION DOCUMENT

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

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

Section 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contained therein.
Required Updates. The Applicant is required to keep all information provided in this EDS curent and
accurate. ln the event of any change in the information provided, induding but not limited to any change
which would render inaccurate or incomplete any certification or statement made in this fOS, t["
Applicant shall supplement this EDS up to the time ihe 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 Countycoitracts, work, business, or
transactions, and the Applicant is expected to comply fully with thele ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 ('Og W. Washington St. Suite 3040, Chicago, lL
60602) or visit the web-site at cookcountyil.gov/ethics-boaiO_of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. ln the event that this EDS'i; executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate ay-taws or other
authorization by the Corporation, satisfactory to ihe 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
wfich 999e., 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 atiach 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. ti tne ttC is not
registered in the State of lllinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature page.

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

A "Partnership" "Joint Venture" or "sole Proprietorship" operating under an Assumed Name must be
registered with the tllinois county in which it is located, as provided in 805 ILCS 4OS (2012), and
documentation evidencing registration must be submitted with the EDS.
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ts.

c.

THE FOLLOWING CERTIFICATIONS ARE MADF.lullu4NT TO STATE^LAW AND THE CODE.,THE LprllcANT rs CAUTTONED
ro .AREFULLY READ, rHesr-c'iriirilini"'o,us 

3ryoi ioiiiilri'r"o rHe srcnrniu-#ilcE. s.lcNrNG rHE siouarunr
PAGE .HALL coNsrlrure n wailrinilil''91.11i-nppirinii"i.r!4, nr-l-rH'etliii^,reNls-, cenrrrrcnirb*s nr.ro
lNFoRMArloN sEr roRr,.w*tlN'iEUi'ceRr*tcRrrbrli'Xni'rnu-e, 

corr,plrre irvo'conl5grjs or r,r'inre *re
srGNAruRE 

'AGE 
rs^ggylo,Jri iibi8lli_E Nci#ieo-irinr rr iHicodNiivi5grys rHnr er," br rHE53:1r"#$? ?5Tl['f;f,,lo^rs 

wrniriiS;Lv n'rnor, rleinirl ccir.rrnaci rnr-Jn-ro'r'r.rio wrrn rHE AppLrcANr .HALL
A. PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of..five (5) years from the date of
conviction or entry of a plea oi 

"Jrnir":Jnii sJrt, "rii"r';ii]#',irin", person or business entity:1) Has been convicted of an act committed, within the state-of lllinois,.of bribery or attempting to bribe an officer or:il3[[:JH#',fh,?J: feJeral o,. r"i"i s;r"i"rrni o.. 
""r,oor 

oistrict in t'ne state of ,tinois in that officer,s or
2) Has been convicted ty federal, state or local governmentin the Sherman nnti-fi'"inli'no cruvton nJtln"i i'i'ubE T.ff*iT-i:?it or attempting to ris bids as defined
3) Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, state or local government;4) 

';,lHxfiill.'J:,'^T:ffi.";J"d[il:fi#Tf 
l|ls Biik:xi:";[H:r attemptins to rix prices as denned by the

5) Has been convicted of price-fixing or attempting to fix prices under the laws the State;6) 
ffi,ff"Jr::iy:1",,ffi1J"raudins or attemptins to defraud anv unit of stare or rocar sovernment or schoor district

7) Has made-an admission of guilt of such conduct as set forth-in subsections (1) through (6) above which admission is:-*Xt:".'"".tJi-:T*,:1"'n"i or not such d';il;,;;;iness entity *u, 
"ibj";i-io 

prosecution ror rhe orrense or8) 
inU:H:l.,;,fl[Xrfl(6';r:?:i" ndere to charse or bribery, price-rixins, bid-rissins, or rraud, as set rorth in sub-

ln the case of bribery.or attempting to bribe, a business entity may not be awarded a contract if an official, agent or emproyee
of such business entitv committ"f ir'"'i'.ni;iil;;il'l"nlit'", *re nusinlss 

"riitv-Iro_prrsuant to the direction or
authorization of an officlr, oir"ltoi"r'"inerresponsibre omciar ollr,e or"ir""l 

"rt,tv, 
lrir",i'' prohibited Act occu'ed within

three vears prior to t'" 
'*"iJ'otii''J'[rt,.,ir^r" "Joitir",, Lr",n"". entity srrlti ue-iilquarmeo if an owner, partner or;:tr":H:1"fii[1i[f;.'ff,"1i;-iilffi$1r,#."",.:"#"fl$;:*mntity, o*n otii"", oith" ffiil:; lltitv r,u,

THE APPL.0ANT HEREBY cERTlFtEs THAT: TheApplicant has read the provisions of section A, persons and Entities,iftT[:3tJi,tHffi#iflilfit*,Jffi:il1,;ti",|;x;*;1,*,,"*3..;l"*1;f:,J:H,, section A, ;;; th;t ]*",r 
"r

BID-RIGGING OR BID ROTATING
THE APPL.oANT HEREBY cER,F'Es T\AT. tn accordance with 72!.r!cs- s/33 E-11, neither lhe Appticant nor anyff{#;i,7//%i:fff*o 

t"*Ziiii'i7ini' c*n""t i, ,'iirii"r'a conviction ro, ne vioiaion or state taws prohibitins bid-

DRUG FREE WORKPLACE ACT

THE APPLIoANT HEREBY cERTlFlEs THAT The Applicant will provide a drug free workprace, as required by (30 ;LCS sB0/3).

SECTTON 2

CERTIFICATIONS

CONTMCTNO:152S-14907
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F.

G.

H.

D. DELINQUENCYIN PAYMENT OF TAXES
CoNTRACTNO.1525_14907

THE APPLI9ANT HEREBY cERTlFtEs rHAT: The Appticant is not an owner or a parry responsibte for the payment of any taxor fee administered bv cook counlv, ov a toca,t iun,;;;;;,;r";;;7'oi,*," Department oi R"rrnur, which such tax or fee isdelinquent' such as bar award of a contract or subcontract pirsuuri to tni code, chapter 34, section s4-171.

HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with cook county ("county") shall engage in unlaMul discrimination or sexual harassment
eX?il::,HJl*:ffi,,HiiffiU:1fl"*St":trJHT:,"Sfl,0,0,. accommodations, housins, or provision orcounty

]LLINOIS HUMAN RIGHTS ACT

THE APPLI9ANT HEREBY cERTtFtEs THAT: tt is in compliance with the tttinois Human Rights Act (7Ts tLcs 5/2-tos), andagrees to abide by the requirements of the Act as part of its contractuar obrigations.
]NSPECTOR GENERAL (COOK COUNry CODE, CHAPTER 34, SECTION 34.174ANd SCCtION 34.250)
The Applicant has not wrllfully failed to cooperate in an investigation by the cook county rndependent rnspector Generar or toreport to the lndependent lnspector General any and all information concerning conduct which they know to invorve corruption, orother criminal activity' by another county employee or official, which concerns his or her office of emproyment or county reratedtransaction.

ItX*:*jil,:::,fi""fi:%?fyy,.;:r#l"J,,Xil,::l::,j"g,any suspected or known rraudurent activity in the county,s

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2.585)
THE APPLICANT CERTIFIES THAT: lt has read and shall comply with the cook county's ordinance conceming campaigncontributions' which is codified at chapter 2, Division 2, subdivision lr, section 5gs, and can be read in its entirety atwww.municode.com.

GIFT BAN, (COOK COUNry coDE, CHAPTER 2, SECTTON 2-574)
THE APPLICANT CERTIFIES THAT: lt has read and shall comply with the cook county's ordinance concerning receiving andsoliciting gifts and favors' which is codified at chapter 2, Division 2, subdivision ll, Section 574, andcan be read in its entirety atunrvw.municode.com.

LIVINGWAGE ORDINANCE PREFERENCE (COOKCOUNTYCODE, CHAPTER 34, SECTTON 34-160;
Unless expressly waived by the cook county Board of commissioners, the code requires that a living wage must be paid toindividuals employed by a contractor which nasa county contract ano oy arr subcontractors of such contractor under a countycontract' throughout the duration of such corntv contract. The amounttf such living wage is annually by the chief Financialofficer of the county, and shafl be posted on tre crriei procurement officer,s website.
The term "contract" as used in Section 4, l, of this EDS, specifically excludes contracts with the following;

1) Not-For Profit organizations (defined as a corporation having tax exempt status under Section 501(c)(3) of the unitedstate lnternal Revenue code and recognized under the tilinois state not-for -profit law);

2) Community Development Block Grants;

3) Cook CountyWorks Department;

4) Sheriffs Work Alternative program; and

5) Department of Conection inmates.

J.
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coNTRACT NO. 1 525-1 4907

SECTION 3

REOUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name

N/A
Address

2. LOCALBUSINESSPREFERENCESTATEMENT(CODE,CHAPTER34,SECTION34.230}

Locai oustness means a Person, including a foreign corporation authorized to transact business in lllinois, having a bona fideestablishment located within the county at which it is transacting business on the date when a Bid is submitted to the county, andwhich employs the majority of its regular, full-time work force within the county. A Joint venture shall constitute a Local Business if oneor more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint venture, even if the Joint venturedoes 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' X 
No.

b) lf yes, list business addresses within Cook County

150 N. WACKER. SUITE 2650

cHrcAGO, tL 60606

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

Yes: X 
_No:

3' THE CHILD SUPPORT ENFORGEMENT ORDTNANCE (CODE, CHAPTER 34, SECTTON 34-1721

Every Applicant for a county Privilege shall be in full compliance with any child support order before such Applicant is entifled to receive orrenew a county Privilege' when delinquent child support exists, the county shall not issue or renew any county privilege, and mayrevoke any County Privilege.

All Applicants are required to review the cook county Affidavit of child support obligations attached to this EDS (EDS-S) andcomplete the Affidavit based on the instructions in the Affidavit.

EDS-3
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ooNTRACT NO. 1 525-149074. REAL ESTATE OWNERSHIP DISCLOSURES.

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

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

PERMANENT INDEX NUMBER(S): N/A

(ATTACH SHEET !F NECESSARY TO LIST ADDTTTONAL INDEX
NUMBERS)

OR:

b) * 
Tn" Applicant ow.ls no real estate in Cook County.

5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

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

If the letters, "NA"' the word "None" or "No Response" appears above, or if the space is left blank, it will be conclusively presumed that the
Applicant ce(ified to all certifications and other statements contained in this EDS.
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CoNTRACT NO. 1 525-14907
COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

This Statement is being made by the 1 X 
1 nppticant or I jStock/BeneficiallnterestHolder

lAmended Statement

N"r" AMER|CAN SURVEY|NG & ENGTNEERING, p.c.

This Statement is an:

ldentifying lnformation:
I X 

] Originatstatement or I

The cook county cooe-9i-oldinances ($2-610 et seq ) requires that any Appricant for any county Action must discrose ,";concerning ownershio ir

'r"'';il;;;^;ils#"i,'"":'iliJ[".ff5*""Trit l;1tn*flm*':,J;:h#,.iffi. must be *,prt,"o'",,i*, ,rr
fiE'3t?:h"T'ii,,"1*H,ffi",m:[r:""'lt;#:g*frT,:,,"'fflir;,*lT on the app,ca,,l; #r,l#fli uilils:l
lf vot r :ra aelzart {^ r:^r - ---

, vtewng.lf you are asked to 
"tt 1:T"t,' but.there are no appricabre names to rist, you. must state NoNE. An incomprete Statement wiil beL"H..ffii,ilt il,tig::'f:ru*ft"yXrf,:t;i:,,U'iffi"t""d A rairure jo'rurrv compr,,'*iir,ii"'"[,,ance may resurt in rhe action"Applicant'means any Entity or person making an apprication to the county for any county Action."county Action' means any action by a countv,Aggncy, a^county o"rr,TT::r,-or,the.county Board regarding an ordinance or

ordinance amendment. 
" iouniv bJiri";il;r",, or ot.trer c;i,i,ili 

"g"l"y approvat, wi*r respLct to contracts, teases, or sate or
purchase of real estate.

"Person" 'Entih/' o' ''"n,1!,:'!,r" means a sore proprietorship, corporation, partnership, association,.business trust, estate, two or
more persons havinq aoenetliaries't#;' a Jornt or common interesi, t*"t"" oi-J tH"ffiH, oih", 

"orrier"iri", r"g"r entity or any oeneiciary or
This Disclosure of Ownership lnterest Statement must be submitted by :1. An Applicant for County Action and
2. A Person that holds stock or a beneficial interesstatement 

"no "ompL-t"-+r 
onrv unoli-6ir1;ffi,illlE,T5lffi1#is listed on the Appricant's statement (a "Horde/,) must fire aPlease print or type responses clearlv an.t ta^;hr., Arr -J "- 

--. '---"
which each ,ooiii5nar-p-JJJ:nil:"' and legiblv' Add additional pases if needed, being carefur to identify each porrion of the rorm to

DIBIA: NiA

FEIN NO.: 36-3307274
Street

150 N. WACKER. SUITE 2650 Address:
CHICAGO

City:
State: lL 60606

Email:

PhoneNo.: 312_277_2OOO

FaxNumber: 312_277_2002
Code:

c.f dis@americansurvey. com

zip

C.ook C_ounty Business Registration Number:(Sote proprietor, Joint Ven-ture pilffift"i
Corporate File Number (if applicable);
Form of Legal Entity:

t ] Sole Proprietor t.1

tl

Partnership

Estate

Corporation

Association

Trustee ofLand Trust

Joint Venture

lxI

t1

tl

tI
tl

tl

Business Trust

Other (describe)

EDS€
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Ownership lnterest Declaration :
coNTRACT NO..t 525- 1 4907

1' 
H:litfi#ftX*:,l,Tfi;ll,?JiilllJffirshiprcreach person havins a resar or benenciar interest (incrudins ownership) or

Name

COVENTINE FIDIS

Address

1026 RAINWOOD DRIVE. AURORA, IL 60506

Percentage lnterest in
ApplicanUHolder

100%

2' 
XJf"S"ffitJffllff,.ilIi'j:: [lJ] iir"",;,8,::11",;jl 

asent or asents, or a nominee or nominees, rist the name and
Name of AgenUNominee f,r^_^ ^zn ,

N/A Name of Principal principal,s Address

ls the Applicant constructively controlled O, 
"no,r,",.'"il olu[ffiPcrsonorLegat Entity? [ jyes t X ]No

x#:; :rn,ff liil;;i1tli3t^r?,T.percentase of beneficiar interest of such person, and the retationship under which such

3.

Name

N/A

Address
Percentage of
Beneficial lnterest

Relationship

Corporate Officerc, Members and partnerc lnformation:

Hg:::ffi',ii?L';*"JJL: H:i #,fl::ffiJl,l.;#iJ:;,il"X:T,:1il::T,fs;lJJ,:u*:?li:::11,,:?#:ffllilliJilif,*,
Name Address

Title (specify tifle of
Office, or whether manager

Term of Office

PERMANENT

COVENTINE FIDIS 1026 RAINWOOD DRIVE. AURORA, 
'l- 

UOUOUO'O'N'r"J{:'SL!",[+Y3%

Declaration (check the applicable box):

t ] I state under oath th.at the Applicant has withheld no discrosure as to ownership interest in the Appricant nor reseruedanv information' data or plan''" to it e ini"noeo use 
"ip-rip"."?", 

wrricrr tre ippG;#; county Board or othei county
Agency action.

I x ] I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed.
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CoNTRACT NO. 1 525_1 4907

t"'.rr,;:;,:couNrY 
DlsclosuRE oF owNERsHtP tNrEREsr srArEMENr srGNAruRE pAGE

c. fi dis@americansurvey.com

11t17 t2015

312_277-2ooo

My commission expires:

EDS€
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CoNTRACT NO. 1 525-1 4907

COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3O4O

CHICAGO, ILLINOIS 60602
3 12/603 -4304 Offrce 3t2l 603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Neootism Tlisclosure Reouirement:

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

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, en on the side of
caution by completing the attached familial disclosure form because, among Lttrir potential penalties, any person found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will-beprohibitea froL doing
any business with the County for a period of three years. The required disclosure should be filed with the Board of Ethics by Januar!
1 of each calendar year in which you are doing business with thi County and again with each bid/proposal/quotation to do business
with Cook County, The Board of Ethics may assess a late filing fee of $l0b per day after an initial 30:dat grace period.

The person that is doing business with the County must disclose his or her familial relationships. If the person on the County lease or
contract or purchasing from or selling to the County is a business entity, then the business entity must disclose the familial
relationships of the individuals who are and, during the year prior to doing business with the County, were:

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

Do not hesitate to contact the Board of Ethics at (312) 603-4304 for assistance in determining the scope of any required familial
relationship disclosure.

Additional llefi nitions:

"Familial relationship" means a person who is a spouse, domestic partner or civil union partner of a County employee or State,
County or municipal official, or any person who is related to such an employee or official, whether by blood, marriagi oi adoption, as

Parent
",child

, Brother
Sister
Aunt

" Uncle
"", Niece

Nephew

i Grandparent
i, Grandchild

; Father-in-law
Mother-inJaw

"l Son-in-law
; ; Durrtn.r-'r-ru*
.- Brother-in-law" Sister-in-law

i. Stepfather
i Stepmother
.. Stepson
i. Stepdaughter
., Stepbrother

-: Stepsister

"i HalFbrother
.-" Half-sister
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coNTRACT NO. 1 525-1 4907
COOKCOUNTY BOARD OF ETHICS

F'AMILTAL RELATIOI\SHIP DTSCLOSURE FORM

A. PFRSON nOtNGOR SFB'KING TO nO RUSTNB..SS WrTH THF, COtrNTy

Name of Person Doing Business with the County: AMERICAN SURVEYING & ENGINEERING, P.Ci

Address ofPerson Doing Business with the County: 150 N. WACKER. SUITE 2650 CHICAGO, lL 60606

Phone number of Person Doing Business with the County: 312-277-2000

Email address of Person Doing Business with the County: c.fidis@americansurvey.com

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behalf of the Person Doing Business with the County:

COVENTTNE FlDtS, PRESIDENT/CEO c.fidis@americansurvey.com 312.277-2000

B. NF',SCRTPTIONOF'RTTSTNF'SSWITH'rHN'COIINTY
Append additional pages as needed andfor each County lease, contract, purchase or sale sought and/or obtained
during the calendar year ofthis disclosure (or the proceeding calendar year ifdisclosure is ntade on January l),
identifu:

The lease number, contract number, purchase order number, request for proposal number and/or,request for qualification
number associated with the business you are doing or seeking to do with the county:

1525-149-07

The aggregate dollar value of the business you are doing or seeking to do with the County: $_ 82,525.00

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

HERMAN WSE, CONTRACT NEGOTIATOR, OFFICE OF CHIEF PROCUREMENT OFFICER, 312.603.3950

The name, title and contact information for the County official(s) or employee(s) involved in m4naging the business you are
doing or seeking to do with the County:

MARY JO HORACE - BUREAU OF TECHNOLOGY

C. NTSCT OSITRF' OF' F'AMIT IAT RB . 
^ 

TTONSHTPS WITH COTTNTY F'MPI.OYF'NS OR STATF.. COITNTY OR
MUNICIPAI . RI,B',CTF,D OF'F'TCIAI.S

Check the box that applies and provide related information where needed

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

dx 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, officers, persons responsible for general administratipn ofthe business entity,
agents authorized to execute documents on behalfofthe 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.

EDS.1O 8t2015



CoNTRACT NO. 1 525-1 4907
COOK COUNTY BOARD OF ETHICS

FAMTLTAI, RELATIONSHIP DISCLOSIJRE FORM

n The Person Doing Business with the County is an individual and there is a familial relationship between this individual
and at least one Cook County employee and/or a person or persons holding elective office in the State oflllinois, Cook
County, and/or any municipality within Cook County. The familial relationships are as follows:

Name of Individual Doing Name of Related County Title and Position of Related Natre of Familial
Business with the County Employee or State, County or County Employee or State, County Relationship-

Municipal Elected Otficial or Municipal Elected Official

If more space is needed, attach an additional sheetfollowing the aboveformat.

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

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

Name of Officer for Business
Entity Doing Business with
the County

Name of Related County
Employee or State, County or
Municipal Elected Offi cial

Title and Position of Related Nature of Familial
County Employee or State, County Relationship.
or Municipal Elected Official
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Name of Person Responsible
for the General
Administration of the
Business Entity Doing
Business with the County

Name of Agent Authorized
to Execute Documents for
Business Entity Doing
Business with the County

Name ofEmployee of
Business Entity Directly
Engaged in Doing Business
with the County

Name of Related County
Employee or State, County or
Municipal Elected Offi cial

CoNTRACT NO. 1 525-1 4907
Title and Position of Related Nature of Familial
County Employee or State, County Relationship-
or Municipal Elected Official

Name of Related County
Employee or State, County or
Municipal Elected Offi ciat

Title and Position of Related Nature ofFamilial
County Employee or State, County Relationshipt
or Municipal Elected Official

Name of Related County
Employee or State, County or
Municipal Elected Offi cial

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

If more space is needed, attach an additional sheetfollowing the aboveformat.

VERIFICATION: To the best of my knowledge, the information I have provided on this disblosure fonn is accurate and complete.
acknowleffQhat pgr inacgXrate or incomplete disciosure is punishable by law, including but not limited to fines and debarment.

COVENTINE FIDIS 11 t17 t2015

Signature Date

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics
69 West Washington Street, Suite 3040, Chicago, Illinois 60602
Office (312) 603-4304 - Fax (312) 603-9988
CookCounty.Ethics@cookcountyil. gov

Spouse, domestic partner, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.e. in laws and step relations) or adoption.
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CoNTRACT NO. 1 525-14907
SECTION4

eooK (-oIINTY F'f,'mayrT I,o\wAGE TIIr,["T oRnrN r Ncr.

Effective May 1, 2015, every
Ordinance eet forth in Chaot
Lrrwuvs tvto! t' .v tr' EvEIy rErstr, tqqu$Fq JuoaEneal (JWnanE, Seeking a Contract Wlth GOOX (runty mugf compry wlm Ule U(xrX COUnty Wage Thei
Ordinance ee_t forth in Chapbr 3.1, Artrcle lV, S6.donl79.E F;rson/Sub;tantial Ovyner, who fails to c6mply wifr e6ok County Wage ffret Oriinane,
may request that the Chief Procurement Otrrcer grant a reduc{ion or waiver in accordance with Secflon g{-1 7g(di. 

'

" contftci, meaos any wn'tten docum€flt to make prccurcments by or on behalf of cook county.

"Person" means aoy individual, corpoEtion, partnenshlp, Jolnt Venture, trust, assoclation, limited tiability company, Bob proprietoEhip or other legal entity.

"Proatemqf means oblaining supplkx, equlpment, goods, or sewices of any kind.

"Su6sfan ial Ownel' means any pelaon or peEons $,ho own or hold a twenty-five percent (25%) or more perEentage of lnterest in any business entity
iegkllS a County Privilege, lndlrding thost sharehotders, Oeneral or limited iartners, oenefi'ciari& and principals; eicept where a business entity is an
individual or sole proprietorship, substantial owner meano thit tndivtdual or sote iroprieto..

All Persons/Substantial Owners are required to complete this affdavit and comply with th€ Cook County Wege Thefi Ordinance befure any Contract is
awarded. Signature of this foim cons{itrtes a cer{ification the information provideO bdow ls conect and corirptete and that the lndMdual{s) signing thi5 brm

l. Gonbact lnformation:

Contrad Number:
1525-14907

County Using Agency (requesting Procurement):

ll. Peson/Substandal Ownerlnfomaton;

Person (Corporate Entity Name): AMERICAN SURVEYING & ENGINEERING, P.C,

Substantial Owner Complete Name:

FEIN# 36-3307274

Date of Birth:- E-mail address:

street Addrees: 1026 RA|N\^,OOD DR|VE.

BUREAU OF TECHNOLOGY

COVENTINE FIDIS

c.f dis@amedcansuryey.@m

City:
AURORA state: iL zip'.- 6o5m 

-

Home Phone: db 'z'__- ,000_
Drive/s License No:-

lll. Compllance with Wage Laws:

Within the past five years has the Person/Substantial Owner, in any judicial or administrative proeeding, been conMcted ol entered a
plea, made an admission of guilt or liability, or had an administrative rtnding made for committihg a repeiteO or willtul violation of any of
the following laws:

lllinois Wage Payment aN Colledion Act, B2O ILCS 1lil| et seg.,

Ittinois Minimum Wage Act, 820 ILCS 10i/l et seq., VeS or$
lllinoisWo*er Adjustment and Retmining Notification Act, OZO ILCS 6O/1 et seq.,

EmptoyeeClassification Act,82O ILCS i8V1 etseq., 
"ta 

or@
Fair Labor Standads Act of 1g38, 29 U.S.C. 2O1,et seq., ieS o16',

\-J

YES orgi.

r.ro@

Any amparable state stafute or regulation of any state, whbh govems the payment of wages YEsor-(o
lf the Person/Subslantial Owner answered 'Yes" to any of the questions above, it is ineligible to enter into a Contrad with Cook
County, but can requGt a reduction or waiver under Secton lV.
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IV.

coNTRACT NO. 1 525-14907

Request forWaiver or Reduction

lf Person/Substantial Owner answered "Yes" to any of the questions above, it may request a reduction'or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one or more of
the following actions that have taken place:

There Qaa-been a bona fide change in ownership or Control of the ineligible Person or Substantial awner
YES orh,O I

\g
Discipliny4 action has been taken against the individual(s) responsible for the acts giving rise to the violation
YES orhlO\dt?*f
Remedigf-qction has been taken to prevent a recunence af the acts giving rise to the disqualification or default
YES orWO \

a,)

,'$

Other f@q_ that the Person or Substantial Owner believe are relevant.
YES or*{O ),'.49

The Person/Substantial Owner must submit documentation to support the basis of its reouest for a reduction or waiver. The Chief
Procurement Officer reserues the riaht to make additional inouiries and reouest additional documentation.

V. Affirmation
The Person/Substantial statements contained in the Affidavit are true, accurate and complete

Signature: Date: 1111712015

COVENTINE FIDIS
Name of Person signing (Print); Tifle: PRESTDENT/CEO

.20'S

ll

NOVEMBER

Notary Seal
subject to verification prior to the award of the ContraclNote: The above
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coNTRACT NO. 1 525-1 4907
SECTION 5

CONTRACTAND EDS EXECUTION PAGE
PLEASE EYECUTE THREE ORIGIN AL COPIES

The Applicant hereby certifies and wanants that all of the statements, certifications and representations set forth in this EDS are true,

complete and conect; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requiremenb set forth in this EDS; and that all facts and information

provided by the Applicant in this EDS are true, complete and conect. The Applicant agrees to inform the Chief Procurement Officer in

writing if any of such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or
inconect during the term of the Contract or County Privilege.

Execution by

AMERICAN SURVEYING & ENGINEERING, P.C. COVENTINE FIDIS

Corporation's Name

3't2-277-2000

President's Printed Name and Signature

c.fi dis@americansurvey.com

Telephone Email

11t'.t7t2015

Secretary Signature Date

Execution by LLC

LLC Name *Member/Manager Printed Name and Signature

Date Telephone and Email

Execution by Partnership/Joint Venture

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

Date Telephone and Email

Execution by Sole Proprietorship

Printed Name and Signature Date

Telephone Email

My commission expires:

"OFFICIALSEAL"
LI NI$EY TO STATZ'G-JON ES

Naery Ptdtc, &ae of I lltnols
Cutorf,rp,loe

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.

Subscribed and swom to before me this
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COOK COUNTY SIGNATURE PAGE

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

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATEDATCHlCAGo,lLLlNolSTHBZbDAYoFJo*L,,olb---__-

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

THE FOREGOING BID/PROPOSAURESPONSE AS IDENTIFIED IN THE CONTMCT DOCUMENTS FOR CONTMCT NUMBER

1525-14907

OR

rTEM(S), SECTT0N(S), PART(S)

TOTAL AMOUNT OF CONTMCT: $ 82 52s 00

(DOLLARS AND CENTS)

FUNDCHARGEABLE:

APPROVED AS TO FORM:

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

Date
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