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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as "County" and Relational Security Corporation (d.b.a. Rsam), doing business as
a(an) Corporation of the State ofNew Jersey hereinafter referred to as "Consultant", pursuant to
authorization by the Cook County Board of Commissioners on March 23, 2016, as evidenced by
Board Authorization letter attached hereto as EXHIBIT "5".

BACKGROUND

The County of Cook issued a Request for Proposals "RFP" for Information Technology
Governance, Risk and Compliance Platform. Proposals were evaluated in accordance with the
evaluation criteria published in the RFP. The Consultant was selected based on the proposal submitted
and evaluated by the County representadves.

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

NOW, THEREFORE, the County and Consultant agree as follows:

TERMS AND CONDITIONS

ARTICLE I) INCORPORATION OF BACKGROUND

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

ARTICLE 2) DEFINITIONS

a) Definitions

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

"Additioaal Services" means those services which are within the general scope of
Services of this Agreement, but beyond the description of services required under Article
3, and all services reasonably necessary to complete the Additional Services to the
standards of performance required by this Agreement. Any Additional Services
requested by the Using Agency require the approval of the Chief Procurement Oflicer in
a written amendment to this Agreement before Consultant is obligated to perform those
Additional Services and before the County becomes obligated to pay for those Additional
Services.
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"Agreement" or "Contract" means this Professional Services Agreement, including all
exhibits attached to it and incorporated in it by reference, and all amendments,
modifications or revisions made in accordance with its terms.

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

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

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

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

b) Interpretation

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

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

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

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

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

vi) All references to a number of days mean calendar days, unless expressly indicated
otherwise.
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c) Incorporation of Exhibits

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

Exhibit 1
Exhibit 2
Exhibit 3

Exhibit 4
Exhibit 5
Exhibit 6
Exhibit 7
Exhibit 8
Exhibit 9
Exhibit 10
Exhibit 11
Exhibit 12

Scope of Services
Schedule of Compensation
Minority and Women Owned Business Enterprise Commitment and
MBE/WBE Utilization Plan
Evidence of Insurance
Board Authorization
Identification of Subcontractor/Supplier/Subconsultant Form
Cook County Travel and Transportation Policy
IT Special Conditions
Rsam Sofhvare License and Services Agreement
Grant Agreement
Federal Clause
Economic Disclosure Statement
Signature Page

d) Accepted Terms

Subject to the description above, the Parties agree the following: (i) Software provided
hereunder (including all updates and upgrades) is considered Pre-Existing Material under
the provisions of Article 3(h); (ii) the provisions of Article 9(b)(i) do not apply to annual

Support Services or to configuration services for off-the-shelf Sotlware; and (iii) the
following provisions of Exhibit 8 (IT Special Conditions) are superseded by Exhibit 9
(Software License and Services) Sections 3.3,3.5, 3.6,4 and 9.12.

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a) Scope of Services

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

by reference as if fully set forth here.

b) Deliverables

ln carrying out its Services, Consultant must prepare or provide to the County various
Deliverables. "Deliverables" include work product, such as written reviews,
recommendations, reports and analyses, produced by Consultant for the County,
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The County may reject Deliverables that do not meet the reqmrements of this Agreement
in all material respects, or do not include all documents or other materials specified in
this Agreement. If the County determines that Consultant has failed to comply with the
foregoing standards, the County has 30 days from the discovery to notify Consultant of
its failure. If it does not notify Consultant of any failure to meet the standard, the
Deliverables shall be deemed accepted by the County. If Consultant does not correct the
failure, if it is possible to do so, within 30 days after receipt of notice from the County
specifying the failure, then the County, by written notice, may treat the failure as a
default of this Agreement under Article 9,

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

c) Standard of Performance

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

Consultant must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable
discipline and appropriately licensed, if required by law. Consultant must provide copies
of any such licenses upon request. Consultant remains responsible for the professional
and technical accuracy of all Services or Deliverables furnished, whether by Consultant
or its Subconsultants or others on its behalf. All Deliverables must be prepared in a form
and content satisfactory to the Using Agency and delivered in a timely manner consistent
with the requirements of this Agreement.

If Consultant fails to comply with the foregoing standards, Consultant must perform
again, at its own expense, all Services required to be re-performed as a direct or indirect
result of that failure which shall serve as the County's sole and exclusive remedy for any
failure, subject to the provisions ofArticle 9(b) below. Any review, approval, acceptance
or payment for any of the Services by the County does not relieve Consultant of its
responsibility for the professional skill and care and technical accuracy of its Services
and Deliverables. This provision in no way limits the County's rights against Consultant
either under this Agreement, at law or in equity.

d) Personnel
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i) Adequate Staffing

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

ii) Key Personnel

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

iii) Salaries and Wages

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

e) Minority and Women Owned Business Enterprises Commitment

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

'tilization Plan.

f) Insurance

Consultant must provide and maintain at Consultant's own expense, during the term of
this Agreement and any time period following expiration for the duration that Consultant
is required to return and perform any of the Services or Additional Services under this

Agreement, the insurance coverages and requirements specified below, insuring all

operations related to this Agreement.

Insurance To Be Provided

(I) Workers Comoensation and Emolovers Liabilitv

Workers Compensation Insurance, as prescribed by applicable law,
covering all employees who are to provide a service under this Agreement
and Employers Liability coverage with limits of not less than $500 000
each accident or illness.

(2) Commercial General Liabilitv (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not
less than $2.000,000 per occurrence for bodily injury, personal injury and

property damage liability. Coverages must include the following: All
premises and operations, products/completed operations, separation

of'nsureds,defense and contractual liability (with no limitation
endorsement). Cook County is to be named as an additional insured on a
primary, non-contributory basis for any liability arising directly or
indirectly from the Services.

Subconsultants performing Services for Consultant must maintain limits of
~ t 1 tbsp Sl 000 000 'th th I i~ the S ti 3.i(2).

(3) Automobile Liabilitv (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in
connection with Services to be performed, Consultant must provide
Automobile Liability Insurance with limits of not less than $1,000.000per
occurrence limit, for bodily injury and property damage. The County is to
be named as an additional insured on a primary, non-contributory basis.

Page 9



1550-14589

(4) Professional Liabilitv

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

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

ii) Additional Requirements

(1) Upon request of the County, Consultant must furnish the County of Cook,
Cook County, Office of the Chief Procurement Officer, 118 N, Clark St.,
Room 1018,Chicago, IL 60602, original Certificates of Insurance, or such
similar evidence, to be in force on the date of this Agreement, and
Renewal Certificates of Insurance, or such similar evidence, if the
coverages have an expiration or renewal date occurring during the term of
this Agreement. Consultant must submit evidence of insurance on the
County Insurance Certificate Form (copy attached as Exhibit 3) or
equivalent prior to the effective date of the Agreement. The receipt of any
certificate does not constitute agreement by the County that the insurance
requirements in this Agreement have been fully met or that the insurance
policies indicated on the certificate are in compliance with all Agreement
requirements. The failure of the County to obtain certificates or other
insurance evidence from Consultant is not a waiver by the County of any
requirements for Consultant to obtain and maintain the specified
coverages. Consultant must advise all insurers of the provisions in this
Agreement regarding insurance. Non-conforming insurance does not
relieve Consultant of the obligation to provide insurance as specified in
this Agreement. Nonfulfillment of the insurance conditions may constitute
a violation of this Agreement, and the County retains the right to terminate
this Agreement or to suspend this Agreement until proper evidence of
insurance is provided.

The insurance must provide for 60 days prior written notice to be given to
the County in the event coverage is substantially changed, canceled or
non-renewed. All deductibles or self-insured retentions on referenced
insurance coverages must be borne by Consultant. Consultant agrees that
insurers waive their rights of subrogation against the County of Cook, its
employees, elected officials, agents or representatives.
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(2) The coverages and limits furnished by Consultant in no way limit
Consultant's liabilities and responsibilities specified within this
Agreement or by law. Any insurance or self-insurance programs
maintained by the County of Cook apply in excess of and do not
contribute with insurance provided by Consultant under this Agreement.

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

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

(5) The County's Risk Management Office maintains the rights to modify,
delete, alter or change these requirements upon at least ninety (90) days
written notice to Consultant. "Risk Management Office" means the Risk
Management Office, which is under the direction of the Director of Risk
Management and is charged with reviewing and analyzing insurance and
related liability matters for the County.

(6) Notwithstanding the other obligations in this Contract, the County
acknowledges and agrees that the terms of this Contract shall be subject to
the limitations on liability and the disclaimers set forth in Exhibit 9 and
that in no event shall Consultant's liability under this Contract exceed
such limitations.

g) Indemnification

The Consultant covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective
heirs, successors and assigns, from and against any and all costs, expenses, attorney's
fees, losses, damages and liabilities incurred or suffered directly or indirectly from or
attributable to any third party claims arising out of the gross negligence or willful
misconduct of Consultant, or the grossly negligent acts or omissions of the offitcers,
agents, employees, Consultants, subconsultants, licensees or invitees of the Consultant.
The Consultant expressly understands and agrees that any Performance Bond or
insurance protection required of the Consultant, or otherwise provided by the Consultant,
shall in no way limit the responsibility to indemnify the County as hereinabove provided.
In the event that indemnity is sought under this paragraph, the County shall ensure that (i)
the Consultant is given sole control over the defense or settlement of such claim; and (ii)
and the County's and indemnified parties'ull cooperation in the defense of such claim.
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h) Confidentiality and Ownership of Documents

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

except solely as required in the course of Consultant's performance hereunder. Consultant
shall comply with the applicable privacy laws and regulations affecting Consultant and will

not disclose any of County's records, materials, or other data to any third party. Consultant
shall not have the right to compile and distribute statistical analyses and reports imlizing
data derived from information or data obtained Rom County without the prior written

approval of County. In the event such approval is given, any such reports published and

distributed by Consultant shall be furnished to County without charge. The County
acknowledges that the confidentiality terms set forth in Exhibit 9 shall apply to the
exchange of confidential information between the parties.

Except for Pre-Existing Materials, all documents, data, studies, reports, work product or
product created as a result of the performance of the Contract (the "Documents" ) shall be
included in the Deliverables and shall be the property of the County of Cook. For the
purposes of this Contract, "Pre-existing Materials" means any and sll materials and
information of Consultant existing as of the effective date of this Contract, including all

sofiware, as well as any accompanying documentation, all derivatives, modifications,
improvements or enhancements thereof or thereto, including templates for pre-existing

reports, interfaces and configurations provided by Consultant or the configurations of such
pre-existing functionality delivered by Consultant in the performance of services under this
Contract. Pre-Existing Materials shall not be deemed Documents for purposes of this
Section. It shall be a breach of this Contract for the Consultant to reproduce or use any
Documents created hereby, whether such reproduction or use is for Consultant's own

purposes or for those of any third party. During the performance of the Contract Consultant
shall be responsible of any loss or damage to the Documents while they are in Consultant's

possession, and any such loss or damage shall be restored at the expense of the Consultant.
The County and its designees shall be afforded full access to the Documents and the work
at all times.

Patents, Copyrights and Licenses

If applicable, Consultant shall furnish the Chief Procurement Oflicer with all licenses
required for the County to utilize any software, including firmware or middleware,

provided by Consultant as part of the Deliverables. For purposes of clarity, Consultant's

license terms, set forth on Exhibit 9, govern use of software provided by Consultant to the
County and in the event of any conflict between the terms ofExhibit 9 and the remainder of
this Contract, the terms on Exhibit 9 shall control. Such licenses shall be clearly marked
with a reference to the number of this County Contract. Consultant shall also furnish a
copy of such licenses to the Chief Procurement Officer. Unless otherwise stated in these
Contract documents, including Exhibit 9, such licenses shall be perpetual and shall not
limit the number ofpersons who may utilize the sofhvsre on behalf of the County.
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Consultant agrees to hold harmless and indemnify the County, its officers, agents,
employees and affiliates &om and defend, as permitted by Illinois law, at its own expense
(including reasonable attorneys', accountants'nd consultants'ees), any third party suit or
proceeding brought against County based upon a claim that the ownership and/or use of
equipment, hardware and sofhvare or any part thereof provided to the County or ufilized in
performing Consultant's services constitutes an in&ingement of any patent, copyright or
license or any other property right subject to the terms and conditions and limitations set
forth on Exhibit 9.

In the event the use of any equipment, hardware or software or any part thereof is
enjoined, Consultant with all reasonable speed and due diligence shall provide or
otherwise secure for County, at the Consultant's election, one of the following: the right
to continue use of the equipment, hardware or software, an equivalent system having the
Specifications as provided in this Contract; or Consultant shall modify the system or its
component parts so that they become non-infringing while performing in a substantially
similar manner to the original system, meeting the requirements of this Contract. In the
event that none of the foregoing are commercially practicable, Consultant may terminate
the Contract and the County shall cease use of the affected system or component upon
written notice from Consultant.

j) Examination of Records and Audits

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

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

In the event the Consultant receives payment under the Contract, reimbursement for which
is later disallowed by applicable law, the Consultant shall promptly refund the disallowed
amount to the County on request, or at the County's option, the County may credit the
amount disallowed &om the next payment due or to become due to the Consultant under
any contract with the County.
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To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Consultant shall retain and make available upon
request, for a period of four (4) years after furnishing services pursuant to this
Agreement, the contract, books, documents and records which are necessary to certify the
nature and extent of the costs of such services if requested by the Secretary of Health and
Human Services or the Comptroller General of the United States or any of their duly
authorized representatives.

If Consultant carries out any of its duties under the Agreement through a subcontract with
a related organization involving a value of cost of $10,000.00 or more over a 12 month
period, Consultant will cause such subcontract to contain a clause to the effect that, until
the expiration of four years after the furnishing of any service pursuant to said
subcontract, the related organization will make available upon request of the Secretary of
Health and Human Services or the Comptroller General of the United States or any of
their duly authorized representatives, copies of said subcontract and any books,
documents, records and other data of said related organization that are necessary tb
certify the nature and extent of such costs. This paragraph relating to the retention and
production of documents is included because of possible application of Section
1861(v)(1)(I) of the Social Security Act to this Agreement; if this Section should be
found to be inapplicable, then this paragraph shall be deemed inoperative and without
force and effect.

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 written approval of the Chief Pmcurement Officer, which approval
shall be granted or withheld at the sole discretion of the Chief Procurement Officer. In no
case, however, shall such approval relieve the Consultant from its obligations or change the
terms of the Contract. The Consultant shall not transfer or assign any Contract funds or any
interest therein due or to become due without the advance written approval of the Chief
Procurement Officer. The unauthorized subcontracting or assignment of the Contract, in
whole or in part, or the unauthorized transfer or assignment of any Contract funds, either in
whole or in part, or any interest therein, which shall be due or are to become due the
Consultant shall have no effect on the County and are null and void,

Prior to the commencement of the Contract, the Consultant shall identify in writing to the
Chief Procurement Officer the names of any and all Subcontractors it intends to use in the
performance of the Contract by completing the Identification of Subcontractor/Supplier/
Subconsultant Form ("ISF"). The Chief Procurement Officer shall have the right to
disapprove any Subcontractor. All Subcontractors shaH be subject to the terms of this
Contract. Consultant shall incorporate into all subcontracts all of the provisions of the
Contract which affect such subcontract. Copies of subcontracts shall be provided to the
Chief Procurement Officer upon request.

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

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

must either ask the County, whether disclosure is required or make the disclosure.

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

I) Professional Social Services

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

For purposes of this Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with a social service provider,
including other governmental agencies, nonprofit organizations, or for profit business
enterprises engaged in the field of and providing social services, juvenile justice, mental
health treatment, alternaiive sentencing, offender rehabilitation, recidivism reduction, foster
care, substance abuse treatment, domestic violence services, community transitioning

services, intervention, or such other similar services which provide mental, social or
physical treatment and services to individuals. Said Professional Social Service Contracts
or Professional Social Service Agreements do not include CCHHS managed care contracts
that CCHHS may enter into with health care providers.

ARTICLE 4) TERM OF PERFORMANCE
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a) Term of Performance

This Agreement takes effect when approved by the Cook County Board and its term shall
begin on the 1"of April 2016 ("Effective Date") and continue until the 31"of March
2019 or ("Initial Term" ) until this Agreement is terminated in accordance with its terms,
whichever occurs first.

b) Timeliness of Performance

i) Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreement, pursuant to the provisions of
Section 4.a and Exhibit 1,

ii) Neither Consultant nor Consultant's agents, employees nor Subcontractors are
entitled to any damages from the County, nor is any party entitled to be
reimbursed by the County, for damages, charges or other losses or expenses
incurred by Consultant by reason of delays or hindrances in the performance of
the Services, whether or not caused by the County. Notwithstanding the
foregoing, any delays or hindrances attributable to the County's acts or omissions
shall relieve Consultant of its dependent obligations for the duration of such delay
and/or hindrance.

c) Agreement Extension Option

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

ARTICLE 5) COMPENSATION

a) Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the attached
'Exhibit 2 for the successful completion of services. The total not to exceed fee for this
contract during the Initial Term is $609,310.00.

b) Method of Payment

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

In accordance with Section 34-177 of the Cook County Procurement Code, the County
shall have a right to set off and subtract Iiom any invoice(s) or Contract price, a sum equal
to any fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Consultant to the County. The Consultant acknowledges its duty to
ensure the accuracy of all invoices submitted to the County for payment. By submitting the
invoices, the Consultant certifies that all itemized entries set forth in the invoices are true
and correct. The Consultant acknowledges that by submitting the invoices, it certifies that
it has delivered the Deliverables, i.e., the goods, supplies, services or equipment set forth in
the Agreement to the Using Agency, or that it has properly performed the services set forth
in the Agreement. The invoice must also reflect the dates and amount of time expended in
the provision of services under the Agreement. The Consultant acknowledges that any
inaccurate statements or negligent or intentional misrepresentations in the invoices shall

result in the County exercising all remedies available to it in law and equity including, but
not limited to, a delay in payment or non-payment to the Consultant, and reporting the
matter to the Cook County Office of the Independent Inspector Geneml.

When a Consultant receives any payment from the County for any supplies, equipment,

goods, or services, it has provided to the County pursuant to its Agreement, the
Consultant must make payment to its Subcontractors within 15 days after receipt of
payment Irom the County, provided that such Subcontractor has satisfactorily provided
the supplies, equipment, goods or services in accordance with the Contract and provided
the Consultant with all of the documents and information required of the Consultant. The
Consultant may delay or postpone payment to a Subcontractor when the Subcontractor's

supplies, equipment, goods, or services do not comply with the requirements of the
Conn act, the Consultant is acting in good faith, and not in retaliation for a Subcontractor
exercising legal or contractual rights.

c) Funding

The source of funds for payments under this Agreement is identified in Exhibit 2,
Schedule of Compensation. Payments under this Agreement must not exceed the dollar
amount shown in Exhibit 2 without a written amendment in accordance with Section
10.c.

d) Non-Appropriation

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

e) Taxes

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

I) Price Reduction

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

g) Consultant Credits

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

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall first attempt to be
decided by consultation with the Chief Procurement Officer. The complaining party shall submit a
written statement detailing the dispute and specifying the specific relevant Contract provision(s) to
the Chief Procurement Officer. Upon request of the Chief Procurement Officer, the party
complained against shall respond to the complaint in writing within five days of such request. The
Chief Procurement Officer will reduce her decision to writing and mail or otherwise furnish a copy
thereof to the Consultant. Dispute resolution as provided herein shall be a condition precedent to
any other action at law or in equity. However, unless a notice is issued by the Chief Procurement
Officer indicating that additional time is required to review a dispute, the parties may exercise their
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contractual remedies, if any, if no decision is made within sixty (60) days following notification to
the Chief Procurement Officer of a dispute. No inference shall be drawn &om the absence of a
decision by the Chief Procurement Officer. Notwithstanding the foregoing, Consultant shall be
entitled to seek injunctive or other equitable relief in the event of misuse of its'ntellectual property
or violation of the confidentiality provisions of this Contract.

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

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

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

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

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

ARTICLE S) SPECIAL CONDITIONS

a) Warranties and Representations

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

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

ii) warrants it is financially solvent; it and each of its employees, agents and
Subcontractors of any tier are competent to perform the Services required under
this Agreement; and Consultant is legally authorized to execute and perform or
cause to be performed this Agreement under the terms and conditions stated in
this Agreement;
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iii) warrants that it will not knowingly use the services of any ineligible consultant or
Subcontractor for any purpose in the performance of its Services under this
Agreement;

iv) warrants that Consultant and its Subcontractors are not in default at the time this
Agreement is signed, and has not been considered by the Chief Procurement
Oflicer to have, within 5 years immediately preceding the date of this Agreement,
been found to be in default on any contract awarded by the County;

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

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

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

b) Ethics

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

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

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

c) Joint and Several Liability

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

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

e) Conflicts of Interest

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

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

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

v) The Consultant further covenants that, in the performance of this Agreement, no
person having any conflicting interest will be assigned to perform any Services or
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have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by the Chief Procureinent Officer in his reasonable
judgment, determines that any of Consultant's Services for others conflict with the
Services Consultant is to render for the County under this Agreement, Consultant
must terminate such other services immediately upon request of the County.

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

I) Non-LiabiTity of Public Officials

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

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

a) Events ofDefault Defined

The following constitute events of default:

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

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

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

(b) Failure to perform the Services in a manner reasonably satisfactory to the
Chief Procurement Officer in compliance with the specifications agreed
by the Parties in Exhibit I, or inability to perform the Services
satisfactorily as a result of insolvency, filing for bankruptcy or assignment
for the benefit of creditors;
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(c) Failure to promptly re-perform within a reasonable time Services that were
rejected as erroneous or unsatisfactory in accordance with the terms of this
Contract;

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

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

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

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

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

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

vii) Any failure by the County to perform its obligations (including any payment
obligations) hereunder.

viii) Consultant shall have the right to declare a default of this Agreement in
accordance with Article 9 of the Software License and Service Agreement

b) Remedies

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

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

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

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

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

iv) The right to money damages;

v) The right to withhold all or any part of Consultant's compensation under this
Agreement to the extent it is related to the default;

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

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

Default by the County shall entitle Consultant to terminate the Contract upon written
notice to the County.

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
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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 ofdefault nor acquiescence in it, and
every such right and power may be exercised from time to time and as often as the
aggrieved party considers expedient,

c) Early Termination

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

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

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

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

d) Suspension
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The County may at any time request that Consultant suspend its Services, or any part of
them, by giving 30 days prior written notice to Consultant or upon informal oral, or even
no notice, in the event of emergency. No costs incurred after the effective date of such
suspension are allowed. Consultant must promptly resume its performance of the
Services under the same terms and conditions as stated in this Agreement upon written
notice by the Chief Procurement Officer and such equitable extension of time as may be
mutually agreed upon by the Chief Procurement Oflicer and Consultant when necessary
for continuation or completion of Services. Any additional costs or expenses actually
incurred by Consultant as a result of recommencing the Services must be treated in
accordance with the compensation provisions under Article 5 of this Agreement.

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

e) Right to OII'set

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

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

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

01'ii)

if the County has any credits due or has made any overpayments under this
Agreement.

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

f) Delays

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

g) Prepaid Fees

In the event this Contract is terminated by either party, for cause or otherwise, and the
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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.

ii) No Collateral Agreements

Consultant acknowledges that, 'except only for those representations, statements
or promises expressly contained in this Agreement and any exhibits attached to it
and incorporated by reference in it, no 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 perfonnance of this Agreement;

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

(e) the compensation provisions of this Agreement; or

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

iii) No Omissions
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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.

b) Counterparts

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

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

No Using Agency or employee thereof has authority to make any amendments to this
Contract. Any amendments to this Contract made without the express written approval of
the Chief Procurement Officer is void and unenforceable.

Consultant is hereby notified that, except for amendments which are made in accordance
with this Section10.c. Contract Amendments, no Using Agency or employee thereof has
authority to make any amendment to this Contract.

d) Governing Law and Jurisdiction

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

Severability

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

Assigns

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

Cooperation

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

Waiver

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

Whenever under this Agreement the County by a proper authority waives Consultant's

performance in any respect or waives a requirement or condition to either the County's or
Consultant's performance, the waiver so granted, whether express or implied, only

applies to the particular instance and is not a waiver forever or for subsequent instances
of the performance, requirement or condition. No such waiver is a modification of this
Agreement regardless of the number of times the County may have waived the
performance, requirement or condition. Such waivers must be provided to Consultant in
writing.
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i) Independent Consultant

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

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

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

ii) Consultant is not entitled to membership in the County Pension Fund, Group
Medical Insurance Program, Group Dental Program, Group Vision Care, Group
Life Insurance Program, Deferred Income Prognun, 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.

j) Governmental Joint Purchasing Agreement

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

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

k) Comparable Government Procurement

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

1) 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 include but
not be limited to acts of God, acts of war, fires, lightning, floods, epidemics, or riots.

ARTICLE 11) NOTICES

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

If to the County: Department of Homeland Security and Emergency Management
69 W. Washington, Suite 2600
Chicago, Illinois 60602
Attention: Department Director

Cook County Chief Procurement Officer
1 1g North Clark Street. Room 1018
Chicago, Illinois 60602
(Include County Contract Number on all notices)

If to Consultant: Rsam
700 Plaza Drive, Suite R-2
Secaucus, NJ 07094
Attention: Legal Department
Email: financersam.corn

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

ARTICLE 12) AUTHORITY

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

Scope of Services

The Scope of Services to be provided by Consultant (or "Rsam") hereunder are described below
in this Exhibit 1 in a Statement of Work (this "SOW"), effective as of the Effective Date of the
Agreement. This SOW is entered into and governed under the Professional Services Agreement
to which is attached (the "Agreement" ). This SOW and the Agreement constitute the complete
agreement regarding services provided under this SOW. Except where the contrary is expressly
provided, the terms and conditions of the Agreement shall prevail over any conflicting terms or
conditions in this SOW. The responsibilities of Consultant and County (or "Client" ) are defined
below.
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RSAM IMPLEMENTATION SERVICES AND RSAM TEAM

Rsam Implementation Services

Rsam is off-the-shelf packaged software which comes pre-configured with 'out-of-the-box'apabilities
and best practices which are easily tailored to your organization. The intuitive GUI allows companies to
quickly customize Rsam to their individual requirements and manipulate Rsam 'on the fly's needs and
requirements change. Rsam is highly committed to the successful integration of Rsam technologies In

customer environments. Rsam's Services are designed to help in the rapid implementation and
deployment of Rsam within the customer environment. The Rsam Solutions Team draws from its vast
experience of conducting and deploying compliance and risk management programs across a wide
array of vertical industries. Rsam consultants, utilizing their experience and expertise, can help clients
quickly setup Rsam and roll-out practical and sustainable processes. The Rsam framework and
methodology also offers the Rsam services team and our customers the flexibility to Implement many
elements of the solution in parallel, thereby allowing customers to "parallel-process" tasks and reduce
time-to-deployment.

Rsam understands the following use-cases / solutions are to be configured in Rsam:

~ Ream

0
~ Rsam

~ Rsam

0
e Rsam
4 Rsam

0
~ Rsam

EAS A121794839.2

v8 Framework plus Software including;
Rsam API
Rsam E-mail Notification
Rsam E-mail Listener
Rsam Dashboards
Rsam Reporting
Rsam SSRS Report Builder
Rsam Risk Analytics
Rsam Metrics Generator Module.
Rsam Off line Decision Support
Rsam OKR and Metrics
50 Users

GRC Bundle
Survey Based Risk and Compliance Assessments,
Audit Findings
Incident Management

Vendor Risk Management
Includes 2 record categories - Issue Register and Docum
TSP Controls Template
Survey-based Vendor Risk ik Compliance Assessments
100 Vendors
Externally facing instance for vendors

FISMA Records Categories
Policy Management bundle

Policy Management
Policy Exceptions
Policy Attestation

Regulatory Change Management

ent Register
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o With LexlsNexis Regulatory Change Content
~ Ream Security Risk Intelligence

o Rsam Connedors and Pre-Built Mappings
o Rsam for Vulnerability Scanner Findings Tracking

~ Ream Build Your Own Record-Based Modules for;
o Security Authorization Decision
o Cherwell Tickets
o Vendor Deliverables
o System Certification Process

~ Rsam Template Bundle; Control Templates Bundles
o ISO 17799/27002
o PCI
o HIPAA

o COBIT
o NIST 800-53
o FISMA
o ISO 27001
o CSA
o CIIS

Rsam Team

The Rsam team working directly with COOK COUNTY will consist of the following roles:

1. The Rsam GRC Architect will be instrumental in designing the configuration of the
COOK COUNTY's Rsam structure, its components and related hierarchy in the plaiform.

2. The Rsam GRC Consultant will be introduced for the Initial Prototype phase and added
to the project to be available to work directly on the configuration and implementation of
the use cases within the Rsam GRC Platform on future phases

3, The Ream Project Manager will manage the Rsam project implementation plan,
schedule, communication and project deliverables working with the COOK COUNTY's
project manager.

Please note: COOK COONTY is expected to assi gn their ourn Project Sfanager to manage
and facilitate tasks, resources and schedules from COOK COVNTY.

EAS'n121794B39 2



RSAM ESTIMATES FOR THE IMPLEMENTATION OF CLIENT USE-CASES

The table below provides estimates of Rsam services based on each of the COOK COUNTy Use-cases
and related Rsam Project Implementation Phase. Please note: these are oeneral estimates for each
tvoe of use-case.

EnterpdIse Design

i Iu

ill 4:l ~ I L

300

l ~; ~

208

Overall Program Design

Risk Assessments

Vendor Risk Management

Audit Findings

Incident Management

Enterprise Policy Management

Regulatory Change Management

Security Risk Intelligence {SRI)

Security Authorization Decision

Cherwell Tickets

Vendor Dellverables

System Certification Process

Initial Use Case Prototype

40

4

80

8

8

8

One Time Lexis Nexls Set-up

Project Coordination

Total Estimated Hours

1

30 10

331 102

1

20

229

EAs'612!794839.2
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Rsam Pricing for Training and Implementation Services

Tralnine. OulckStart and Travel Exoenses

LexisNexis

in it 4 s i . 1 Iei iae 911ntre ~

isnn 1,";I~el',~N.-.)~4 ie=.l !~~~ .w~

Rsam-QS Rsam Quick Start Implementation 5ervices

for implementation Functional Design for all Use Cases:

Risk Assessments, Vendor Risk, Audit Findings, Incident

Mgmt, Policy Mgmt with Exceptions and Attestation,

Regulatory Change Mgmt, SRI and 4 On Demand

Findings-based Use Cases

Rsam-LexisNexis One Time 5et Up Services

for Regulatory Change Content
Rsam-QS-Optional Rsam Quick Start~otional Implementation Services

for Configuration through Deploymentof above use

cases
Rsam-QS-TikE Rsam Estimated Travel Expenses for all Services Above

fee!Sitnse 1 a i ~ '
1

M~x
300 $ 75,000

1 $ 2,600

250 $ 62,500

14,000

Total f of QS Floors

Project CoOrdinator

551

30 $ 7i500

Rsam-ADM-BA5IC- Rsam Administrator Basic Training

TRNG ($q,,ooo value will be provided as 2 Training Credits)

(3 Day Class in Secaucus NJ)

aiifa efg~BLii~i ~

waived

aw

Comments:

Rsam Services rate discounted from $3oo/hour

CU5TOMER is responsible for any applicable Sales, Customs, and/or Use tax

Travel Expenses are estimates but will not exceed amount Indicated above. Actuals will be

$161,6oo

$o

$o

$161,6oo

Quickstart training indudes setting up a test database for use for 30 days

Ream BASIC Administrator Training is offered quarterly at our Headquarters in Secaucus,
fo. In 2016, we plan to offer this training MONTHLY. An agenda is included as an exhibit
at the end of this SOW. Customers may take their training at any point during their
implementation.

Please Note:

Cook County may be able to configure Use Cases yourself after training and a successful
Design Services Session as outlined here. If Cook County would like Rsam to perform the
entire Implementation, we recommend budgeting for'nother 200-300 hours.

EASTI121794839.2



A R-sam
7%SIEWglswlY'elOLvso'788fswfaw

rwf8788IICE,'sam

QuickStart Implementation Services are based on general estimates after discussing with

Cook County team. The pricing above is based on the standard baseline configuration of the
use-cases listed above. These services will be provided on a TKM basis and will be billed only
for the hours worked.

EAS71121794839.2



RSAM SOFTV/ARE LICENSES AND SUPPORT SERVICES

Rsam Software Licenses.

The terms of the Software License are set forth In Exhibit 9 of the Professional Services
Agreement and the fees to be paid for the perpetual licenses are quoted in Exhibit 2 of the Professional
Services Agreement. The Rsam license fees quoted in Exhibit 2 are for one test and one production
instance of the Rsam database.

Rsam Support Services.

Rsam Annual Maintenance and Support includes interim version releases, patches/fixes,
new report templates, telephone and email product technical support. Support Polices are further
described in Annex I of Exhibit 9 (Software Ucense and Services) of the Professional Services
Agreement.

RSAM SOFTV/ARE INSTALLATION AND CLIENT PREPARATION

This section provides details of the installation and preparation for the Rsam Implementation.

Rsam Software Installation

The first step in the Rsam Implementation process is to install the actual Rsam Software. Rsam
includes a complete step-by-step installation guide which outlines ihe required steps to install
Rsam. Rsam CLIENT support is available to assist in the installation of the Rsam Software.

This task is divided into three individual processes:
~ Attach the Rsam temolal:e database

o Perform SQL Attach Operation
o Set SQL Accounts and Permissions
o Set DB Nail Notification Options

~ Run the Rsam Web Installer
o Copy the Rsam Web Files
o Create and configure Virtual Directories
o Set the Database connedion options

~ Test Connectivitv
o Test to ensure all of the web and database elements are operational

Basic Configuration

Once the software has been installed, some basic configuration items must be completed.

~ LDAP / AD Settings
o Specify your LDAP / AD access information in Rsam

~ E-mail Configuration
o Specify your e-mail information (DB Mail) in Rsam

EAS'A121794839.2
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Please note: Depending on the Client's environment, the installation will involve
assistance from Client's SqL DBA, Web Administa ter and LDAP Administrator.

Client Preparation

Customers benefit from peiforming basic preparation, induding gathering and/or documenting
the following:

1. Information, online or paper based, concerning the structure of the organization as
related to the assessment processes.

2. The current assessment process and methodology (If any)
a. Process and Data Desatptions
b. Workflow, including Steps and Roles
c. Survey's / Questionnaires used
d. Sample Reports
e. Sample Exports from automated data sources, such as vulnerability scanners

(If applicable)

3. Documents, questionnaires, reports, and other materials generated from previous
assessments performed at the organization.

4. Tactical electronic lists of potential Rsam objects. This will vary with each CLIENT
depending on the scope, but some common examples include:

a. Organizational items, such as Business Units

b. Business items, such as such as Third-party service provides, ASPs, and
vendors

c. Technical items, such as Application inventories
d. Physical items, such as Datacenters.

EAST1121794839.2
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RSAM IMPLEMENTATION PROjECT PLAN FOR EACH CLIENT USE-CASE

Phase 1: Analysis

The primary objective of the Analysis Phase is to understand the business problem the new
solution will solve. Following that understanding will be the development of a detailed set of
solution requirements; process flows to depict user interaction with the solution, and the initial
solution architecture. In this phase, most of the documentation will define for the client and
Rsam members a high-level view of the overall solution to ensure that there are not any gaps
ln understanding the scope or intended purpose of the solution. For each use-case, the
following elements will be discussed: Process and Data Descdlptions, Workf low including steps
and roles, Fields / Atbibutes to be used, Import Sources to be considered, requirements for
Views/Dashboards/Reports, etc. Additional detail will be developed in the Design phase.

Key Activities

Understand business need
~ Develop the inibal solution architecture
o Engage stakeholders
~ Review client requirements

tiellverables

~ Project Plan —The project plan includes the project schedule and timeline used to
manage project activities. The creation of this plan would be a collaborative eifolt by
COOK COUNTY and Rsam Project llfanagers,

Estimated Rsam Elyort for Analysis Phase (all usecaseejr F02 lroum

Please note: the estimates provided are based on client's resource availability and
the ability to make timely decisions regarding the structure within Ream,

r AS'B121794839.2
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Phase 2: Design

The primary objective of the Design phase is to document the functional and technical

approach to developing a solution which will address the business problem. At the completion

of this phase, all In-scope problem and solution details should be understood and documented.
A prototype of the solution will also be configured in Rsam. A walk-through of the prototype is

done with the key stakeholders to make sure all concepts/requirements are covered in the
design.

Key Activities

Design and configure a prototype
~ Create a data dictionary
~ Develop an integration specification
~ Define reports

Dellverables

n Design Specification —This deliverable provides a display of relationships between
objects, records, attribute / field list, risk analytics handlers, workflows, views,

notifications, and access control specifications.
~ Prototype configured in Rsam

Estimated Rsam Effort for Design Phase (ai/ use~ses)g 22g hours

Project Decision Gate g 1

The Client's written approval (email is OK) on Decision Gate f j. confirms agreement of the
Rsam Design reflected in the Requirements and Design Specification Document (RDS).

Ream Project imp/am entation Outline

Project Iqckaft Cail

Initial Business Requirements Documentation sent

to Rserrl

Dse.Case Requ/rements Review and Design Session

Addrtional documentation sent to Ream (if

applicable)

Ream Functional Requirements and D esi pr
Document Prepared

Ream Functions) Design and Tst/mated Hours

Approved

Pro/act Schedule Finalized

Rmn's and customer' respective proje«t Managers orgmire

and host a project kickoff call with respective s take holds ra

and team members

Provided by Customer PM and/or team

Ream recommends at least the f/rst use Case

Reaulrements/Desian session be comDleted orwlla

Any additional do curn cannon identified in requirements
review provided to Roan in order to complete Fumhmal

Reouirements and Desian document

Ream re quire m ents and desi/pr document prepared and slmr ed

with customer

Ream Technlcal Requlrements Document and Design

document provided to Customer PM for review and approval

Based on project scope and estimated de vs le pmmrt and

teshng time as per the agreed upon functional requhmnenis

mddesian

TBD TBD RsamPM,CustomerPM

TBD TBD Customer PM, Customerteam

Customer team, Rmn Architect

and/or Ream Consultant

TBD TBD Customer

TBD Tan

TBD TBD Customer

TBD TBD Ream PM, Customer PM

EASTk/2/794B39.2
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Recommended Additional Phases —to be scoped after Phase 1
Rsam Consulting per Build Test Deploy
Use-case by Phase

After Enterprise
Design - Phase 2

Sub Task
280 56

Overall Program
Design
Risk Assessments 32
Vendor Risk 32
Management
Audit Findings 16
Incident Management 20
Enterprise Policy 32
Management
Regulatory Change 16
Management
Security Risk 32
Intelligence (SRI)
Security Authorization 24i

Decision .

Cherwell Tickets
Vendor Deliverables

System Certification
Process
Initial Use Case
Prototype

Project Coordination

Total Esl:imated
Hours

20 8
296 96

8
30

Phase 3: Build

The focus of the Suild phase Is to develop a working version of the solution or sub-set of the
solution in the event a phased approach was agreed to in the Analysis and Design Phases. In
the guild phase, a fully-functional version of the solution will be demonstrated to stakeholders

EAS731217948392
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for formal acceptance. Any flaws in the solution will be mrrected and the revised solution will

be reevaluated. Once acceptance is achieved, the solulion will pass to the Test phase.

For most projects, many of the tasks will have been partially completed in the development of
the prototype in the Design phase, so the Build phase will focus on completing outstanding

application components and the development of any required Integration components.

Key Activities

~ Build on the prototype to configure a fully-functional version of the solution ready for

pilot

~ Configure access control
~ Assist in Loading legacy data (if any)
~ Integrate with external systems (if any)

Deliverebles
~ Configured SoluVon —This phase results in a working solution with all components

outlined'n the design.
~ Dashboards —Rsam will creaie Dashboards based on the search-based, drag-and-drop

dashboards.

Key Assumptions
~ "Configure access control" will be focused on configured the appropriate roles within

Rsam. For the actual user provisioning, the client has primary responsibility of
mmpleting this deliverable.

e "Load legacy data" will be focused on configuring the import connection, fields and

the actual import. However, the client has primary responsibility for availability,

accuracy and welf-structured importable source.
~ Any custom reports that requires SSRS, is not in scope.

Estimated Rsam Effort for Build Phase (all usa-cases)r 298 hours

EASSu21794839.2
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Phase q: Test

The purpose of the Test phase is to ensure the application constructed during the Build phase

performs as expected and meets the requirements identified during the Analysis and Design

Phases. COOK COUNTY would need to create a Test Plan which will step through all parts of
the workflow for each use-case. The test needs to incorporate for each type of user

anticipated for the use-case. By referendng the requirements documentation, use cases, and

design specifications, you can determine what components should be tested and the most

eifective method for creating and executing the test plan.

The results and feedback from the test will be used to make any configuration changes to

obtain final configuration.

Key Activities

~ Walk through workflow for each use-case
~ Complete User Acceptance Testing of the prototype

Deliverables

~ User Acceptance Testing —The client has primary responsibility of completing this

deliverable. UAT includes user testing to determine if the solution meets requirements.

Rsam will assist with any test clarification or configuration changes during this phase.

Estimated Rsam Effort for Test Phase (all use-cases)r 96 hours

Please note: COOK COVNTY Is encouraged to allocate as much time as needed
based on their testing requirements.

Project Design Gate h 2

The Client"s approval on Appendix B Project Decision Gate S 2 affirms the Rsam Configuration
built and tested by the dient meets the agreed upon requirements and design for the use-
case.

EAST\121794839.2
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Phase 5: Deploy

During the Deploy Phase, the working, tested and approved solution (or solution sub-set) will

be transitioned into the target environment. Any agreed upon user documentation will be
developed and in-scope training will occur, as well as knowledge transfer with "Use Case

Training" for each use case deployed in this SOW. At the conclusion of the Deploy phase, the

COOK COUNTY will take over operation and maintenance of the solution, and the project will

be oiYicially closed.

Key Activities

~ Develop user documentation
~ Migrate and deploy the solution in the appropdate environment

Delivera blas

~ Solution Administration Guide —This document outlines configuration and use of final

solution(s) targeted towards solution administrators

~ Environment Migration —Rsam will assist in migrating the configuration from Testing
instance to Production Instance

Estimated Ream Effort for Deploy Phase (all os~sea)r 30 boers

Optional Phase 6: Health Check

Rsam Health Check Services. Establish and analyze the current business use-case
requirements. Analyze and decompose the current Rsam configurations and produce high

level "as built" documentation, and proposed configuration modifications. Including:

Requirements and Design Document, Entity Relationship Diagrams for object and record

content relationships; and Visio diagrams modeling the workf low configurations.

Key Activities

~ Deliverables: Review documents outlining Requirements and Design, Entity Relationship
Diagrams for object and record content relationships; and Visio diagrams modeling the
workf low configurations. Review documents are used by the customer on their own, or can be
used to scope additional assistance from Ream

Recommended Health Check Hours: 24 hours

EAST 121794839.2



Exhibit A: SAMPLE AGENDA: ADMINISTRATOR BASIC TRAINING

I I 0

Day 1Training Topics Covered

~ Training System Access ar Overview

4.30 m
~ Questionnaire-based Assessments Part Er 3: Holitech Roam

1, 2 (HANDS-ON EXERCISE)

~ Records Based on Questionnaire Results

~ Day 1 Recap R Lessons Learned

~r. uFRc.

10:00—10:15am MORNING BREAK Hogtech Room, 1"FL

3:00—3115pm AFTERNOON BREAK Hogtech Room, 1"FL

Lsri~~IIILsg ~e s~
Day 2 Training Topics Covered

~ Review of Day I
~ Records based Assessments: (HANDS ON EXERCISE)

8:30-4:30pm ~ Workflow Part 1 % 2: (HANDS ON EXERCISE)

Users Sr Permissions: (HANDS ON EXERCISE)

Data Import: (HANDS ON EXERCISE)

Day 2 Recap % Lessons Learned

Hollitech Room,
Holiday Inn

n O!m!v.

;sum'~"ssIRrstgYB spgs gii':.Bt&QAt~~ptt~k., 19AI'-:,'gr14s~F'MQ~;v>njj'j'urninr.::+l!sRuo!!i. Is~g,.rrn!«W44u;,gp.vs quR!ucg
",4,'00";.-„:g;$0@

10:00—10:15am MORNING BREAK Holitech Room, 1"FL

".Qijjl)tdj)tiiiq')im" „,',„:)4)(dj:.c,,"%,,<ig~tj)(tSND!!r ,":::"8>y)dtit)f'1!)!|!rri;,',r'<1!thr)gfj)/jy

3:00—3:15pm AFIERNOON BREAK Holitech Room, 1"FL

EAS'0 I2 17948392



Day 3 Training Topics Covered

o Review of Day 2

~ Search, Charts Ik Building Home Screens:
(HANDS ON EXERCISE)

Risk Analytics: (HANDS ON EXERCISE)

~ Email Notifications, Scheduling lk Email Listener

o Day 3 Recap S. Lessons Learned

~ Final QBrA

Hollitech Room,
Holiday Inn

SNWlc

10:00—10:15am MORNING BREAK Holitech Room, I» FL

2:00—2:15 pm AFTERNOON BREAK Holitech Room, 1"FL

48 - assae4arre
Rssm 2015

l
Ail Rig Ns Ress wed

CONFIDENTIAL

Rage 37

BAST3121794839.2
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EXHIBIT 2

Schedule of Compensation



Cook County IDepartment of Homeland Security and Emergency Management

Relational Security Corporation (d/b/a Rsam)

Invoidng Schedule

M h 2017 I 2017 M 0 1.2017 11,66657 Gmnd IY2017
NMNHA/D~ SWRNV:-.~nSM ~~SPS~~NR~YS ~~~~Ra=~ ~~RS
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Cook County Department of Homeland Security and Emergency Management
Relational Security Corporation fd/b/a Rsam)

Summary of Pricing Quotation dated March 7, 2016
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EstimatelOuote
Valid Through April 29, 2016

Relational Security Corporation (d.b.a Rsam)
yoo Plaza Drive, Ste. R-2, Secaucus, Nfoyo9lf
Tek 1-8oo-clzo-Rsam; Fax: (zoi) 221-8632
www.rsam.corn

Irax ID/Fed ID: 61-zo83663I

Date
I Quotep

I March7,2o16 I 20152261D

Quoted To:

Cook County Government
Office of the Chief Procurement Officer
na N Clark Street
Chicago, IL 6o6oz
Contact: Shannon E Andrews

Dear Shannon,

Based on your request for Best and Final Pricing for Cook County's CRC RFP number 159od6389, we are
pleased to provide you with this revised quote for Rsam Risk fk Compliance Management Software,
QuickStart Design Services, 1 Year Annual Maintenance, and Rsam Classroom Basic Training for (2)
attendees. Also reflected are Optional Services for Configuration-Deployment and Travel Expenses. A
summary of costs is below, with detail on the following pages:

RES~IS~
Number of Users

License Type

License Fees

fnstag Type

Volume Discount

Net 5/W

Annual Support 6 M aint.
One-Time Discount (pret year maint pfus special Govt discount)

Total

So Users

Perpetual

Stnlooa
On Premise

f267,150

(S72,132)

S266ESSO

quickstart Design Services and Expenses I

Qfftfoaaf Additional implementation Services I

sas,too
S62,5oo

Trafning I

LN Subscription I

so I

S22ESOO

Total (incfudes Optional Services) I Sayzvfso

Warm Regards,
Amy MacPhall

Rsarn Strategic Account Director
Ph: (312)519-8650

I
E-mall: amacohafl&rsam.com

NNIEISSEIEINNI INNNNNEIKIIIISENNNNNSlllhluhlehnl IIINSNvvhohv~h 'lve 'NAH'I IISNO]tl
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Rsam Software Pricing Assumptions
This quote provides pricing for the Rsam Configuration listed below;

~ Rsam v8 Framework

o On Premise Install for Perpetual Licensing

o so Named Users

o Includes Objectives and Key Results Metrics Feature

~ Rsam GRC Bundle:

o Survey Based Risk and Compliance Assessments,

o Audit Findings

o Incident Management.

~ Rsam Vendor Risk Management

o Externally facing instance for vendors

~ Rsarn FISNIA Record Categories

~ Rsam Policy Management Bundle:

o Policy Management

o Policy Exceptions

o Policy Attestation

~ Rsam Security Risk Intelligence

~ Rsam Regulatory Change management

o With LexisNexis Regulatory Change Content

~ Rsam Build Your Own Records-Based Modules for:

o Security Authorization Decision

o Cherwell Tickets

o Vendor Dellverables

o System Certification Process

~ Rsam Control template Bundle

Based on this configuration, we have prepared the following Software Licensing:

~ So Users/ PERPETUAL LICENSE

8 t dFI I dChV mali R s:
Additional incentives included in this Best and Final proposal include:

~ Increased One Time Promotional/Gov't. Discount
~ <oog First Year Maintenance Waived
~ Two (z) Rsam BASIC Training Class Registrations-cost now waived, provided as Free Training

Credits.

WIIIQHISIMITIS IEMIIIPdlBINNOlzl ~ NSNIBlalslael@NI'IIINVMQll~ 'ce oval vuuaKun
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Rsam so User Business License: Peroetual ( Year 4

Please note that pricing is valid through November zo, zo(S based on the validity guidelines of your RFP.

PERP-50 user

I Rson-FRAMEWORK-PLUS.50

PCRF

mam 8 Fr:mewo k plus ftw re. perpetual License

Inmlde
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eo,oo

R n OR< Bundle 0-Pei

R m vendorftisk.tatomaknst.

ti PGIP
R .V S IAitk MD O.PtRP

I litem-Sptem- O.FI5hlA-PLRP

iuan .POLICTMCMT BUNDLE

5o.PERP
A -R gch g SO.PERP

llama.FRAOIEIVORK SRI.

Aomm-lu.PERP

A GREB dl I I dmlh em dule5.5uroyt CAukAcomplance

A t,A ditFI dhe dl dd tManageme t Pn \ ILI

50 UMft
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ao,ooo
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0,0 0
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Rtam for Vulnersbf sty Scanner Findings Tracking Perp mal Lkense

50 Users
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10,000
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Ream.TEMPLATE BUNDLE.

PERP

R*mvl 0'nt

nsam-SUV

Rsa 4NSTALL
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R moneTmeDucou t
Ream oneemePmm tion IDlscount

Cu t m ms esponubl I y
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Total U5D:

31,000

(8143,850)

includml

40

II 8 I

S14A450

imamuvcont nt.y-su8 lmamco N Ruuiabmo ng c mnt 5 I porn b e u

i

I,eoo
~

5 ter uso:I stt,e oi

Please note that Year 3 LexisNexis Regulatory Change Content subscription will be $3'oo.

essuosfssol lm smssososslsaslsl ~Ialmoassslofgsselssslosmsta~h 5 IISMN 588Ãeelas



44 8*sam
TEEHNOIOGYEUOISEOTHROUGH EERERIGEEE

OuickStaft Desien Services. Ootional Services. Trainino and Travel Exoenses:

Trainino. OuickStart and Travel Exoenses

I EEI IT'1.

Rsam-QS
I

LexisNexis

Rsam-QS-Optional

Rsam-QS-TikE

!iJI

Enaa EIET

.I I I E E I ~ I i g o e Eex- RIJO GIEO E 1 I c I I EE ~:I::>
Rsam Quick 5tart Implementation Services

for implementation Functional Design for all Use Cases:
Risk Assessments, Vendor Risk, Audit Findings, Incident

Mgmt, Policy Mgmt with Exceptions and Attestation,

Regulatory Change Mgmt, SRI and 4 On Demand

Findings-based Use Cases
Rsam-LexisNexis One Time Set Up Services

for Regulatory Change Content
Rsam Quick Start Qptb20sj Implementation Services

for Configuration through Deploymentof above use
cases
Rsam Estimated Travel Expenses for all Services Above

Total a'of QS Moors

Project CoOrdinator

N TIN Ir ~ Vl I I IE E ~

300 $ 75,000

1 $ 2,600

250 $ 62>500

$ 14,000

551

30 $ 7>500

Rsam-ADM-BASIC- Rsam Administrator Basic Training

TRNG ($4,000 value will be provided as 2 Training Credits)

(3 Day Class in Secaucus NJ)

%as &~6KQig
waived

Comments:

Rsam Services rate discounted from $3oojhour
CLISTOMER is responsible for any applicable Sales, Customs, and/Or Use tax
Travel Expenses are estimates but will not exceed amount indicated above. Actuals will be

$161,600

$0

$o

$161,600

Quickstalt training includes setting up s test database for use for 30 days
Cook County may be able to configure Use Cases yourself after training and a successful
Design Services Session as outlined here. If Cook County would like Rsam to perform the
entire Implementation, we recommend budgeting foranother 25o hours. The cost of these
optional Services will be $62 Soo as outlined by the "Optional" line items in both the
Services Detail above and In the Summary on page I of this proposal.

Travel Expenses for all Services: Rsam Travel Expenses are estimates but will not exceed
amount indicated above. Actual expenses will be billed.

Rsam Services will be done remotely as much as possible and every attempt will be made to
save on Travel Expenses.

NNISSEENINSSISNSNNNESNSEENISSISSNINNINENNSINSNEESENl~t 'GV >N SLY'I I INNSII I
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Mote:

Rsam Licensing herein is restricted for use by Cook County's Information Security Croup.

Rsam license fees quoted are for one test and one production instance of the Rsam database.

Rsam Annual Maintenance/Support includes Interim version releases, patches/fixes, new report
templates, telephone and email product technical support Maintenance and Support due at
anniversary in years x and 3 will be «S3,II3o and reflected on separate quote
(EOIS>26I MAINT yrzand3).

Rsam Classroom Basic Administrative Training —Classroom setting in Sccaucus NJ: Classroom training

is 3 days in duration. Please note that Rsam Basic Classroom training fees provided do not include

attendee travel costs.

Rsam QuickStart Implementation services quoted above are estiroates based on our experience and
are provided on a TBIM basis. Rsam will bill monthly only for the actual hours worked. Additional hours

and estimates can be provided upon request

Cook County agrees; subject to approval and with the intent of participating in a joint and mutually

approved Press Release within 6o days of the purchase.

Rsam Payment Terms:
o Rsamrequ/resELRuccbasesircjecprlQr~~~lltoc.dejlxecyofserxLces/support

~ Upon receipt of purchase order, Rsam Customer support will assist In the registration

/ installation of the above licenses remotely.
~ Purchase order can be faxed to 201-22N86SE Attn: Accounts Receivable

~ Net 3o days —Invoiced with product shipment

WEEINEEWNNEINWWWIIIWNNWWII ~144WIWWEWIEEWEW WPJA~E. ' E GEEXNNINKEIII
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EXHIBIT 3

Minority and Women Owned Business Enterprise Commitment
and MBE/WBE Uiilization Plan

I. POLICY AND GOALS

A. It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County Contracts and to eliminate arbitrary barriers for participation in
such Contracts by local businesses certified as a Minority Business Enterprise (MBE) and
Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
furtherance of this policy, the Cook County Board of Commissioners has adopted a
Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance" ) which
establishes annual goals for MBE and WBE participation as outlined below:

Contract Type

Goods and Services
Construction
Professional Services

Goals
MBE WBE
25% 10%
24% 10%
35% Overall

B. The County shall set contract-specific goals, based on the availability of MBEs and
WBEs that are certified to provide commodities or services specified in this
solicitation document. The MBE/WBE participation goals for this Agreement is
35% Overall. A Bid, Quotation, or Proposal shall be rejected if the County determines
that it fails to comply with this General Condition in any way, including but not limited
to: (i) failing to state an enforceable commitment to achieve for this contract the
identified MBE/WBE Contract goals; or (ii) failing to include a Petition for
Reduction/Waiver, which states that the goals for MBE/WBE participation are not
attainable despite the Bidder or Proposer Good Faith Efforts, and explains why. If a Bid,
Quotation, or Proposal is rejected, then a new Bid, Quotation, or Proposal may be
solicited if the public interest is served thereby.

C. To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver

that is approved by the Oflice of Contract Compliance, the Contract specific MBE and
WBE participation goals may be achieved by the proposed Bidder or Proposer's status as
an MBE or WBE; by the Bidder or Proposer's enforceable joint-venture agreement with
one or more MBEs and/or WBEs; by the Bidder or Proposer entering into one or more
enforceable subcontracting agreements with one or more MBE and WBE; by the Bidder
or Proposer establishing and carrying out an enforceable mentor/protdgd agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation of one or more MBE and WBE in other aspects of its business; or by any
combination of the foregoing, so long as the Utilization Plan evidences a commitment to
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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.

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

F. A Consultant's failure to carry out its commitment regarding MBE and WBE
participation in the course of the Contract's performance may constitute a material breach
of the Contract. If such breach is not appropriately cured, it may result in withholding of
payments under the Contract, contractual penalties, disqualification and any other remedy
provided for in Division 4 of the Procurement Code at law or in equity.

REOUIRED BID OR PROPOSAL SUBMITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and
WBE participation goals by submitting a Utilization Plan with the Bid or Proposal. The
Utilization Plan shall include (1) one or more Letter(s) of Intent from the relevant MBE and
WBE firms; and (2) current Letters of Certification as an MBE or WBE. Alternatively, the
Bidder or Proposer shall submit (1) a written Petition for Reduction/Waiver with the Bid,
Quotation or Proposal, which documents its preceding Good Faith Efforts and an explanation of
its inability to meet the goals for MBE and WBE participation. The Utilization Plan shall be
submitted at the time that the bid or proposal is due. Failure to include a Utilization Plan will
render the submission not Responsive and shall be cause for the CPO to reject the Bid or
ProposaL

MBE/WBE Utilization Plan

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

1. Letter(s) of Intent

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan,
one or more Letter(s) of Intent, as set forth on Form 2 of the M/WBE Compliance Forms,
executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will
be used to confirm that each MBE and WBE shall perform work as a Subcontractor,
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supplier, joint venture, or consultant on the Contract. Each Letter of Intent shall indicate
whether and the degree to which the MBE or WBE will provide goods or services
directly or indirectly during the term of the Contract. The box for direct participation
shall be marked if the proposed MBE or WBE will provide goods or services directly
related to the scope of the Contract. The box for Indirect participation shall be marked if
the proposed MBE or WBE will not be directly involved in the Contract but will be
utilized by the Bidder or Proposer for other services not related to the Contract. Indirect
Participation shall not be counted toward the participation goal. Each Letter of Intent
shall accurately detail the work to be performed by the relevant MBE or WBE firm, the
agreed dollar amount, the percentage of work, aud the terms ofpayment.

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

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

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

2. Letter(s) of Certification

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

County ofCook
City ofChicago

Persons that are currently certified by the City of Chicago in any area other than
Construction/Public Works shall also complete and submit a MBE/WBE Reciprocal
Certification Affidavit along with a current letter of certification from the City of
Chicago. This A%davit form can be downloaded from
www.cookcountyil.gov/contmctcompliance.

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 &om www.cookcountyil.gov/contractcompliance. The Joint Venture
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Affidavit shall be submitted with the Bid or Proposal, along with current Letter(s) of
Certification.

B. Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and
WBE participation, the Bid or Proposal shall include a Petition for Reduction/Waiver, as
set forth on Form 3. The Petition for Reduction/Waiver shall be supported by sufficient
evidence and documentation to demonstrate the Bidder or Proposer's Good Faith Efforts
in attempting to achieve the applicable MBE and WBE goals, and its inability to do so
despite its Good Faith Efforts.

Failure to include Petition for Reduction/Waiver will render the submission not
Responsive and shall be cause for the CPO to reject the Bid or Proposal.

III. REDUCTION/WAIVER OF MBE/WBE GOALS

A. Grantinu or Denvinu a Reduction/Waiver Reauest.

1. The adequacy of the Good Faith Efforts to utilize MBE and WBE firms in a Bid or
Proposal will be evaluated by the CCD under such conditions as are set forth in the
Ordinance, the policies and rules promulgated thereunder, and in the "Petition for
Reduction/Waiver of MBE/WBE Participation Goals" —Form 3 of the M/WBE
Compliance Forms.

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

3. The Contract Compliance Director or his or her duly authorized Waiver Committee
may grant or deny the Petition for Reduction/Waiver based upon factors including but
not limited to: (a) whether sufficient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part of the Bidder or Proposer; (b) the degree to
which specifications and the reasonable and necessary requirements for performing
the Contract make it impossible or economically infeasible to divide the Contract into
sufficiently small tasks or quantities so as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that 10'/0 above
competitive levels; and (d) such other factors as are determined relevant by the
Contract Compliance Director or the duly authorized Waiver Committee.

4. If the Contract Compliance Director or the duly authorized Waiver Committee
determines that the Bidder or Proposer has not demonstrated sufficient Good Faith
Efforts to meet the applicable MBE and WBE goals, the Contract Compliance
Director or the duly authorized Waiver Committee may deny a Petition for
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Reduction/Waiver, declare the Bid or Proposal non-responsive, and recommend
rejection of the Bid, Quotation, or Proposal.

IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultant, during its performance of the Contract, iuay not change the original
MBE or WBE commitments specified in the relevant Utilization Plan, including but
not limited to, terminating a MBE or WBE Contract, reducing the scope of the work
to be performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as
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 Directors written approval of the removal
of a purported MBE or WBE may result in the termination of the Contract or the
imposition of such remedy authorized by the Ordinance, unless a written Petition for
Reduction/Waiver is granted allowing the Consultant to award the work to a Person
that is not certified as an MBE or WBE.

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 notify the Consultant of such determination and
may take any and all appropriate actions as set forth in the Ordinance or the policies and
procedures promulgated thereunder which includes but is not limited to disqualification,
penalties, withholding of payments or other remedies in law or equity.

VI. REPORTING/RECORD-KEEPING REOUIREMENTS

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 ofContract Compliance. MBE aud WBE firms
shall be required to verify payments made by and received &om the prime Consultant.

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

Any questions regarding this section should be directed to:
Contract Compliance Director
Cook County
118North Clark Street, Room 1020
Chicago, Illinois 60602
(312)603-5502



OFFICE OF CONTRACT COMPLIANCE

JACQUELINE GOMEZ

DIRECTOR

116N. Clark, County Building, Room 1020 e Chicago, Illinois 60602 e t312) 603-5502

January 29, 2016

TONI PRECKWINKLE

PRESIDENT

Cook County Board

of Commlsstonnm

RICHARD R.BOYIGN

1st District

ROBERT STEELE

2nd District

JERRY BUTLER

3rd District

STANLEY MOORE

4th District

DEBORAH SIMS

5th District

JOAN PATRICIA MURPHY

6'th Dis'trict

JESUS G. GARQA

7th District

LUISARROYO,JR

6th District

Ms. Shannon E. Andrews

Chief Procurement ONcer

118N. Clark St.
County Building-Room 1018
Chicago, IL 60602

Re: Contract No. 1550-14589

Inhimation Technology Governance, Risk and Compliance Platform

Department of Homeland Security and Emergency Management

Dear Ms. Andrews:

I

The following bid for the above-reference contract has been reviewed for compliance with the Minority and

WomenH7wned Business Enterprises (MBE/WBE) Ordinance and have been found to be Responsive to the

Ordinance.

Bidder: Ream

Contract Value: $609,310.00
Contract Goal: 35% MBEI WBE

Full MBE/WBE Waiver Granted: Due to lack of sufficient qualified MBEs and/or WBEs capable of providing

goods or services requiied by the contract .Other relevant factors include; vendor is a sole source provider

and all services to be provided for the contract are required ts be performed by certified technicians.

PETER N. SILVESTRI

0th District

BRIDGET GAINER

10th District

JOHN P. DALEY

11th District

The ONce of Contract Compliance has been advised by the Requesting Deparbnent that no other bidders are
being recommended for award. Revised MBE/WBE forms were used in the determination of the

, responsiveness of this contract.

Sincerely,

JOHN A. FRITCHEY

12th District Contract Compliance Director

lARRY SUFFREDIN

13th Dlstdct

GREGG GOSUN

14th District

JG/smp

cc: Toyla Rice, OCPO

Michael Herbstman, DHSEM

Enclosures: Waiver Justification

TIMOTHY O. SCHNHDER

15th District

JEFFREY R. TOBOLSIG

16th District

SEAN M. MORRISON

17th District

Ill Fiscal Responsibility 'f Innovative Leadership +Transparency si Accountability Qiimproved Services



11 Appsndhc IN INBE/WBE UtlItstlon Plan Fsnns



INSEINEPE UTIL(PATTON PLAN ~ P(NNP 1

IPDDPPPPROPMER HERESY STATEN that sll MSSWSE Ccss hdmlsd In nb Plan are csrplsd NNSIIWSEs by sllmnl m» of P» mdNw Ihledin S» ihuumd
Cundfcns-Sacnm (E

L BIDOERIPROPCSSRSSMBWSESTATINh (d»cirihssppmpdshlha}

BMdurrpns»amiu u cmliTisd MBEor wsE fina pfan ehmh copy sf curn»i tnsmof cerftcat'w)

Biddsdpmlunm Is a Jolnt vmdme esd ouo or mcw Jcht vimluw puris»a mnmrshd Mpss or wppn @so ssmh capias of lefm(s) of
caNllcc@a, s copy cf Joht veclme AS»ament chuuly dssnIMrN Ine mla of sn RESINIC prm(e) and Ih cuss»hip Islwst h de Jcht
veiisiiu sm!a camlfsted Aint vsnhw ANMavtl- mmlhhh mdus sl uuw~umcuuusnnumusuumt

siddsdrmpcmc is nd a csrlilisd MBE cr wBE nm, ucr a Jciut ventura with ssEAINE pmlsms, hul ws nphs MBE sud wBE smn ether
dmmfy sr hdwcfy in ihe pedcnssnca sf s» ccussct (sun, ccmplsis sued»» Isehm mul ne tssmppuf humt-Faun st

L + Otwctperndfudhn of MBSIWSEFlnns lmpwst Pmthdpupm ofMSSIBMEFlnns

NOTE: Where peale bove not bean achhwed tbnsuph dhset pmpclpnpon, Ntddsdpfopossr shall Inoluds docnnwntspon ouplntnp eNcrtn to
ssbisve ohsot paisolpapon at the Nme of~enbmledon. Indlcaot ~mpl only he oonsldmnd spar as «Ehdn to
acbfmw tprect Pnrthipapon hnw been euhswdmL Only after untNsm docunwntndw cd Mood Faith Epnrh ls woshed uutp Indirect
Perpclpsdon be considered

MEEs/WSEa Ihat»N perhrm as s~suppf~ls induds Sw fohwisp:

MBFJWSE Plmu

Ccniact Fuuuuc

Dcfarnmmrmpmsdprshm B

PsmsatAmouutel Psrildpafcm

Nsthr sf Inn»i sllachudf Yas No
'CuumstepsrsfCelifmdcn abnhmn Yss No

MBWWBE Fhn

Addsssi'uutsct

Pmsmr.

Oidsr Amcust Pnddpspun; p

pmusnt A»cunt of pmicipsnm:

'4Nhr uf Inhnl samnudr Yuu Nc
NhrwuttnpsrofCmttrmafcuaMwfl Yos Nc

Adsch sdWcmdsiissi's as nssdnf.

'Lettm(a} sf blent and curwnt LeN@n of Cmdpmrpon fpps(be subrnphd st Nre Nme ofNl.

M/VV BE tnpiuud on Plan - Form 1 nmdssd: nf/sn/SOLO



bgWBE

FlnnI'ontactpemon:

gBIWWBE LETTER OF INTENT - FOBN2

CeH5lng Agmxg:

Cerlicatlon Enfhagon Dale:

Ethnicity:

Bldlprop~fk

Emsg;

purttdpsgon:
.

[ [Dhsct [ ]indirect

WB SmhtiWBE Sns be suboonlmcgng any of the goods or emvhms of this crmbwdtommlher Smf

[ [NO ( )Yes- phasm egsch explansgon. pmposed Subccstmctor(s):

The undemlgned SWISE is pmpamd to pnnfdethe folhwlng Commodkimygerdcrmhr the above named frrojecg Conhsch pf
swm space ic cssdnf fcitdyuhnvdw hstcggiumh pup crud cccpe ofawk sndhr iuuuwtmtuuhm, cmuo ~uhrelsj

Imgcale the Dothrrnmmmt, ercenhum and the Tenne af Pmuuent fcr gm ~bed Commodgesf Servtcmx

THE UNDERSIGNBT PARTIES AGREE gud gthr Lunar of Inhmt wB become a bimlhg Subcontmct Atpsenmnl for Ss sbmm
wsk, condBoned upon ('I) ihe Bidderfpmpcser's receipt.cf d dgned conhact fmm ths county of crxdr, tg) Undersigned
Subcontractor remslrdng compliant wgh ag ndsvant cmdengats, sodas, mdlnsnces md stakdee mnulmd by Consenter, cook
County, and Ihe Sbne to pargdpate as a htBEIWBE grm for the above wodc The Uwlmslgned Pres do abo sedgy Ihst they,
dhl not sWx their~to this document angl eg mess under Dsscripgon of Senfmf Supp[Tend FeslCast wms completert

Eignahrm (ftrfme IBtdrcprrpoaw)

Pdnt Name

Subsmlbsd and sworn bshrm me

gds day of

Nohuy Pubgc

Subscdbed andnscmbahts me

Sds dsy of

Nohrry Public

SEAL

hn/WSE Utllivation Plan - Farm 2 Revised: 1/29/14



PETITION FOR WAIVER OF MSEIWSE PARTICIPATION FORIE 3
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Q FULL NBE WAIVER H FULL WBE WAIVER

REDUCTION (PARTIAL MSE and/or WBE PARTICIPATIOE)

% of Reducgon for MBE PeNdpa5on
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II REASON FOR FULL/REDUCTION WAIVER REQUSBT
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(4) Foffawed up on Ingial sNibdon of MBEs end WBEsto detsnnbs ifilrms are intereshd in doing

buslmws. (Agnab suppoNng documentegan)
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EXHIBIT 4

Evidence of Insurance
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EXHIBIT 5

Board Authorization
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Board of Commissioners of Cook
County

Legislation Details

116 North Clark street
Chicago, iL

File g:

Type:

File created:

On agenda:

Title:

16-1359 Version: 1 Name:

Contract (Technology)

1/26/2016

Status:

In condoh

Relational Security Corporation [RSAM], Secaucus,
New Jersey
Approved

Board of Commissioners

3/23/2016 Final action: 3/23/2016

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Department of Homeland Security and Emergency Management

Vendor. Relational Security Corporation [RSAM], Secaucus, New Jersey

Request Authorization for the Chief Procurement Officer to enter into and execute contract

Good(s) or Service(s): Risk and Compliance Management Software, Software Maintenance 8
Training

Contract Value: $609,310.00

Contract period: 4/1/2016 - 3/31/2019 with two (2) one-year renewal options

Potential Fiscal Year Budget Impact: FY 2016: $270,850.00 capital funds and $161,600.00grant
funds; FY 2017: $26,250.00 capital funds and $40,073.00grant funds; FY 2018: $35,000.00 capital
funds and $53,430.00 grant funds; FY 2019: $8,750.00 capital funds and $13,357.00grant funds

Accounts: 769-n/a (if multiple accounts identify in parentheses)

Contract Number(s): 1550-14589

Concurrence(s):
The vendor has met the Minority and Women Owned Business Enterprise Ordinance.

The Chief Procurement (Ãicer concurs.

The Bureau of Technology concurs

Summary: RSAM is a governance, risk and compliance (GRC) management software, DHSEM
intends to use this software to help effectively identify, assess, manage and mitigate risks, while
providing enterprise-wide visibility, oversight and assurance. RSAIVI's modular solutions allow for a
sensible and phased approached to GRC. The software's solution templates enable rapid deployment
for Assessment, Audit Management, Compliance Management, Enterprise Risk, Incident
Management, Issue and Remediation Tracking, Policy Management, Exceptions Management, Threat
and Vulnerability Management and Vendor Risk Management. This contract will make Dl-ISEM's
cybersecurity responsibilities more efficient, accurate, accountable and visible, while reducing current
GRC management costs.

Sponsors:

Indexes:

Request for Proposal (RFP) procedures were followed in accordance with the Cook County
Procurement Code. RSAM was recommended based on established evaluation criteria.

ERNEST BROWN, Executive Director, Department of Homeland Security and Emergency
Management

Board of Commissioners of Cook County Page 1 of 2 Printed on 3/24/201 6

powered by tea iota/™
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EXHIBIT 6

Identification of Subcontractor/Supplier/Subconsultant Form



CONTRACT NO.

Cook County
Office of the Chief Procurement Officer

Identification of Subcontractor/Supplier/Subconsultsnt Form

OCPO ONLY:
O DiecoaiiTicaiioo
A Check Comoiete

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

Bid/RFP/RFQ No
'otalBid or Proposal Amount: $432,230-contract

value

Contractor: Ream (Direct)

Email Address
(Coniractor): amacohaikSrsam.corn
Company Address
(Contractor):

700 Plaza Drive

City, State and
Zip (Contractor): Secaucus, NJ 07094
Telephone and Fax .
(Contractor)
Tel: (800) 920-Rsam
(201) 867-1330
Fax: (201) 221-8652
Estimated Start and
Completion Dates
(Contractor) March 2016-Dec. 2016

Date: March 11,2016

Contract Title: GRC

Subcontractor/Supplier/Sub consultant to be
added or substitute: N/A as Services will be Direct via Ream
Authorized Contact for
Subcontractor/Supplier/
Subconsultant: N/A as Services will be Direct via Ream
Email Address
(Subcontractor): N/A as Services will be Direct via Ream

Company Address
(Subcontractor): N/A as Services will be Direct via Ream

City, State and Zip
(Subcontractor): NIA as Services will be Direct via Ream

Telephone and Fax
(Subcontractor) N/A as Services will be Direct via Rsam

Estimated Start and
Completion Dates
(Subcontractor) N/A as Services will be Direct via Ream

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

NIA

Descriotion of Services or Suoolies
Total Price of

Subcontractfor
Services or Sunolies

N/A

The subcontract documents will Incorporate all requirements of the Contract awarded to the Contractor as applicable.
The subcontract will in no way hinder the Subcontractor/Supplier/SubconsuHaot from maintaining its progress on any
other contract on which it is either a Subcontractor/Supplier/Subconeultant or principal contractor. This disdosure is
made with the understanding that the Contractor is not under any circumstances relieved of its abiliTies and
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utillzatlon Plan. Any
changes to ths contract's approved MBE/WBE/Utilizatlon Plan must be submitted to the Office of ths
Contract Compliance.

Contractor

Name

Title

Prime Contractor Signature Dat
3I(~j
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Cook County Travel and Transportation Policy



COOK COUNTY
TRANSPORTATION

EXPENSE REIMBURSEMENT
AND TRAVEL REGULATIONS

POLICY

Adopted: FY2009



COOK COUNTY TRANSPORTATION EXPENSE
REIMBURSEMENT

SECTION I. AUTOMOBILE REIMBURSEMENT PLAN

A. Any employee who is required and authorized to use their personally owned
automobile in the conduct of official County Business shall be allowed and
reimbursed. The number of County business miles driven per '/i month will
be compensated at the standard IRS deduction for business related
transportation currently in effect and authorized by the Bureau of
Administration. IRS mileage rates adjusted midyear will not be made
retroactive.

B. In addition, parking and tolls shall be allowed for reimbursement if items are
supported by receipts. Proof oflPASS charges shall be submitted along with
the Transportation Expense Voucher.

SECTION II.

B.

GUIDELINES

Commuting Expenses

Commuting expenses between an employee's home and regular place of
assignment will not be reimbursed, even if an employee's regular place of
assignment is at different locations on different days within the County.

Examolet An employee working for the Assessor's Office is regularly
assigned to the Assessor's Office in hfarkham on Mondays and to the
Assessor's Office in Maywood on Tuesdays through Fridays. Travel
expenses to and from the employee's home and Assessor's 0+ice on any day
will not be reimbursed when assignments are permanent.

Temporary and Minor Assignments (residence tu temporary duty point)

Employees who are required to perform County business in the form of
temporary and minor assignments beyond the general area of their regular
place ofassignment in the County may be reimbursed for their transportation
expenses between home and their first or last stop, for such travel attributed
to County business.

Mileage to first stop or fiom last stop between home and temporary place of
assignment may be allowed and reimbursed.

Authorization for reimbursement for transportation between home and first
or last stop shall only be allowed when, in the judgment of the Department
head, reporting to the regular place of assignment is not reasonable because
ofthe elements of time, place, business purpose and employee effectiveness.
The assignment must be temporary and uot indefinite.



Temporary and Minor Assignments (nnleage between temporary duty
points)

Employees who receive one or more temporary assignments in a day may be
reimbursed for transportation for getting from one place to the other. Mileage
I'rom the employee's regular place of assignment, or first duty point, to all
temporary duty points and back to regular place of assignment, or last duty
point, is entitled to reimbursement.

General Guidelines

1. Mileage must be computed on the basis ofthe most direct route. Any
mileage incurred solely for personal reasons is not reimbursable.

2. Employees must bear the cost of their normal commuting expenses
between residence and official place of assignment.

Close supervision shall be maintained over the use of privately owned
vehicles by the Deparnnent Heads. Authorization for use of privately
owned vehicles shall only be given when deemed a service and
benefit to Cook County Government. Reimbursements for
transportation shall only be as compensation for services performed
for the County.

SECTION III. TRANSPORTATION EXPENSE VOUCHER

Preparation

All claims for compensation oftransportation expenses including the
use of privately owned automobile and incidental parking fees and
tolls, and taxicab and bus fares shall be submitted and itemized in the
Transportation Expense Voucher. (For each stop of business use,
enter date, started trom location, finished at location, miles
and expense between each stop. Total the dollar amount and enter in
the space for "Total.")

When travel between home and first or last temporary duty point is
authorized, the employee's residence shaU be entered on the
Transportation Expense Voucher, "Started trom Location" or
"Finished at Location."

3. The Transportation Expense Voucher shall be supported by receipts
for all items, individually.

4. The Transportation Expense Voucher shall be prepared and signed by
the individual who has incurred the expense and signed by their
Supervisor. The original Voucher shall be submitted to the
Comptroller's Office and a copy should be retained by the employee
and by the department. Falsification of a Transportation Expense
Voucher is considered a major cause infraction subject to disciplinary
action up to and including discharge.

-3-



B.

The individual submitting the Tmnsportation Exper.se Voucher is
personally responsible for its accuracy aud priority. Trip details shall
be entered immediately following automobile use to eliminate
possibility oferrors. The form must be completed in its entirety, e.g.,
insurance coverage.

Approval and Submission

The Transportation Expense Voucher shall be approved by the
Department Head or a designated representative, who shall sign the
original copy of the Transportation Expense Voucher. The original
Voucher shall be sent to the Comptroller's Oflice by the 10 day of
the following month in which the travel expense was incurred.
Transportation Expense Vouchers submitted 60 days after the end of
the month in which travel expense was incurred will not be
reimbursed. A copy of the Transportation Expense Voucher shall be
retained by the department and the employee.

2. Any Transportation Expense Voucher not prepared in accordance
with these regulations, including the proper signatures, will be
returned to the originator for corrections.

Authorized Attendance at Seminars, Meetings, Conventions, etc., on
County Business

These expenses shall be detailed in accordance with the procedure relating to
"Cook County Travel Regulations."

SECTION IV. COUNTY-OWNED AUTOMOBILE

Section 162(a)(2) of the Internal Revenue Code requires that any employee
who is assigned a County-owned vehicle for use in performance of the
employee's duties and who uses the vehicle for use in performance of the
employee's duties and who uses the vehicle to commute &om home to work
and/or from work to home must include ia their compensation the value to
the employee (as provided for by the IRS) for each day such vehicle is used
for commuting purposes, and Cook County must include this compensation
on employee W-2 form.

The use of County-owned vehicles for personal use is prohibited.



COOK COUNTY TRAVEL REGULATIONS

SECTION I TRAVEL EXPENSES

A. Travel expenses are ordinary and necessary expenses for transportation, hotel
accommodations, meals and incidental expenses for travel that is longer than
an ordinary day's work, and the employee needs to get sleep or rest during
non-working time while away.

Reimbursements shall be allowed if the following requirements are met:

1. Travel is for periods more than or equal to be employee's scheduled
workdays hours, plus 2 hours (usually 10 hours).

2. The employee must get sleep or rest while away in order to complete
County business. (This does not mean napping in the car.)

3. Lodging and air travel shall be arranged through a County travel
vendor, as specified by the Purchasing Agent.

SECTION II RESPONSIBILITY OF DEPARTMENT HEAD

The Department Head is responsible for the execution ofall travel regulations
as well as such other policies and guidelines regarding travel as published by
the Bureau of Administration.

B. All travel subject to these regulations shall be authorized in advance by the
Department Head in accordance with current County directives.

C. Each Department shall develop a system for the prior authorization and
control of travel to prevent expenses exceeding appropriations and to hold
travel to the minimum required for eIIicient and economical conduct of
County business.

The rates for reimbursements set forth in these regulations represent the
maximums permitted under IRS guidelines.

SECTION III ALLOWABLE TRANSPORTATION EXPENSE

B.

Modes oftransportation authorized for otllcial travel in the course ofCounty
business will include automobiles, railroad, airlines, buses, taxicabs, and
other usual means of conveyance. Transportation may include fares and
expenses incidental to transportation such as baggage transfer, official
telephone messages in connection with items classed as transportation, and
reasonable tips.

All taxicab fares shall be accompanied by a receipt indicating the amount
paid.

-5-



C. Transportation between place oflodging aud place ofbusiness at a temporary
work location shall be allowed as a transportation expense.

SECTION IV

B.

MODE OF TRAVEL

All travel shall be by the most direct route.

In cases where an individual for their own convenience travels by an indirect
route or interrupts travel by direct route, that individual shall bear the extra
expense. Reimbursement for expenses shall be based only on such charges
as would have been incurred by the most direct and economical route.

All travel shall be by the most economical mode of transportation available,
considering travel time, costs, snd work requirements.

SECTION V

B.

ACCOMMODATIONS ON AIRPLANES, TRAINS, AND BUSES

First class travel is prohibited

Travel on airplanes shall be coach class.

Any charges incurred as a result of changes to an original airline reservation
made prior to or during travel are subject to Department Head approval.

SECTION VI USE OF PRIVATELY OWNED OR RENTED CONVEYANCE

When an individual rendering service to the County uses privately owned
motor vehicles in the conduct of official business and such use is authorized
or approved as advantageous to the County, payment shall be made on a
mileage basis at rates not to exceed those published by the Bureau of
Administration.

B.

C.

Reimbursement for the cost of automobile parking fees and tolls shall be
allowed. The fee for parking an automobile at a common

earner

terminal, or
other parking area, while the traveler is on official business, shall be allowed
only to the extent that the fee does not exceed the cost of public
transportation.

When a privately owned automobile is used for travel, the total transportation
cost (including mileage allowance, parking fees, tolls and per diem expenses)
shall not exceed the cost of public transportation, if reasonable public
transportation is available.

The use of rented automobiles will be kept to an absolute minimum and
rented only in an emergency upon prior approval of the responsible
Department Head. Every effort shall be made to obtain other suitable
transportation rather than to use rented vehicles. Where emergencies require
the use of a rented vehicle, the most economical vehicle available and
suitable for the conduct of County business shall be obtained.



SECTION VII LIVING KXPENSKS

Meals and Incidental Expense (M&IK)

Employees assigned to out of town travel shall receive a per diem set by the
current U.S. General Services Administration in their Federal Travel
Regulations (FTR) Meal and Incidental Expense (M&IE) rate. Travel rates
differ by travel location and are periodically revised by the Federal
Government. These rates can be found at the GSA "Domestic Per Diem
Rates" website page at www.usa.uov/nerdiem.

The per diem rate is intended to include all meals and incidental expenses
during the period of travel. There will be no reimbursement for meals and
incidental expenses beyond this rate.

In addition, the traveler may receive reimbursement for special expenses as
provided in Paragraph "C-3"below.

Travel Without Lodging

When lodging is not required, the per diem M&IE allowance is not permitted.
Travel shall be on "actual expenses incurred."

Reimbursable Expenses

Lodging - Reasonable costs of hotel accommodations incurred will
be allowed. Lodging shall be reimbursed by receipt up to the limits
of the current Federal Travel Regulations as shown on the GSA
"Domestic Per Diem Rates" website page at www.usa.uov/nerdiem.

Questions ofreasonable hotel accommodations should be referred to
the Bureau ofAdministration. Receipts are to be submitted with the
Invoice Form to support accommodation expenses claimed.

2. Transportation — Transportation to aud from duty point; between
places of lodging, business and meals shall be allowed.

Special Expenses - The reasonable cost of miscellaneous expenses
incurred shall be allowed to a traveler. The following are examples
ofmiscellaneous expenses that may be deemed reimbursable or non-
reimbursable:

Reimbursable
Stenographic and Typing Services
Storage ofBaggage
Hire of Room for Official Business
Telephone Calls on Of6cial Business

Non-Reimbursable
Entertainment
Alcoholic Beverages
Traffic Tickets

All special expenses shall be itemized on the Conference and Travel
Reimbursement Voucher with receipts attached.



SECTION VIII CONFERE¹ES

When the cost of meals for approved seminars or of5cial meetings is an
integral part ofthe Registration Fee, the "per diem" traveler shall deduct such
amounts I'rom the "cost ofmeals and incidental expenses" allowance, and the
traveler on "actual expenses incurred" shall not claim meals which are
included in the conference fee.

SECTION IX

B.

CONFERENCE AND TRAVEL REIMBURSEMENT VOUCHER

Memorandum of Expenditures

A memorandum ofall travel expenditures properly chargeable to the County
shall be kept by individuals subject to these regulations. The information
thus accumulated shall be available for proper Invoice Form preparation.

Conference and Travel Reimbursement Voucher Preparation

l. All claims for reimbursement of travel expenses shall be submitted
on the Conference and Travel Reimbursement Voucher and shall be
itemized in accordance with these regulations.

The Conference and Travel Reimbursement Voucher shall show the
purpose of travel, the dates of travel, the points of departure and
destination, mode oftransportation, and the cost of the transportation
secured or mileage allowance ifautomobile is used.

The Conference and Travel Reunbursement Voucher shall be
supported by receipts in all instances for railroad and airplane
transportation, for lodging, meals and incidental expense (M&IE)
items, and all other items. Also, a copy of the travel authorization is
to be included for out-of-state travel.

4. The Conference and Travel Reimbursement Voucher shall be
prepared and signed by the individual who has incurred the expenses.

5. The individual submitting the Conference and Travel Reimbursement
Voucher is personally responsible for accuracy and propriety. A
misrepresentation shall be cause for disciplinary or legal action.

Approval and Submission of Invoice Form

The Conference and Travel Reimbursement Voucher shall be
approved by the Department Head or a designated representative, who
shall sign the original Voucher and submit to the Comptroller's
Of6ce. A copy of the Voucher shall be retained by the Department
as well as the person submitting the Voucher.

Any Conference and Travel Reimbursement Voucher not prepared in
accordance with these regulations or not properly supported by
receipts where required will be returned to the originator for
correction.



Frequency of Submission

The original Conference and Travel Reimbursement Voucher shall be sent to
the Comptroller's Office by the 10"day ofthe following month in which the
travel expense was incurred. Conference and Travel Reimbursement
Vouchers submitted 60 days after the end of the month in which travel
expense was incurred will not be reimbursed. A copy of the Conference and
Travel Reimbursement Voucher shall be retained by the department and the
employee.



EXHIBIT 8

IT Special Conditions

Cook Countv Information Technoloav Special Conditions (ITSCs)

1. DEFINITIONS FOR SPECIAL CONDITIONS

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

1.1. "Business Associate Agreement" or "BAA" means an agreement that meets the
requirements of 45 C.F.R. 164.504(e).

1.3L "Business Continuity Plan" means the planned process, and related activities, required
to maintain continuity of business operations between the period of time following declaration of a
Disaster until such time an IT environment is returned to an acceptable condition of normal business
operation.

"Cardholder Data" means data that meets the definition of "Cardholder Data" in the
most recent versions of the Payment Card Industry's Data Security Standard.

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

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

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

1 8. "Change Request" means one Party's request to the other Party for a Change Order.

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

1.10. "contractor conf/dentlal Information" means all non-public proprietary information of
Contractor that is marked confidential, restricted, proprietary, or with a similar designation; provided
that Contractor Confidential Information excludes: (a) Using Agency Confidential Information, (b) Using



Agency Data; (c) information that may be subject to disclosure under illinois Freedom of Information

Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordinances; and (d) the terms of this

Agreement, regardless of whether marked with a confidential designation or not.

1.11. "Contrtrctor Foci%ties" means locations owned, leased or otherwise utilized by

Contractor and its Subcontractors from which it or they may provide Services.

1.12. "Contractor Intellectual Property" means all Intellectual Property owned or licensed by

Contractor.

1.13. "Contractor IP Materials" means all IP Materials owned or licensed by Contractor.

"Contractor Personnel" means any individuals that are employees, representatives,

Subcontractors or agents of Contractor, or of a direct or indirect Subcontractor of Contractor.

1.16. "Controctor-Provided Equipment" means Equipment provided by or on behalf of

Contractor.

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

1.17. "Criminal Justice Information" means data that meets the definition of "Criminal Justice

Information" in the most recent version of FBI's CJIS Security Policy and also data that meets the

definition of "Criminal History Record Information" at 28 C.F.R. 20.

1.1a. "Critical Milestone" means those milestones critical to the completion of the Services as

identified in this Agreement, in any work plan, project plan, statement of work, or other document

approved in advance by the Using Agency.

1.19. "Data Protection Laws" means laws, regulations, regulatory requirements, industry self-

regulatory standards, and codes of practice in connection with the processing of Personal Information,

including those provisions of the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C,

H 1320(d) et seq.) as amended by the Health Information Technology for Economic and Clinical Health

Act of 2009 (42 U.S.C. H 17921et seq.) and the Payment Card Industry standards.

1.20. "Data Security Breach" means (a) the loss or misuse (by any means) of any Using

Agency Data or other Using Agency Confidential Information; (b) the unauthorized or unlawful access,

use, or disclosure of any Using Agency Data or other Using Agency Confidential Information; or (c) any

other act or omission that compromises the security, confidentiality, integrity or availability of any Using

Agency Data or other Using Agency Confidential Information.

"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 Agreement; or (b)
"Deliverable" as defined in the County's Instruction to Bidders and General Conditions, if such document

forms the basis of this Agreement. In either case, Deliverables includes without limitation Contractor-

Provided Equipment, Contractor-Provided Software, Developed Intellectual Property.



1.22. "Developed Intellectuai Property" means Intellectual Property as well as any IP

Materials conceived, developed, authored or reduced to practice in the course of or in connection with

the provision of the Services, including, but not limited to: (a) modifications to, or enhancements
(derivative works) of, the Using Agency Intellectual Property or the Using Agency IP Materials; (b)
Developed Software; (c) documentation, training materials, or other IP Materials that do not modify or
enhance then existing Using Agency IP Materials; and (d) modifications to or enhancements (derivative

works) of, Third Party Intellectual Property or related IP Materials to the extent not owned by the
licensor of the Third Party Intellectual Property under the terms of the applicable license.

1.23. "Developed Software" any Software conceived, developed, authored or reduced to
practice in the course of or in connection with the provision of the Services (including any modifications,

enhancements, patches, upgrades or similar developments).

1.24. "Disaster" means a sudden, unplanned, calamitous event causing substantial damage or
loss as defined or determined by a risk assessment and business impact analysis, and which creates an

inability or substantial impairment on the organization's part to provide critical business functions for a

material period of time. This also includes any period when the Using Agency management decides to
divert resources from normal production responses and exercises its Disaster Recovery Plan.

1.23. "Disaster Recoverfr Plan" means the planned process, and related activities, required to
return an IT environment to an acceptable condition of normalbusiness operation following declaration

of a Disaster.

1.26. "Equipment" means the computer, telecommunications, network, storage, and related
hardware and peripherals owned or leased by the Using Agency or its Third Party Contractors, or by

Contractor or its Subcontractors, and used or supported by Contractor or its Subcontractors, or by the
Using Agency or its agents, in connection with the Services.

1.22. "Exit Assistance Plan" means a detailed plan for the delivery of the Exit Assistance

Services.

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

1.29. "Exit Assistance Services" means such exit assistance services as are reasonably

necessary from Contractor and/or its Subcontractors to enable a complete transition of the affected
Services to the Using Agency or the Using Agency's designee(s), including, but not limited to, all of the
services, tasks and functions described in Section 9.

1.3o. "ffiiut Code" means any hidden files, automatically replicating, transmitting or activating

computer program, virus (or other harmful or malicious computer program) or any Equipment-limiting,

Software-limiting or Services-limiting function (including, but not limited to, any key, node lock, time-out
or similar function), whether implemented by electronic or other means.

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



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

1.33. "IP Materials" means works of authorship, software, documentation, processes,
designs, drawings, specifications, formulae, databases, algorithms, models, methods, processes and
techniques, technical data, inventions, discoveries, know how, the general format, organization, or
structure of any report, document or database, and other technical proprietary information.

1.34. "Laws" 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
Initiative) and "free" code (as defined by the Free Software Foundation).

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

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

1.38. "Personal Information" means personal data or information that relates to a specific,
identifiable, individual person, including Using Agency personnel and individuals about whom the Using

Agency, Contractor, Contractor's Subcontractors or affiliates has or collects financial and other
information. For the avoidance of doubt, Personal Information includes the following: (a) any
government-issued identification numbers (e.g., Social Security, driver's license, passport); (b) any
financial account information, including account numbers, credit card numbers, debit card numbers, and
other Cardholder Data; (c) Criminal Justice Information; (d) Protected Health Information; (e) user name
or email address, in combination with a password or security question and answer that would permit
access to an account; and (f) any other personal data defined as personally identifiable information

under the breach notification laws of the fifty states.

1.3th "Problem" means the underlying cause of one or more Incidents, including where such
cause is unknown or where it is known and a temporary work-around or permanent alternative has

been identified.

1.40. "Protected Health Information" or PHI shall have the same meaning as the term



"Protected Health Information" in 45 C.F.R. 160.103.

1.41. "Public Record" shall have the same meaning as the term "public record" in the illinois

Local Records Act, 50 ILCS 205/1 et seq.

1.42. "Required Consent means that consent required to secure any rights of use of or
access to any of Using Agency-Provided Equipment, Using Agency-Provided Software, Using Agency
Intellectual Property, Using Agency IP Materials, any other Equipinent, any other Software whether
Third Party Software or otherwise, any other Intellectual Property whether Third Party Intellectual

Property or otherwise, any other IP Material, any of which are required by, requested by, used by or
accessed by Contractor, its Subcontractors, employees or other agents in connection with the Services.

1.43. "Services" either: (a) has the same meaning as "Services" as defined in Article 3 of the
County's Professional Services Agreement, if such document forms the basis of this Agreement or (b)
collectively means all of Contractor's services and other acts required in preparing, developing, and

tendering the Using Agency's Deliverables as "Deliverables" is defined in the County's Instruction to
Bidders and General Conditions, if such document forms the basis of this Agreement.

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

1.49. "Software" means computer software, including source code, object, executable or
binary code, comments, screens, user interfaces, data structures, data libraries, definition libraries,

templates, menus, buttons and icons, and all files, data, materials, manuals, design notes and other
items and documentation related thereto or associated therewith.

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 intellectual Property" means all Intellectual Property owned by a Third

Party, including Third Party Software.

1.48. '%bird Party Contractor" means a Third Party that provides the Using Agency with

products or services that are related to, or in support of, the Services. Subcontractors of Contractor are
not '"Third Party Contractors."

1.49. "Third Party Software" means a commercial Software product developed by a Third

Party not specifically for or on behalf of the Using Agency. For clarity, custom or proprietary Software,
including customizations to Third Party Software, developed by or on behalf of the Using Agency to the
Using Agency's specifications shall not be considered Third Party Software.

1.so. "Using Agency" has the same meaning as the term "Using Agency" in the Cook County

Procurement Code, located at Chapter 34, Article IV in the Cook County Code of Ordinances as
amended, as applied to each department or agency receiving goods, Services or other Deliverables



under this Agreement and includes Cook County, a body politic and corporate of the State of illinois, on

behalf of such Using Agency.

1.31. "Using Agency Confidential Information" means: (a) all non-public proprietary
information of Using Agency that is marked confidential, restricted, proprietary, or with a similar

designation; (b) Using Agency Data; and (c) any information that is exempt from public disclosure under

the Illinois Freedom of Information Act, S ILCS 140/1 et seq. or under the Cook County Code of
Ordinances.

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

Agreement, including all data sent to Contractor by the Using Agency and/or stored by Contractor on

any media relating to the Agreement, including metadata about such data. To the extent there is any

uncertainty as to whether any data constitutes Using Agency Data, the data in question shall be treated
as Using Agency Data. Using Agency Data further includes information that is: (a) input, processed or
stored by the Using Agency's IT systems, including any Using Agency-Provided Software; (b) submitted

to Contractor or its Subcontractors by any employees, agents, the Using Agency, Third Parties, business

partners, and customers in connection with the Services or otherwise; (c) Incident records containing

information relating to the Services; (d) Using Agency Intellectual Property and Using Agency IP

Materials; (e) any raw data used to generate reports under this Agreement and any data included

therein; and (f) Using Agency Confidential Information.

1.53. "Using Agency Intellectual Property" means all Intellectual Property owned or licensed

by the Using Agency, including Developed Intellectual Property.

Agency.

1.34. "Using Agency IP Materials" means all IP Materials owned or licensed by the Using

1.33. "Using Agency-Provided Equipment" means Equipment provided by or on behalf of
Using Agency.

1.36. "Using Agency-Provided Software" means Software provided by or on behalf of Using

Agency.

1.57.."WISP" means written information security program.

2. SERVICES AND DELIVERABLES

2.1. Aooroved 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.

22. Licenses and Export Controls. Contractor will be responsible for obtaining all necessary

export authorizations and licenses for export of technical information or data relating to Using Agency

Data, Software, Intellectual Property, IP Materials, or otherwise under this Agreement.

2.3. Reauired Consents for Assets in Use and Third Partv Contracts as of the Effective Date.



Contractor shall be responsible for obtaining all Required Consents relating to this Agreement. If

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

2xk SLAs and Critical Milestones. Commencing on the Effective Date or as otherwise
specified in this Agreement, Contractor shall, as set forth in this Agreement: (a) perform the Services in

accordance with SLAs and Critical Milestones; and (b) regularly measure and report on its performance
against SLAs and Critical Milestones. Contractor shall maintain all data relating to and supporting the
measurement of its performance, including performance against SLAs and Critical Milestones, in

sufficient detail to permit a "bottom up" calculation, analysis and reconstruction of performance reports
(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.s. Default SLAs, Critical Milestones and Fee Reductions. Unless otherwise explicitly
specified in this Agreement, the Contractor's SLAs, SLA targets, and Critical Milestones shall be those
that the Using Agency recognizes as commonly accepted "industry best practices" for Services of similar

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

Agency's exclusive remedy and shall not preclude the Using Agency from seeking other remedies
available to it for a material breach of this Agreement.

2.6. Standards and Procedures Manual. Contractor will prepare, update, and maintain a

manual ("Standards and Procedures Manual" ) subject to the Using Agency's review and approval that
shall: (a) be based upon ITIL processes and procedures; (b) conform to the Using Agency's standard
operating procedures (c) be suitable to assist the Using Agency and the Using Agency's auditors in

verifying and auditing the Contractor's performance of the Services; and (d) detail the operational and
management processes by which Contractor will perform the Services under this Agreement, including

to the extent applicable, processes relating to: (i) Change Management and Change control; (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) Contractor's Disaster
Recovery Plan; and (xi) administration, including invoicing. Where this Agreement assumes that the
Using Agency will provide Tier 1 help desk support, the Standards and Procedures Manual shall also
include sufficient help desk scripts for the Using Agency to provide such support. Contractor will



perform the Services in accordance with the Standards and Procedures Manual; provided, however, that
the provisions of the Standards and Procedures Manual shall never supersede the provisions of this

Agreement.

2.7. Proiect Manaeement Methodoloev. 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. Chance Manaeement Procedures. Contractor shall utilize Change Management

procedures, subject to Using Agency approval, that conform to ITIL/ITSM to manage, track and report on

Changes relating to the Services, including procedures for scheduling maintenance, patching,

replacement of assets, and other matters required for proper management of the Services. No Change

will be made without the Using Agency's prior wdtten 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

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

2.9. Resources 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 Agreement.

2.10. Usine Aeencv Resources. Except as explicitly allowed under this Agreement, Contractor
shall not use, nor permit any Subcontractor, employee, agent, or other Third Party to use any Using

Agency-Provided Equipment, Using Agency-Provided Software, Using Agency facilities, or any other
Equipment, Software, materials, facilities, systems or other resources that the Using Agency provides or
otherwise makes available under this Agreement for any purpose other than the performance of the
Services; and Contractor shall do so only upon prior written approval of the Using Agency. Contractor
shall not purport to, pledge or charge by way of security any of the aforementioned. Contractor shall

keep any Equipment owned or leased by the Using Agency that is under Contractor's or a Contractor
Subcontractor's control, secure and, for any such Equipment that is not located at the Using Agency

facilities, such Equipment shall be clearly identified as the Using Agency's and separable from
Contractor's and Third Parties'roperty.

Maintenance of Assets. Contractor shall maintain all Equipment, Software,
materials, systems, and other resources utilized predominately or exclusively for performing

Services in good condition, less ordinary wear and tear, and in such locations and configurations

as to be readily identifiable.

2.12. Service Comoatibilitv. To the extent necessary to provide the Services, Contractor shall

ensure that the Services, Contractor-Provided Equipment and Contractor-Provided Software

(collectively, the "Contractor Resources" ) are interoperable with the Using Agency-Provided Equipment,

Using Agency-Provided Software and with the Using Agency's other Assets, at no cost beyond that
specified in this Agreement and without adversely affecting any systems or services retained by the
Using Agency or its Third Party Contractors provided that (i) the Using Agency supplies Assets that



meet Contractor's system Requirements as specified in Exhibit 1 of the Professional Services
Agreement; and (ii) Contractor Resources are used for their intended purpose. 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 the extent that Contractor can demonstrate, to the Using Agency's satisfaction,
that the cause was not due to Contractor Resources or to Contractor's action or inaction and up

to the amount paid by the Using Agency for the Contractor's Assets.

2.13. Cooperation with Using ARencv's Third Partv Contractors. Contractor shall

cooperate with all Third Party Contractors to coordinate its performance of the Services with the
services and systems of such Third Party Contractors. Subject to reasonable confidentiality

requirements, such cooperation shall include providing: (a) applicable written information, standards
and policies concerning any or all of the systems, data, computing environment, and technology
direction 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 product; (d) applicable written requirements of any necessary
modifications to the systems or computing environment; and (e) access to and use of the Contractor's
Assets as mutually agreed upon by the Using Agency and Contractor (such agreement not to be
unreasonably withheld or delayed) and subject to the Third Party Contractor's agreement to comply
with Contractor's applicable standard security policies.

2.14. Procurement Assistance. At any time during the Agreement, Contractor shall, as
requested by the Using Agency, reasonably cooperate and assist the Using Agency with any Using

Agency procurement relating to any of the Services or replacing the Services, including: (a) providing
information, reports and data for use in the Using Agency's procurement or transition to a subsequent
Third Party Contractor; (b) answering Third Parties'nd Using Agency's questions regarding the
procurement and Services transition; and (c) allowing Third Parties participating in the Using Agency's

procurement to perform reasonable, non-disruptive due diligence activities in respect of the relevant
Services, including providing reasonable access to Key Personnel.

3. WARRANTIES

Compliance with Law and Reeulations. Contractor represents and warrants that it shall

perform its obligations under this Agreement in accordance with all Laws applicable to Contractor and

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

3.3. Non-Infrineement. Contractor represents and warrants that it shall perform its



responsibilities under this Agreement in a manner that does not infringe any patent, copyright,
trademark, trade secret or other proprietary rights of any Third Party.

3XE Contractor Materials and Third Partv Intellectual Prooertv. Contractor represents and

warrants that it owns, or is authorized to use, all Contractor Intellectual Property, Contractor IP

Materials and Contractor-provided Third Party Intellectual Property.

3.3. Develooed Software. Contractor represents and warrants that all Developed Software
shall be free from material errors in operation and performance, shall comply with the applicable
documentation and specifications in all material respects, for twelve (12) months after the installation,

testing and acceptance of such Developed Software by the Using Agency; provided, however, for
Developed Software that executes on a monthly or less frequent basis (e.g., quarterly or annual cycle),
such warranty period will commence on the date of first execution of such Software. Any repairs made

to Developed Software pursuant to this Section shall receive a new twelve (12) month warranty period
in accordance with the terms of this Section.

3.6. No Ooen Source. Contractor represents and warrants that Contractor has not (i)
incorporated Open Source Materials into, or combined Open Source Materials with, the Deliverables or
Software, (ii) distributed Open Source Materials in conjunction with any Deliverables or Software, or (iii)

used Open Source Materials, in such a way that, with respect to the foregoing (i), (ii), or (iii), creates
obligations for the Contractor with respect to any material Deliverables or grant, or purport to grant, to
any Third Party, any rights or immunities under any material Deliverables (including, but not limited to,
using any Open Source Materials that require, as a condition of use, modification and/or distribution of
such Open Source Materials that other material Software included in Deliverables incorporated into,
derived from or distributed with such Open Source Materials be (A) disclosed or distributed in source
code form, (3) be licensed for the purpose of making derivative works, or (C) be redistributable at no

charge.

3.7. Access to Usina Aaencv Data. Contractqr represents and warrants that Contractor has

not and will not prevent, or reasonably fail to allow, for any reasonincluding without limitation late

payment or otherwise, the Using Agency's access to and retrieval of Using Agency Data. Contractor
acknowledges that Using Agency Data may be Public Records and that any person who knowingly,

without lawful authority and with the intent to defraud any party, public officer, or entity, alters,

destroys, defaces, removes, or conceals any Public Record commits a Class 4 felony.

3.8. Viruses. Contractor represents and warrants that it has not knowingly provided, and

will not knowingly provide, to the Using Agency in connection with the Services, any Software that uses
illicit Code. Contractor represents and warrants that it has not and will not introduce, invoke or cause to
be invoked such illicit Code in any Using Agency IT environment at any time, including upon expiration

or termination of this Agreement for any reason, without the Using Agency's prior written consent. If

Contractor discovers that illicit Code has been introduced into Software residing on Equipment hasted
or supported by Contractor, Contractor shall, at no additional charge, (a) immediately undertake to
remove such illicit Code, (b) promptly notify the Using Agency in writing of the introduction, and (c) use

reasonable efforts to correct and repair any damage to Using Agency Data or Software caused by such

illicit Code and otherwise assist the Using Agency in mitigating such damage and restoring any affected
Service, Software or Equipment.



3.9. Resale of Eauioment and Software. If Contractor resells to the Using Agency any
Equipment or Software that Contractor purchased from a Third Party, then Contractor, to the extent it is

legally able to do so, shall pass through any such Third Party warranties to the Using Agency and
reasonably cooperate in enforcing them. Such warranty pass-through will not relieve Contractor from its
warranty obligations set forth in this Section.

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

4. INTELLECTUAL PROPERTY

4.1. Usina Aaencv Intellectual Prooertv. The Using Agency retains all right, title and interest
in and to all Using Agency Intellectual Property and Using Agency IP Materials. To the extent the Using

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

4.2. Developed intellectualProoertv. As between the Parties, the Using Agency shall have all

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

directly or indirectly in the performance of Services under this Agreement.

4.3. Contractor Intellectual Prooertv. Contractor retains all right, title and interest in and to
Contractor Intellectual Property and Contractor IP Materials that Contractor developed before or
independently of this Agreement. Contractor grants to the Using Agency, a fully-paid, royalty-free, non-

exclusive, non-transferable, worldwide, irrevocable, perpetual, assignable license to make, have made,
use, reproduce, distribute, modify, publicly display, publicly perform, digitally perform, transmit, copy,
and create derivative works based upon Contractor Intellectual Property and Contractor IP Materials, in



any media now known or hereafter known, to the extent the same are embodied in the Services and

Deliverables, or otherwise required to exploit the Services or Deliverables. During the term of this

Agreement and immediately upon any expiration or termination thereof for any reason, Contractor will

provide to the Using Agency the most current copies of any Contractor IP Materials to which the Using

Agency has rights pursuant to the foregoing, including any related documentation. Contractor bears the
burden to prove that Intellectual Property and IP Materials related to this Agreement were not created
under this Agreement.

4.4. Third Partv Intellectual Prooertv. Contractor shall not introduce into the Using Agency's

environment any Third Party Intellectual Property or otherwise use such Third Party Intellectual

Property to perform the Services without first obtaining the prior written consent from the Using

Agency's Chief Information Officer, which the Using Agency may give or withhold in its sole discretion. A

decision by the Using Agency to withhold its consent shall not relieve Contractor of any obligation to
perform the Services.

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 Intellectual Property rights of the other or Third Parties who

have licensed or provided materials to the other. Except for the license rights contained under Section

4, neither this Agreement nor any disclosure made hereunder grants any license to either Contractor or

Using Agency under any Intellectual Property rights of the other.

4.6. Software Licenses. This Agreement contains all terms and conditions relating to all

licenses in Contractor-Provided Software and Contractor IP Materials. Except as explicitly set forth

elsewhere in this Agreement, all licenses that Contractor grants in Contractor-Provided Software include

the right of use by Third Party Contractors for the benefit of the Using Agency, the right to make backup

copies for backup purposes or as may be required by the Using Agency's Business Continuity Plan or
Disaster Recovery Plan, the right to reasonably approve the procedures by which Contractor may audit

the use of license entitlements, and the right to give reasonable approval before Contractor changes

Contractor-Provided Software in a manner that materially and negatively impacts the Using Agency.

5. USING AGENCY DATA AND CONFIDENTIALITY

s,1. Prooertv of Usine Aaencv. All Using Agency Confidential Information, including without

limitation Using Agency Data, shall be and remain the sole property of the Using Agency. Contractor

shall not utilize the Using Agency Data or any other Using Agency Confidential Information for any

purpose other than that of performing the Services under this Agreement. Contractor shall not, and

Contractor shall ensure that its Subcontractors, its employees, or agents do not, possess or assert any

lien or other right against or to the Using Agency Data or any other Using Agency Confidential

Information. Without the Using Agency's express written permission, which the Using Agency may give

or withhold in its sole discretion, no Using Agency Data nor any other Using Agency Confidential

Information, or any part thereof, shall be disclosed, shared, sold, assigned, leased, destroyed, altered,

withheld, or otherwise restricted of by Contractor or commercially exploited by or on behalf of



Contractor, its employees, Subcontractors or agents.

3.2. Acknowledizment of Importance of Usine Aeencv Confidential Information. Contractor
acknowledges the importance of Using Agency Confidential Information, including without limitation

Using Agency Data, to the Using Agency and, where applicable, Third Party proprietors of such

information, and recognizes that the Using Agency and/or Third Party proprietors may suffer irreparable

harm or loss in the event of such information being disclosed or used otherwise than in accordance with

this Agreement.

5.3. Return of Usine ARencv Data and Other Usina Aizencv Confidential Information. Upon

the Using Agency's request, at any time during this Agreement or at termination or expiration of this

Agreement, Contractor shall promptly return any and all requested Using Agency Data and all other
requested Using Agency Confidential Information to the Using Agency or its designee in such a format as

the Using Agency may reasonably request. Contractor shall also provide sufficient information

requested by the Using Agency about the format and structure of the Using Agency Data to enable such
data to be used in substantially the manner in which Contractor utilized such data. Also upon Using

Agency's request, in lieu of return or in addition to return, Contractor shall destroy Using Agency Data

and other Using Agency Confidential Information, sanitize any media upon which such the
aforementioned resided using a process that meets or exceeds 0oD 5220.28-M 3-pass specifications,
and provide documentation of same within 10 days of completion, all in compliance with Using Agency's

policies and procedures as updated. All other materials which contain Using Agency Data and other
Using Agency Confidential Information shall be physically destroyed and shredded in accordance to NIST

Special Publication 800-88; and upon Using Agency request, Contractor shall provide Using Agency with

a certificate of destruction in compliance with NIST Special Publication 800-88. Contractor shall be
relieved from its obligation to perform any Service to the extent the return of any Using Agency Data or
other Using Agency Confidential Information at the Using Agency's request under this Section materially

impacts Contractor's ability to perform such Service; provided, that Contractor gives the Using Agency

notice of the impact of the return and continues to use reasonable efforts to perform.

s 4. Public Records. Contractor will adhere to all Laws governing Public Records located at SO

ILCS 203/1 et seq. and at 44 III. Admin. Code 4500.10 et seq. Specifically, and without limitation,

Contractor shall: (a) store Using Agency Data in such a way that each record is individually accessible for
the length of the Using Agency's scheduled retention; (b) retain a minimum of two total copies of all

Using Agency Data; (c) retain Using Agency Data according to industry best practices for geographic

redundancy, such as NIST Special Publication 800-34 as revised; (d) store and access Using Agency Data

in a manner allowing individual records to maintain their relationships with one another; (e) capture
relevant structural, descriptive, and administrative metadata to Using Agency Data at the time a record
is created or enters the control of Contractor or its Subcontractors.

S.S. Disclosure Reauired bv Law. Reeulation or Court Order. In the event that Contractor is

required to disclose Using Agency Data or other Using Agency Confidential Information in accordance
with a requirement or request by operation of Law, regulation or court order, Contractor shall, except to
the extent prohibited by law: (a) advise the Using Agency thereof prior to disclosure; (b) take such steps
to limit the extent of the disclosure to the extent lawful and reasonably practical; (c) afford the Using

Agency a reasonable opportunity to intervene in the proceedings; and (d) comply with the Using

Agency's requests as to the manner and terms of any such disclosure.



5.6. Loss of Usine Aeencv Confidential Information. Without limiting any rights and
responsibilities under Section 7 of these IT Special Conditions, in the event of any disclosure or loss of, or
inability to account for, any Using Agency Confidential Information, Contractor shall promptly, at its own
expense: (a) notify the Using Agency in writing; (b) take such actions as may be necessary or reasonably
requested by the Using Agency to minimize the violation; and (c) cooperate in all reasonable respects
with the Using Agency to minimize the violation and any damage resulting therefrom.

5.6. Undertakinizs With Resoect To Personnel. Contractor acknowledges and agrees that it is

responsible for the maintenance of the confidentiality of Using Agency Data and other Using Agency
Confidential Information by Contractor Personnel. Without limiting the generality of the foregoing,
Contractor shall undertake to inform all Contractor Personnel of Contractor's obligations with respect to
Using Agency Data and other Using Agency Confidential Information and shall undertake to ensure that
all Contractor Personnel comply with Contractor's obligations with respect to same.

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

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

6. DATA SECURITY AND PRIVACY

6.1. General Reauirement of Confidentialitv and Security. It shall be Contractor's obligation
to maintain the confidentiality and security of all Using Agency Confidential Information, including without
limitation Using Agency Data, in connection with the performance of the Services. Without limiting
Contractor's other obligations under this Agreement, Contractor shall implement and/or use network
management and maintenance applications and tools and appropriate fraud prevention and detection and
encryption technologies to protect the aforementioned; provided that Contractor shall, at a minimum,
encrypt all Personal Information in-transit and at-rest. Contractor shall perform all Services utilizing

security technologies and techniques and in accordance with industry leading practices and the Using
Agency's security policies, procedures and other requirements made available to Contractor in writing,
including those relating to the prevention and detection of fraud or other inappropriate use or access of
systems and networks.

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



6.6. 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 Information and to protect same against unauthorized or unlawful

disclosure, access or processing, accidental loss, destruction or damage. Such safeguards shall be deemed
reasonable and appropriate if established and maintained with the inore rigorous of: (a) the Using Agency
Policies as updated; (b) the security standards einployed by Contractor with respect to the protection of its

confidential information and trade secrets as updated; (c) secudity standards provided by Contractor to its

other customers at no additional cost to such customers, as updated; or (d) compliance with the then-
current NIST 800-series standards and successors thereto or an equivalent, generally accepted, industry-

standard security standards series.

6.4. Written Information Securitv ProRram. Contractor shall establish and maintain a WISP

designed to preserve the security and confidentiality of the Using Agency Data and other Using Agency
Confidential information. Contractor's WISP shall include Data Breach procedures and annual Data
Breach response exercises. Contractor's WISP shall be reasonably detailed and shall be subject to the
Using Agency's reasonable approval.

6.5. Contractor Personnel. Contractor will oblige its Contractor Personnel to comply with

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

6.6. Information Access. Contractor shall not attempt to or permit access to any Using

Agency Data or other Using Agency Confidential Information by any unauthorized individual or entity.
Contractor shall provide each of the Contractor Personnel, Subcontractors and agents only such access
as is minimally necessary for such persons/entities to perform the tasks and functions for which they are
responsible. Contractor shall, upon request from the Using Agency, provide the Using Agency with an
updated list of those Contractor Personnel, Subcontractors and agents having access to Using Agency
Data and other Using Agency Confidential Information and the level of such access. Contractor shall

maintain written policies that include auditing access levels and terminating access rights for off-
boarded Contractor Personnel, Subcontractors and agents.

6.7. Protected Health Information. If Contractor will have access to Personal Health

Information in connection with the performance of the Services, Contractor shall execute a Business
Associate Agreement in a form provided by the Using Agency.

6.8. Criminal Justice Information. If Contractor will have access to Criminal Justice
Information in connection with the performance of the Services, Contractor shall execute an addendum

to this Agreement governing the Contractor's access to such Criminal Justice Information in a form
provided by the Using Agency.



67L Cardholder Data. If Contractor will have access to Cardholder Data in connection with

the performance of the Services, no less than annually, Contractor shall tender to Using Agency a

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

Industry.

6.1O. Encrvption Reauirement. Contractor shall encrypt all Personal Information and all other
Using Agency Confidential Information the disclosure of which would reasonably threaten the
confidentiality and security of Using Agency Data. Contractor shall encrypt the aforementioned in

motion, at rest and in use in a manner that, at a minimum, adheres to NIST SP 800-111,NIST SP 800-52,
NIST SP 800-77, and NIST SP 800-113 encryption standards. Contractor shall not deviate from this

encryption requirement without the advance, written approval of the Using Agency's Information

Security Office.

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

6.12. Contractor as a Data Processor. Contractor understands and acknowledges that, to the
extent that performance of its obligations hereunder involves or necessitates the processing of Personal

Information, it shall act only on instructions and directions from the Using Agency; provided, however,

that Contractor shall notify the Using Agency if it receives instructions or directions from the Using

Agency that Contractor believes do not comport with generally accepted security polices or procedures
and the Using Agency shall determine whether to modify such instructions or have Contractor comply

with such instructions unchanged.

6.13. Data Subiect Right of Access and Rectification. If the Using Agency is required to provide

or rectify information regarding an individual's Personal Information, Contractor will reasonably

cooperate with the Using Agency to the full extent necessary to comply with Data Protection Laws. If a

request by a data subject is made directly to Contractor, Contractor shall notify the Using Agency of such

request as soon as reasonably practicable.

6.14. Securitv. Privacv and Data Minimization in Software Development Life ~Cele. Contractor
shall implement an industry-recognized procedure that addresses the security and privacy of Personal

Information as part of the software development life cycle in connection with the performance of the
Services. Contractor shall implement procedures to minimize the collection of Personal Information and

shall, subject to Using Agency's written request to the contrary, minimize the collection of personal

Information.

6.16. Advertisine and Sale of Usine Agency Data. Nothing in this Agreement shall be construed

to limit or prohibit a Using Agency's dight to advertise, sell or otherwise distribute Using Agency Data as

permitted by the Cook County Code of Ordinances.

7. DATA SECURITY BREACH

7.1. Notice to Usine Agency. Contractor shall provide to the Using AgerlCy Written notice of
such Data Security Breach promptly following, and in no event later than one {1)business day following,

the discovery or suspicion of the occurrence of a Data Security Breach. Such notice shall surnmadize in



reasonable detail the nature of the Using Agency Data that may have been exposed, and, if applicable, any
persons whose Personal Information may have been affected, or exposed by such Data Security Breach.
Contractor shall not make any public announcements relating to such Data Security Breach without the
Using Agency's prior written approval.

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

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

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

8. AUDIT RIGHTS

8.1. Generallv. Contractor and its Subcontractors shall provide access to any records,
facilities, personnel, and systems relating to the Services, at any time during standard business hours, to
the Using Agency and its internal or external auditors, inspectors and regulators in order to audit,
inspect, examine, test, and verify: (a) the availability, integrity and confidentiality of Using Agency Data
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 Qraanization Control ISOC 2l. Tvoe II Audits. Contractor shall, at least once
annually in the fourth (4'") calendar quarter and at its sole cost and expense, provide to the Using

Agency and its auditors a Service Organization Control (SOC 2), Type II 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'perating practices and procedures to the extent relevant to the Services or any of
Contractor's obligations under the Agreement. To the extent that the results of any such audits reveal

deficiencies or issues that impact the Using Agency or the Services, Contractor shall provide the Using

Agency with such results promptly following completion thereof.

8.5. Internal Controls. Contractor shall notify the Using Agency prior to modifying any of its

internal controls that impact the Using Agency, the Services and/or Using Agency Data and shall

demonstrate compliance with this Agreement.

8.8. Subcontractor Aareements. Contractor shall ensure that all agreements with its
Subcontractors performing Services under this Agreement contain terms and conditions consistent with

the Using Agency's audit rights.

9. RIGHT TO EXIT ASSISTANCE

9cc Pavment for Exit Assistance Services. Exit Assistance Services shall be deemed a part of
the Support Services and included within the Contractor's fees paid for annual Support under this

Agreement, except as otherwise detailed in this Agreement. Consulting Services in addition to standard

Support Services shall be provided at the then current hourly rate and billed on a time and material
basis.

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, or (ii) in the event of termination of the Agreement or any Services hereunder,

promptly following receipt of notice of termination from the Party giving such notice (such date
notice is received, the "Termination Notice Date" ), and (b) continue to provide the Exit

Assistance Services through the effective date of termination or expiration of the Agreement or



the applicable terminated Services (as applicable, the "Termination Date" ) (such period, the
"Exit Assistance Period" ). At the Using Agency's option, the Exit Assistance Period may be
extended for a period of up to twelve (12) months after the Termination Date, provided the
annual Support term has been renewed and paid at then current terms. The Using Agency shall

provide notice regarding its request for Exit Assistance Services at least sixty (60) days prior to
the date upon which the Using Agency requests that Contractor commence Exit Assistance

Services unless such time is not practicable given the cause of termination.

9xk Manner of Exit Assistance Services. Contractor shall perform the Exit Assistance
Services in a manner that, to the extent the same is within the reasonable control of Contractor: (a) is in

accordance with the Using Agency's reasonable direction; (b) is in cooperation with, and causes its

Subcontractors to cooperate with, the Using Agency and the Using Agency's designee(s); (c) supports
the efficient and orderly transfer of the terminated Services to the Using Agency; (d) minimizes any

,impact on the Using Agency's operations; (e) minimizes any internal and Third Party costs incurred by
the Using Agency and the Using Agency's designee(s); and (f) minimizes any disruption or deterioration
of the terminated Services. Exit Assistance Plan. Contractor shall develop and provide to the Using

Agency, subject to the Using Agency's approval and authorization to proceed, an Exit Assistance Plan

that shall: (a) describe responsibilities and actions to be taken by Contractor in performing the Exit

Assistance Services; (b) describe in detail any Using Agency Responsibilities which are necessary for
Contractor to perform the Exit Assistance Services; (c) describe how any transfer of Assets and any
novation, assignment or transfer of contracts will be achieved during the Exit Assistance Period; (d)
detail the return, and schedule for return, of Using Agency Data and other Using Agency-specific

information to be provided; (e) set out the timetable for the transfer of each element of the terminated
Services (including key milestones to track the progress); (f) identify a responsible party for each service,
task and responsibility to be performed under the Exit Assistance Plan; and (g) specify reasonable
acceptance criteria and testing procedures to confirm whether the transfer of the terminated Services
has been successfully completed. Following the Using Agency's approval of, and authorization to
proceed with the final Exit Assistance Plan, Contractor will perform the Exit Assistance Services in

accordance with the Exit Assistance Plan.

9.6. Exit Assistance Manaaement. Within the first thirty (30) days of the Exit Assistance

Period, Contractor will appoint a senior project manager to be responsible for, and Contractor's primary

point of contact for, the overall performance of the Exit Assistance Services. Upon Using Agency request,
Contractor will provide individuals with the required expertise to perform Exit Assistance Services, even

if those individuals are not currently performing Services. Contractor will promptly escalate to the Using

Agency any failures (or potential failures) regarding the Exit Assistance Services. Contractor will meet
weekly with the Using Agency and provide weekly reports describing: the progress of the Exit Assistance

Services against the Exit Assistance Plan; any risks encountered during the performance of the Exit

Assistance Services; and proposed steps to mitigate such risks. The Using Agency may appoint, during

the Exit Assistance Period, a Using Agency designee to be the Using Agency's primary point of contact
and/or to operationally manage Contractor during the Exit Assistance Period.

9.7. Removal of Contractor Materials. Contractor shall be responsible at its own expense for
de-installation and removal from the Using Agency Facilities any Equipment owned or leased by

Contractor that is not being transferred to the Using Agency under the Agreement subject to the Using

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.

9.9. Usine Aeencv-specific Information. Upon Using Agency's request, Contractor will

specifically provide to the Using Agency the following Using Agency Data to relating to the Services: (a)
SLA statistics, reports and associated raw data; (b) operational logs; (c) the Standards and Procedures
Manual; (d) Incident and Problem logs for at least the previous two (2) years; (e) security features; (f)
passwords and password control policies; (g) identification of work planned or in progress as of the
Termination Date, including the current status of such work and projects; and (h) any other information

relating to the Services or the Using Agency's IT or operating environment which would be required by a

reasonably skilled and experienced Contractor of services to assume and to continue to perform the
Services following the Termination Date without disruption or deterioration. This section shall not limit

any other rights and duties relating to Using Agency Data.

9.9. Subcontractors and Third 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 Services; (c) whether the contract can be assigned, novated or
otherwise transferred to the Using Agency or its designee and any restrictions or costs associated with

such a transfer; (d) the licenses, rights or permissions granted pursuant to the contract by the Third

Party; (e) amounts payable pursuant to the terms of such contract; (f) the remaining term of the
contract and termination rights; and (g) contact details of the Third Party. Contractor's agreements with

Third Parties that predominantly or exclusively relate to this Agreement shall not include any terms that
would restrict such Third Parties from entering into agreements with the Using Agency or its designees
as provided herein.

9.1o. Knowledee Transfer. As part of the Exit Assistance Services and upon Using

Agency's reasonable request, Contractor will provide knowledge transfer services to the Using

Agency or the Using Agency's designee to allow the Using Agency or such designee to fully

assume, become self-reliant with respect to, and continue without interruption, the provision

of the terminated Services. Contractor shall: allow personnel of the Using Agency or the Using

Agency's designee to work alongside Contractor Per'sonnel to shadow their role and enable
knowledge transfer; answer questions; and explain procedures, tools, utilities, standards and

operations used to perform the terminated Services, provided that (i) Using Agency is current
on Support services and payments; (ii) Consulting Services requested shall be provided at the
then current hourly rate and billed on a time and material basis; and (iii) training and/or
certification services requested or required will be offered at the then current rates.

9.11. chance 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 Subcontractors).

9.12. Software Licenses. If and as requested by the Using Agency as part of the Exit

Assistance Services, Contractor shall: (a) re-assign licenses to the Using Agency or the Using Agency's

designee any licenses for which Contractor obtained Required Consents; (b) grant to the Using Agency,
effective as of the Termination Date, at no cost to the Using Agency, a license under Contractor's then-
current standard license terms made generally available by Contractor to its other commercial
customers in and to all Contractor-Provided Software that constitutes generally commercially available
Software that was used by Contractor on a dedicated basis to perform the Services and is reasonably

required for the continued operation of the supported environment or to enable the Using Agency to
receive services substantially similar to the Services for which Contractor utilized such Software; and

with respect to such Software, Contractor shall offer to the Using Agency maintenance (including all

enhancements and upgrades) at the lesser of a reasonable rate or the rates Contractor offers to other
commercial customers for services of a similar nature and scope; (c) grant to the Using Agency, effective
as of the Termination Date, a non-exclusive, non-transferable, fully-paid, royalty-free, perpetual,
irrevocable, worldwide license following expiration of the Exit Assistance Period in and to all Contractor-

Provided Software that does not constitute generally commercially available Software that is

incorporated into the supported environment, which license shall extend only to the use of such
Software by the Using Agency or its designee (subject to Contractor's reasonable confidentiality

requirements) to continue to enable the Using Agency to receive services substantially similar to the
Services for which Contractor utilized such Software; and (d) provide the Using Agency with a copy of
the Contractor-Provided Software described in this Section in such media as requested by the Using

Agency, together with object code and appropriate documentation.

10. MISCELLANEOUS

10.1. Survival. Sections 1 (Definitions for Special Conditions), 4 (Intellectual Property), 7 (Data
Security Breach), and 8 (Audit Rights) shall survive the expiration or termination of this Agreement for a

period of five (S) years (and Sections S (Using Agency Data and Confidentiality) and 10 (Miscellaneous)
shall survive for a period of ten [10]years) from the later of (a) the expiration or termination of this

Agreement (including any Exit Assistance Period), or (b) the return or destruction of Using Agency
Confidential Information as required by this Agreement.

10.2. No Limitation. The rights and obligations set forth in these IT special conditions exhibit

do not limit the rights and obligations set forth in any Articles of the Professional Services Agreement.

For the avoidance of doubt, the use of County in the PSA or GC shall expressly include Using Agency and

vice versa.

10.3. No Waiver of Tort ImmunitY. Nothing in this Agreement waives immunity available to
the Using Agency under Law, including under the illinois Local Governmental and Governmental

Employees Tort immunity Act, 745 ILCS 10/1-101 et seq.

10.4. No Click-Wrao or incorporated Terms. The Using Agency is not bound by any content on

the Contractor's website, in any click-wrap, shrink-wrap, browse-wrap or other similar document, even

if the Contractor's documentation specifically referenced that content and attempts to incorporate it

into any other communication, unless the Using Agency has actual knowledge of the content and has



expressly agreed to be bound by it in a writing that has been manually signed by the County's Chief
Procurement Officer.

10.5. Chanae Reauests. Except as otherwise set forth in this Agreement, this Section 10.5 shall

govern all Change Requests and Change Orders. If either Party believes that a Change Order is necessary
or desirable, such Party shall submit a Change Request to the other. Contractor represents to Using

Agency that it has factored into Contractor's fees adequate contingencies for de minimis Change Orders.

Accordingly, if Change Requests are made, they will be presumed not to impact the fees under this

Agreement; provided, however, that if the Change Request consists of other than a de minimis deviation

from the scope of the Services and/or Deliverables, Contractor shall provide Using Agency with written
notification of such other deviation within five (5) business days after receipt of the Change Request. In

the event of a Using Agency-initiated Change Request, within five (5) business days of Contractor's

receipt of such Change Request, Contractor shall provide to Using Agency a written statement
describing in detail: (a) the reasonably anticipated impact on any Services and Deliverables as a result of
the Change Request including, without limitation, Changes in Software and Equipment, and (b) the fixed

cost or cost estimate for the Change Request. If Licensor submits a Change Request to Customer, such

Change Request shall include the information required for a Change Response.

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



EXHIBIT 9
Rsam Software License and Services Agreement

4L R.sam
TECHNOIOGT EVOLVEO THGOUGH EXPEEIEEICE

REAM SOFTWARE LICENSE AND SERVICES AGREEMENT

THIS SOFTWARE LICENSE AND SERVICES AGREEMENT (this "License Agreement" ) is entered into and effective as of the
day of Nlarch, zot6 (HEffective Date") by and between Relational Security Corporation (d.b.a. Rsam), a New Jersey
corporation, with its principal place of business at Too plaza Drive Suite R-2 Secaucus, NJ oyo9q (ERsamn) and the County of
Cook, a public body corporate of the State of Illinois, on behalf of the Offic of the Chief Procurement Officer, with Its
principal place of business In Chicago, Iginois. (nLlcenseen). This License Agreement is an Exhibit and it Is Incorporated Into
the professional Services Agreement (npSAE) between Rsam and Licensee.

THE PROVISIONS OF THIS AGREEMENT ALLOCATE THE RISKS BETWEEN LICENSEE AND REAM. REAM'S PRICING
REFLECTS THIS ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY SPECIFIED HEREIN.

LICENSE TERMS

Subject to the terms of this License Agreement, Rsam
grants Licensee a non-exclusive, non-transferable, fee-
bearing internal business license to use the Software
solely for the number of Users, copies and instances
contracted under the applicable Order during the License
Term. Unless otherwise set forth in an Order, the
Software may be used by Licensee only in production and
test Instances of the Software database. Third party
software products or modules supplied by Rsam, if any,
may be used solely with the Software. All rights not
spedfically granted to Licensee herein are retained by
Rsam.

b. Restrictions on Use. Licensee shall nots (a) transfer, rent,
sublicense or otherwise distribute the Software to any
third party; (b) modify, disassemble, decompile or reverse
engineer the object code of the Software (except as
permitted by applicable law) nor permit any third party to
do so; (c) use the Software in any manner to provide
service bureau, leasing, time-sharing or other computer
services to third parties, including without limitation,
operation on a time sharing or service bureau basis or
distributing the Software as part of an ASP, VAR, OEM,
cloud-based, or reseller arrangement, provided that the
Licensee will permit third parties to use the software to (i)
audit Licensee systems and (ii) perform functions on
behalf of the County in compliance with Section I(e); (d)
export the Software in violation of U.S. export
restrictions; or (e) acquire any license, right, or Interest to
any Ream trademark or service mark.

c. Copies and Number of Users. Licensee may make a
masonable number of copies of the Software (provided
that all copyright and other proprietary notices of Rsam
and its licensors are reproduced), only for backup or

archival purposes and provided all copyright and
proprietary notices are reproduced.

d. Audit. Rsam may request certification of compliance with
the terms of the scope of the license granted in this
Section I by an authorized representative of Licensee at
any time but no more frequently than once per year.
Licensee must submit a certification to Rsam within So
days of receipt of a proper request for certification. If
Rsam reasonably believes Ucensee's certification Is not
suflident assurance of compliance, Rsam may, at Ream's
expense, during Licensee's regular business hours and
upon thirty (So) days prior written notice to tlcensee,
enter upon Licensee premises to audit Licensee's
compliance with the scope of the license granted herein,
The audit will be conducted in a manner not intended to
unreasonably disrupt Licensee's business and will be
restricted in scope, manner and duration to that
reasonably necessary to achieve its purpose. Ucensee will
be liable for promptly remedying discrepancies revealed
during the audit, including payment to Rsam for any
underpayments.

Contractor Use. Licensee may allow its third party
consultants ("Contractors" ) to access and/or use the
Software provided (i) such Contractors are not External
Users, and (ii) such Contractors sign an agreement with
Licensee protecting Rsam's intellectual property with
terms no less stringent than these terms and conditions.
Licensee shall ensure that such Contractor use of the
Software ls solely for Licensee's operations permitted
hereunder, and compiles with the terms of this License
Agreement and any applicable 0rder.

2. SUPPORT SERVICES

If the applicable Order indicates a perpetual License Term,
then Support Services are ordered annually In advance of
Ream's provision of Support Services and, except as



otherwise provided herein, Support Services fees paid are
nonrefundable. At the expiration of each Support Services
Term, Licensee may continue to receive Support Services
In one (t) year Increments under Rsam's then current fees,
provided the Parties agree to extent the Support Services
by mutual written agreement before the expiration of the
then-current term. Rsam shall provide Licensee
reasonable notice of Support Services fees due. Licensee
agrees to pay the ag fees when due, and if Licensee does
not do so within thirty (Bo) days after any such amount
becomes due, Ream may suspend performance of its
Support Services obligations.

PROFESSIONAL SERVICES

a. Ream may from time to time provide billable Professional
Services to Licensee. Such Professional Services shall be
outBned in a Statement of Work, as applicable, under the
terms of a Professional Services Agreement separately
executed by the Parties(the "PSA").

4. CONFIDENTIAL INFORMATION

By virtue of this License Agreement, the parties may have
access to information that is confidential to one another
("Conf|dential Information" ). Confidential Information
shall be limited to the Software, and ail information clearly
identified as confidential. A party's Confidential
Information shall not Include information that: (I) Is or
becomes a part of the public domain through no act or
omission of the other party, or as required by Blinols state
law; (ii) was in the other party's lawful possession prior to
the disclosure and had not been obtained by the other
party either directly or Indirectly from the disclosing party;
(iii) is lawfully disclosed to the other party by a third party
without restriction on disclosure; or (iv) is independently
developed by the other party. The parties agree to hold
each other's Confidential information fn conffdence during
the term of this License Agreement and for a period of
two (z) years after termination of this License Agreement.
Except as required by IBinois law, or by a court of
competent jurisdiction, the parties agree, unless required
by law, not to make each other's Confidential information
available in any form to any third party for any purpose
other than the Implementation of this Ucense Agreement.
Rsam may reasonably use Licensee's name and a
description of Licensee's use of the Software for its
investor relations andmarketing purposes.

PAYMENT, SHIPMENTAND TAXES

The total non-refundable (subject to Articles 6(b) and
B(b)(BI)), non-cancelable Bcense, Professional Services,
and Support Services fees for each Order wlB be due and
payable in accordance with the Schedule of Compensation
set forth in Exhibit z of the PSA . Rsam shall deliver the
Software electronically. The terms and conditions of this
License shall prevail regardless of any preprinted or
conflicting terms on a purchase order, other
correspondence, and any and aB verbal communication.

LIMITED WARRANTY

a. Exdusive Warranties.
i. ~e. For a period of thirty (So) days after delivery

of the Software, Ream warrants that the Software shall
conform ln all material respects to the Documentation.
Ream does not warrant that operation of the Software

will be uninterrupted or "bug" free, or that the
Software will meet Ucensee's requirements (including
but not limited to any regulatory or compliance
standard).
Iltje, Ream warrants that it has the right to grant the
rights described In sections t(a)-(c). Ream warrants that
In the case of any third party software included with the
software, that it has the right to grant a license to use
such third party software.
pmfessionai servirr u Ream will perform the
Professional Services in a manner consistent with
generally accepted industry standards. Licensee must
report any breach of this warranty to Rsam in writing
wlthlnSo days of acceptance of the Professional
Services in order to receive warranty remedies.

Remedies.
If Ream breaches the foregoing warranty in Section

6(a)(i), Ream shall make commercially reasonable efforts
to promptly repair or replace the non<onforming
Software without charge. If, after a reasonable
opportunity to cure, Ream does not repair or replace the
non-conforming Software, Licensee must return the
Software and Documentation to Rsam, or certify in writing
that all copies have been destroyed, and Rsam will refund
the license fees it received from Licensee for the non-
conforming Software module. This Is Licensee's sole and
exclusive remedy for breach of the exclusive warranty In

Article 6(a),
For any breach of the warranty set forth in

Artide6(a)(iii) Licensee's exclusive remedies shall be (i)
the re-performance of the Professional Services; or (ii) if
Ream is unable to re-perform the Professional Services as
warranted, Licensee shall be entitled to recover the fees
paid to Ream for the def ident Professional Services.
Limitations. The warranties provided In thfsArtlde 6 shall
not apply to the extent that the breach of warranty arises
as a result of (i) failure to use the Software in accordance
with the Documentation, (if) failure of operating
envimnment, hardware failures or any other reason
external to the Software, (iii) modification or adaptation
of the Software other than by Ream, (iv) failure to
promptly install a new version of the Software provided by
Ream that would have eliminated the defect or (v)
combinatien of the Software with hardware or software
not provided by Rsam or authorized for combination with
the Software within the Documentation.
Disclaimer of Warranty. EXCEPT AS OTHERWISE SET
FORTH IN THE PROFESSIONAL SERVICES AGREEMENT,
THE FOREGOING WARRANTIES ARE EXCLUSIVE AND IN

LIEU OFALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF FITNESS FOR A PARTICULAR
PURPOSE, NQNINFRINGEMENT, AND MERCHANTABILITY.

LIMITATION OF LIABILITY. EXCEPT FOR BREACH OF
CONFIDENTIAL INFORMATION, OR DEATH OR BODILY
IN/URY CAUSED BY THE NEGLIGENCE OR INTENTIONAL

MISCONDUCT OF THE CONSULTANT, THE PARTIES AGREE
THAT NEITHER PARTY SHALL BE LIABLE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, RELIANCE, OR
CONSEQUENTIAL DAMAGES ARISING FROM USE QF THE
SOFIWARE OR RELATED MATERIALS.

INTELLECTUAL PROPERTY INDEMNIFICATION



Defense. Subject to the remainder of this Section 8, Rsam
shall at its own expense defend Licensee against any third

party claim that the Software infringes any patent,
trademark or copyright of such third party, or
misappropriates a trade secret (but only to the extent that
such misappropriation is not a result of Licensee's actions)
under the laws of the United States ("Infringement
Claim" ) and indemnify Licensee from the resulting costs
and damages (including attorney's fees) finally awarded
against Licensee to such third party by a court of
competent jurisdiction or agreed to in settlement;
provided that Licensee: (I) promptly provides Ream with
notice of such infringement Claim; (II) allows Ream sole
control over the defense thereof and related settlement
negotiation, provided that Licensee may participate in the
defense of the Claim with its own counsel and at its own
expense; and (iii) reasonably cooperates in response to
Rsam's requests for assistance. Fiowever, Licensee's
failure or delay to provide such notice will relieve Ream of
its obligations under this Section 8 only If and to the
extent that such failure or delay materially prejudices
Ream's ability to defend such Claim. licensee may not
settle or compromise any Infringement Claim without the
pnor written consent of Rsam, nor may Rsam settle or
compromise any claim without Licensee's prior written
consent. This Section 8(a) Is Licensee's sole and only
remedy in case of breach of the warranty In Section
6(anil),
Injunctive Relief. Should the Software become, or in

Ream's opinion be likely to become, the subject of an
infringement Claim, Ream will, at Rsam's option and
expense either: (i) procure the rights necessary for
Licensee to make continued use of the affected Software
in accordance with this Urense Agreement; (II) replace or
modify the affected Software to make it non.infringing; or
(ill) terminate the license to the affected Software and
discontinue the related Support Services, and, upon
Licensee's certified deletion of the affected Software,
refund: (x) the license fees paid by Licensee for the
affected Software, less reasonable straight-line
depreciation over a three (9) year useful life beginning on
the date such Software was delivered; and (y) any pre-paid
fees attributable to related Support Services to be
delivered after the date such service is stopped. Nothing in

this Section 8(b) shall limit Rsam's obligation under
Section 8(a) to defend and indemnify Ucensee, provided
that Licensee replaces the allegedly infringing Software
upon Rsam's making alternate Software available to
Licensee and/or Licensee discontinue using the allegedly
Infringlng Software upon receiving Rsam's notice
terminating the affected license.

Dis«iaimer of Liability. Notwithstanding the foregoing,
Rsam will have no obligation under this Section 8 or
otherwise with respect to any claim based on: (a) a

combination of Software with non.Rsam products; (b) use
for a purpose or In a manner for which the Software was
not designed, as defined in the Documentation; (c) use of
any older version of the Software when use of a newer
Rsam revision would have avoided the infringement;

(d) any modification to the Software made without Rsam's

express written approval; (e) any claim that relates to
open source software or freeware technology or any

derivatives or other adaptations thereof that Is not

b.

embedded by Rsam into the Software; or (f}any Software
provided on a no charge, beta or evaluation basis. The
foregoing constitutes the entire liability of Ream, and
Licensee's sole and exclusive remedy with respect to any
third parly claims of infringement.

TERM AND TERMINATION

Term and termination. This Ucense Agreement is effective
as of the Effective Date, and will remain in force until

terminated in accordance with this License Agreement or
the Professional Services Agreement. Rsam shall will have

the right to terminate this License Agreement if the
Licensee breaches any material term of this License
Agreement, Including but not limited to nonpayment, and
fails to cure such breach within thirty (So) days after
written notice thereof.

Survival. Upon termination of this License Agreement,
the provisions of Sections 1(d), rb 9, 6(d), 7r 9(c), to and 11

will survive.

Effect of Termination, Within thirty (So) days affer the
date of termination or discontinuance of this License

Agreement for any reason whatsoever, ail licenses to the
Software shall terminate, and Licensee shall destroy the
Software and all copies, in whole or in part, and any other
Rsam Confidential Information in Licensee's possession
that Is In tangible form. Termination of this License
Agreement by either party will be a nonexclusive remedy
for material breach and will be without prejudice to any
other right or remedy of such party.

to. UNITEDSTATES GOVERNMENT RIGHTS.

The Software and accompanying documentation are
deemed to be "commercial computer software" and
ecommer«ial computer software documentation",
respe«tively, pursuant to DFAR Se«tion 227.7202 and FAR

section 12.212(b), as applicable. Any use, modification,
reproduction, release, performing, displaying or disclosing
of the Software and documentation by the U.S.
Government shall be governed solely by the terms and
conditions of this License Agreement. The Software was
and's privately 'developed and normally vended
commercially under ll«ense agreements restricting Its use,
disclosure, or reproduction.

MISCEILANEOUS.

Force Majeure. Neither party shall be liable for any delay
or failure in performance due to causes beyond Its
reasonable control.

Assignment. Ucensee may nor assign this License
Agreement without Rsam's prior written consent.

Severability. If any part of this License Agreement is held
to be unenforceable, in whole or in part, such holding will

not affect the validity of the other parts of the License
Agreement.

Waiver. The waiver of a brea«h of any provision of this
License Agreement will not operate or be interpreted as a
waiver of any other or subsequent breach.

Notices. All notices permitted or required under this
License Agreement shall be in accordance with Article 11 of
the Professional Services Agreement.



C.

"Attestation User" means a specific employee or
Contractar of Licensee that Is authorized to use the
Software for the limited purpose of providing an
attestation, declaration, or acknowledgement ta Licensee
policies.
"Documentation" means Rsam's current user manuals,

operating instructions and installation guides generally
provided with the Software to Its licensees.
"Error" means a failure of the Software to conform to the
spedficatlons as set forth In the Documentation, resulting
in the inability to use the Software or a material restdictian
in use of the Software.

f. Governing Law and Venue. This License Agreement shall

be governed by and construed under the laws of the State
of illinois. Rsam agrees that, subject ta the Licensee's sole
and absolute election ta the contrary, any action or
proceeding in any way, manner or respect arising out of
the Agreement, or arising from any dispute or controversy
arising in connection with or related to the Agreement,
shall be litigated only in caurts within the Circuit Court of
Cook County, State of illinois, and Ream consents and
submits to the jurisdiction thereof.

g. Entire License Agreement. Any amendment or
modification to the this License Agreement must be In

writing signed by both parties as set forth in Article to(c)
of the PSA. This Ucense Agreement constitutes the entire
agreement and supersedes all prior or contemporaneous
oral or written agreements regarding the subject matter
hereof. No terms, provisions or conditions af any purchase
order, acknowledgment or other business form that
Licensee may use In connection with the licensing of the
Software will have any effect on the rights, duties or
obligations of the parties hereunder, or otherwise modify
this License Agreement, regardless of any failure of Rsam
to object to such terms, provisions ar conditions.

it. DEFINITIONS.

d. "External User" means a specific supplier or vendor of
Licensee that is authorized ta use the Software solely as
part of Ucensee's vendor risk management process.

e. "Improvements" shall mean all Improvements, updates,
enhancements, error corrections, release notes, upgrades
and changes to the Software and published user
documentation which improves existing functionality,
exdudlng new product releases or features, and which are
developed by Rsam and made generally available without
a separate charge to licensees of the Software who have

purchased Support Services.
f. "Instance" means a single copy of the Software database

being used for Licensee's internal business purposes.
g. "Internal User" means a specific individual employee or

Contractor of Licensee that Is authorized to access and
use the Software solely for Licensee's internal business
purposes.

h. "License Term" the license term of the Software, as
Indicated on an Order, plus any renewal terms.
"Order" means the document by which Software and
Support Services are ordered by Licensee. The Order shall
reference and be solely governed by this License
Agreement.

j. "Professional Services" means professional services
performed for Licensee by Rsam, including Software
configuration, Implementation, or other services not
included in Support Services.

k. "Software" means the object code versions, extracts
and/or derivative works af the software identfged an an

applicable Order, and which is electronically downloaded
fram Ream's website or Installed from physical media,
including any Improvements.
"Support Services" means technical support for Saftware
under Rsam's policies located in Annex I attached.

m. "Support Services Term" means the first year after the
Effecdve Date and the related Order, plus any respective
renewal terms.

n. "Users" means, collectively, Attestation Users, External
Users, and Internal Users.

Annex I
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I. OVERVIEW

Support Services are available only to licensees with valid Software licenses who are current on their
support payments. Technical Support is provided for current release(s) of the Software provided the
software has not been altered without Rsam's authorization. Rsam is not responsible for Software
installed on hardware or with operating system configurations that fail to meet recommended
specifications.

II. DEFINITIONS

"Error means a failure of the Software to conform to the specifications as set forth in the
Documentation, resulting in the inability to use the Software or a material restriction in use of the
Software.

"Improvements" shall mean all improvements, updates, enhancements, error corrections, release
notes, upgrades and changes to the Software and published user documentation which improves
existing functionality, and which are developed by Rsam and made generally available at no separate
charge to licensees of the Software who have purchased Support Services. Improvements exclude
new product releases or features.

"Instance" means a single copy of the Software database being used for Licensee's internal business
purposes.

"Order" means the document by which Software and Support Services are ordered by Licensee.

"Software" means the object code versions, extracts and/or derivative works of the software identified
on an applicable Order, and which is electronically downloaded from Rsam's website or installed from
physical media, including any Improvements.

"Support Services" means these technical support policies for the Software.

III. TECHNICAL CONTACTS
Purchase of annual Support Services entities the purchaser of Support Services (the "Licensee") to
register two technical contacts, a primary and backup. With each $50,000 of annual Support Services
fees, Licensee has the option to designate two additional technical contacts. Licensee's designated
technical contacts are the sole liaison between Licensee and Rsam for technical support of Soitware.
To avoid interruptions in Support Services, Licensee must notify Rsam Customer Support whenever its
technical contact(s) changes. Charges may be incurred for the appointment of additional technical
contacts should Licensee not meet the stated criteria. Contact Rsam Customer Service (as set forth
below) with questions.

IV. SUPPORT TERMS

Contacting Customer Support
Telephone: 800-920-RSAM
Email: su~or~trsam.corn
Hours of Operation: Monday through Friday; 8:00am EST to 8:00pm EST, excluding USA Holidays.

Unsupported Software
Licensees with unsupported Software will not receive Improvements, telephone assistance, or any
other Support Services. Rsam shall have no obligation to support or maintain any version of the
Software except (i) the then current version of the Software, and (ii) the immediately preceding
version of the Software for a period of twelve (12) months after it is first superseded.



Maintenance Releases
Rsam will make available to the primary technical contact, one Improvement copy for each Instance
licensed by Licensee. Rsam will coordinate the installation of maintenance releases onto customer'
instance(s) with the primary technical contact.

Information Licensees Need to Provide When Requesting Support Services
Before Rsam Customer Support can begin work on any technical assistance request (TAR), information
about the nature and location of the Error is required. Whenever a call is placed to a Rsam support
center or a TAR is logged, to the extent possible, the following information needs to be provided:

~ Licensee name
~ Contact's name and phone number (fax number if applicable)
~ Operating system (including version) for which Software is installed, to include service packs,

and list of critical patches installed and/or recent changes to the server or OS
~ The Software component and version number that the TAR concerns
~ Any Software error numbers associated with the TAR
~ Detailed description of the problem (with screen shots, if possible)

Technical Support Exemptions.
Unless otherwise agreed by the Parties, Rsam shall have no obligation to provide Technical Support
with respect to any Error resulting from (i) use of the Software other than according to the terms of its
license; (ii) modification of the Software by Licensee or any third party, except as expressly permitted
in writing by Rsam; or (iii) any combination or integration of the Software with hardware, software
and/or technology not provided or recommended by Rsam in its Docuinentation.

Support Services vs. Professional Services
Support Services are intended to assist Licensee which is experiencing problems with the Software,
and is limited to providing assistance with actual application-related problems. Support Services do
not consist on consulting services that Licensee may desire from time-to-time. Professional services
refer to any services other than the resolution of application-related problems. Such services include,
but are not limited to, consulting, training, project management, auditing, customizations of software,
and planning. Rsam's decision defining the nature of support requested is final.

Right to Cease Support Services
Rsam reserves the right to cease Support Services for the Software. Licensee will be notified in

advance when a Software product will no longer be supported. Cessation notices will generally be
available six (6) months in advance of the desuppoit date and will contain cessation dates and
information about migration paths for certain features. Cessation notices are subject to change.

Renewal of Lapsed Support Term.
In the event that Licensee elects not to renew its Support Services at the conclusion of any annual
Support Term (by providing notice as required by the License), Licensee may subsequently renew and
reinstate these Support Services at any time during the term of its License upon payment of the lesser
of (i) fees at Rsam's then-current standard rates (i.e. Rsam's standard rate as of the date of
reinstatement of these Support Services) as applied to the period lapsed between non-renewal and
reinstatement (the "Lapsed Support Term" ), and (ii) fees at the rate that was in effect as of the
date of non-renewal, as applied to the Lapsed Support Term. Such payment shall be in addition to
amounts otherwise payable for Support Services from and after such reinstatement.

V. SEVERITY DEFINITIONS
Errors are defined as individual problems referred by Licensees to Rsam Customer Support. Errors are
categorized as follows:

Severity 1 Error
The Error causes complete loss of service. Work cannot reasonably continue, the operation is mission
critical to the business and the situation is an emergency. A. Severity 1 Error has one or more of the



following characteristics:

~ Data corrupted
~ A critical function Is not available
~ System hangs indefinitely, causing unacceptable or indefinite delays for resources or response
~ System crashes, and crashes repeatedly after restart attempts.

Severity 2 Error
The Error causes a severe loss of service. No acceptable workaround is available; however, operation
can continue in a restricted fashion.

Severity 3 Errors
The problem causes minor loss of service. The impact is an inconvenience, which may require a
workaround to restore functionality.

Severity 4 Errors
The problem causes no loss of service. The result is a minor error, incorrect behavior, or a
Documentation error that does not impede the operation of a system.

Rsam will make commercially reasonable efForts to correct reproducible or proven Errors in the
Software (excluding customizations such as custom reports or application extensions) as provided by
Rsam (and not including any software written or modified by Customer) according to the following
schedule:

Severity 1 Error

Severity 2 Error

Severity 3 Error

Severity 4 Error

Within 6 Business hours

Within 24 Business hours

Within 3 Business Days

Within 5 Business Days

Ream will exercise ongoing reasonable
commercial efforts to provide an initial fix
or workaround within three and a half (3.5)
Business days from notification.
Rsam will exercise reasonable commercial
efforts to provide an initial fix or
workaround within five (5) Business days
from notification.
Ream will exercise reasonable commercial
efforts to provide an initial fix or
workaround within fifteen (15) business
days from receipt of notification.
Rsam will exercise reasonable commercial
efforts to provide an initial fix or
workaround in a future scheduled upgrade
of the software.

Full Commitment to Severity 1 and 2 Errors: Rsam Customer Support will make continuous
ongoing efforts until the Error is resolved or as long as useful progress can be made. Licensee must
provide Rsam Customer Support with a contact who can be available to work with Ream Technical
Support during this period, to assist with data gathering, testing, and applying fixes. After work is
completed on a Priodity 1 or 2 Error and upon request, Rsam will provide customer with details of the
Error, actions take to resolve the Error and recommendations to avoid the Error in the future (if the
Error was caused due to actions taken by customer).

Licensee is requested to use these classifications with great care, so that valid Severity 1 and 2 Errors
can receive the most appropriate levels of attention from Rsam.



For Severity 3 and 4 Errors, Rsam Customer Support will make continuous ongoing efforts during
Business Hours until the issue is resolved. Licensee must provide Rsam Customer Support with a
contact during this period, either on site or by pager, to assist with data gathering, testing, and
applying fixes.
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'8RANT! 1%VA$ICQOK

Dear:grantee

ghclesed with this letter ls, your fully tpteguted gratit'Agreement,,'Please retajn'he enclosed,"copy
for ydur files,

Additieitally, We. haVe inCluded ari ttudlt CettltlCcat1On.dOCurrtettt that muSt be COrnPleted Nfd iraturned
to us tttflthin 30 days of receipt. please read. the enclosed, Audit certification Forfn to determine the

, applicability, .gf the requt'rI;ments,to y9ukt," agericy. I":e)iur'e to prtIvIde requIrett.,'audit repoiitli can
,afferot yaur:OrganlZatlun':S eli'gib'Nty far ie'Celpttuf'ederal dullara in future yeaf'S.

.N you have any questions or nM.:additional lnforntatiori,.please..feel free'o contact nte at z17-
557-%758.

11

':Sincerely,

Mtchelle Harm'eken

Bureau Of Preparedness and GrantS Administratictn

Attachment

22GQ S..Dirksert parkway ~ springfield, t ittrtote i.62703 ~ Teteplttotte {et?)782'7860 ~ frttpyiwerrrtr ttfttta.ttltrrtt' gdv
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T1nt, ltlfhbIS Etnergenby ginagement.Agenoy, lllinale Terraria'rmk Face 0TTF), ae adtnbi!Strath'r ef Federal
honudehd sscuttiy grunts, Ip'radponw'bte fsf 'sthhihlty cornlNahdti'yf(th Fed%i,. stats ghd hxxilkha')litt firgulattona

(n the ptfdbitat'arcs of grant'lltofh, Fecund riiguthlj'ms, raguhs'rat ncapsderat.oigariir&ns, which stgrend
or mors hx tots! Federal,ruudstancs dudagthelr fecal year, past hase a shrgis Audit perfargnrd in

accrxdancewlth the shhiie Audh Actrff'4984 (es ainsndad)and ()idea tittillana'gerhsht anil Budget(0MB) @iular
No, A".(88, IEMA is rsttutred to morihorour sub tsclpenhof hldsrst awards and detertrifne trhether thsy tunis rhst
the sudtt rrutu!remelsrdgte circular and whdthsrthey ann ln cefnptltutpa wllhfaddtttl faws attd lsghli5ftns.

tf'yrfor juihdtdgonforjis@athrn mM the.above sxphndgum thresholif you rrxist submit a ixrpy of the sing(s.'Atx(it

report to(he ATF. Rease note that vila'are bnlvmordnuf tn subntit to iisa8trthie Audit racrut for those'fwcatxresrn

that waar oroanizhttbaatceived hotneiiiiif securitv fandhu fincddino EMp8or pub!to:~i throuch!he IEMA
:arid 4e exoenditurs'4eshnld is-'. met.: Failure te prov)de the.required audh repott of reppils witt;atfsc( your.
organization's Federal asstsfanotr in fhtufs ytrnfs„

. Ascordtagly ws are requesting thtttysuchsdtt one of thetothxuing,.lNSEytT INFQI(MATIDNAB TOT)IE END GATE
FOffYOIIR FY44 gscai jeer StgnsnddMs'the hrtter sndrst'urn it to usatycui emtieat conwuxance.

we hays ~our citcuthr A-)38 audit frr:ducal:ytxfr sotted ', A Spy of gts audit
,rep'ada and @l applshtbfe nigqrfs,srs eactcesd;, '(If mhfentg sxcppt'utns wwe noted, please snckas's-:oopy ef gis " '

bass,ind'cprrecttve acthtna hthen.)

- We expect- tmr Circular A-tg3 audit for the geest-year ending, ts be completed by
..Acopy of the audit report Mli be fotwarded to'iEMA witfdd30 days of the receipt of that rsporb.

3 . Mls,.ars hpf subject to i. circular A»t38,:audit for ths fiaioai year end)rig'inmidd)

use
we expand less than $5to,ogg.in federal awards (fiom sgsourcer) annually,

Wssra snot-for-profitrorganizafion,

Gthsr4ihsse explain)

Type or Print loafs

Date
FY14 (gf23l14)

Signature
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ngrenr m comply wjdi iig rerrns nnji cmtrhj(ons ofthis~t stld appgcsb jefcgctaj end state jmjicicannd grant Su(dance

,

'Tha GrnmenIdjnjj include'a(pfjgj(jjfjnntajhjlistcrj'b~in jnrncjrsubjjrsnb jrnnracj snd ashen)drear 6nwrendlb wgnjjr oi lri pari'j/jth
tbddisl.jjhajtdjmota

'fbm. Atjreemont snd anschinmtts co/ttifimte the enfire tngjwhtern betweep'-gje psnics strd Onus me uo bisl-: ajinmmcnts or
understsndiggbetwctmlhc psrtjcsothnrsnm what hss bccne+kcd to wdtlnghapjn

FAffF)f - Tepm

'be term of ibis Agrcemantahsj) ba from Setitamhm" '1, 'NI4, lo hIarcb N, 5015
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PAR'f V - Tecum snd Condtgonc
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for ln this Aufhofity map uot habhorgud to other federal awmda to overcome fied deljciuuctee, tp iiunld 1'CS(riel iona imp uh ad'bf law

op terms of ihe fcdend awards, or for eth'er reasons, Bowcvod ting prohibition giiin not'preclude tgcdyrantee 0om sbjRIyg costs
tlat'roiRnwab1cundhi tao'o'r more ewsrdi in accordance wf6upsi sting progmm agrcemen)a hlongovcrntuentnt cnutitumu sub)cct

to'tnuprctu1jttlouper. HXR parte 200r and630 mtd FAR pan31.2.

RRcGRD KRBpf)tG.AtfB AUI)ITs: Grsatee dim)I, iftaintdin teebrdq fm cquiymcnt, nou bayendahte yruhyyg) ytapurtp, umbtaair
proyeitT'; Tbd Wq(bd shd(t,;0's,ogeb 'as dcetuodfngccssary, bg tho Gighton i)BS PRgfth'13RB oe auy of distr duly antler)zeg
mpreneiibttlvjbh yuerndt the (vfintor,,TTBR FBMA Bpft, 'tlm Auditor General;tbc'ttontelrmenciu) or auy df their duty authorised
reynamntativeefa hnvnrfuR Recess io smi the right to eaten)ne sqf yeninent btttde, documents iysyemsnd rccordsr qftbn Grantee

tnmstmdmm,reldqdd to this Rgreement. The" 6riitltas sbdll cddyntde with, miy cnmygence review'ir 'compisiht
hcmb@gtdion coruhunnd bp 138s. 'The Gnmtee shnii auburn thttet>, cotnylctn sml sbcuwite reports imd ylsiin» fhr pslerunn add shall
msinrsiu sppr'opri(du bachtp dbcume&tion, The Gratdce:.qhalt. comply with Sll other special rcyorftqgt data ydilcctloq sad
evaluation red pirements mrmsf bptmlmhmfby fql@,;;@e6jnnfbaackuevjtadgtalhat'; tlrg ftdera) yatcuAinugh tbudsthnf jIttIst
be edcoUnfg'fdr 10 tbe]prlsdfptbttt's stsgle Aqd)ldqj)pr',the Single'.thudit Act cf IN45Ivequimd, The Greaten ceidges ihsi sll
audiits habit)(jfqd,dude'r'ile prov16tms of QMR ct'nndntu A-133, Audits,. of- states, Iccet Qoveuimenhh tudt qfnn=progt
Oignmjzstfons; bsvebecn approved bp Ntn6ishtor.

M813RrlcATMN NCgr AMEttD5KNTQv TBRGRA1cTc Thlshgrecmettt is suidect tc niftsicit ss tbt town:

A'.. Mt)didcsyqps n)af,lid teqbircd because of,,changes tu suRq ty faded) laws„,tygy(udens, or fegumt Rrrmt guidndud
ss'dater(nlnbt(byttte Grtdtfr)ft Any ayii if'ftjqtbbgt ntodlfictdied slislibe lncoryoicged dlqt snd will ba ydr(cf ddnAgrntamtctt-.,

7lin 6)tfidbr tdudi ntrjjfpthe 'Granm» of sop ysndtnginrplemcrdtaddn of or proposed amendmsrit to such tegulithma before
s itto lbftbhtfott ih made to.tbs Agmement.

8, Modidtcatianu'ntny be made uyun'wdttcnngr'e'ememnfbotb theGraufttrsudGrant'ee

TBRMiivATIG)q'p(RbcoNYRNIENGRt Thb Agtdthttcnt muf be brrmiuetqd in whole or Ib'hsd by thd Gtud(ntf for its eonvmdenauI
'

jovided dm)t, pigrr fo termbhit(08, tbc Grtmteo'ii R)vettt I) noi fqds'tlRu.ion (10) Nlilldbc days written nothte by cnrdqed rhg)t,
retmu rene!pcrtuquesred„cf, th» Qradtor's mtent dt-farnjihate, snd 2) an opgnrsmj)tf jb» coushttstien udtb the Grmdar'rhtt to
tp'ttnhmftou. In the event ofyarii el or complete termiruuoy uf gds Agrncmeni yumtant to'thisyyrajnjih,.sn aqua'table adpglment cf
contnshsR be ymtd tn 0m Gnmten for exyefcmm ttncunud under Rgs Agreemant prior m termination,

IIR641NATION PQRggtB'ACB 616OTHER CAUSB: The Grantor unrr icntdmtc this Agreemmt w'ithnut

penalty�'to

thu Grantor
or thrdmcyspmutit inquired I» the eveis od

A, Ajt)1 bitt)tldt yf'this A'greoment that, if ii'ie suseeytible of'being'cbtud, is uncured within 1$ calendar days after receipt of
the Gryntor'a nodca ofbinech to gm'Grsntbe.

2014 Qructt Agrectnenf
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.8; Msterint mfsvepmsentation orfalaigcatton of'sny information provhjed by the Grantee in the cotnso of tmydrdling bein een
the'tnuee orhetwpen the Gram«e and say state agency.

Thc'Gfnnjesls Siltttu to compiy with any oncet tits mime of this Agrsemem shag be causa'fot lhc Grantor'6 seek recovery of SH or
pelt of 'tile grmlt proceeds,

,SEVERABILITYfXAUSE. If auy provision under 'the Styewuaat or ire Spygesdon to cny pmvon of ebcumetsncets held invalid

any centi 'of competem jadedly'lion„ this invsgdtty does not s8eci any other prevision cr Its appg ation of this Agreement which
be'giv'eh eifec't without the invtdid ytntdttou sr yppgcsiioln.

SiqESJrjt,q'OhtyqSAC'IGN:. INSIISANCk, SGCIAI. SSCUEITY, mVmtdENT AND EEW.TE INSIIEANCE

BENEEITSr dtND TAXBSI Tgir Gmmen Shall ymVide Wniker'S Ccntteeeeboaa IneumnCC Where the Same'S rqqniheb Srid ehrg

tuxmpt fug"respnn@bigty fcr the.paynudd of iincmploymem.iusumuce; prenkincfor worker*s cpmpcnsation, mchd eecurity and

reiltsmreht antf bcslthlnsursnce henes6, ss wait se us ituxnnd'tsx deducdanetad aay other taxes eau payroll deductiorw fequi red by
friii fut ent pjoym+~ Grantce whnsmyafotming emvleenspeciftcd by thinntrcement.

;Ne MVer nf Sag edndiden ofthis dtgmemcm uuty bbgifgnljveunlel is wtitittgfrom tbe Dfrectrrr ttf the Or'sntoi;

''HI@RE Pit051ICTt The Grantee acknowledges DES EgldAGPD snd Slate ef Hlbmis reserves qojtalty flee, non; mmiusiver and
bie Sccnso.to ftqrroduco, pubfuo. or cthctwiee.usc,-:snd epthurixe othsmto use„ fcr fwletd and state purposes (I) the

eopydght in any wnrfetfcveIo pod undergrt awei'd or subavmmli and '(t) eny rights of cupydght to vddch a recipient Srnmbrecipient
pmebsxer ownership 00th fed erst support. The Gmmee agrees to eoukttlt 'with EBsyEM A GPD„ tbtough the Gmstpr, tctsutgng the
njhrcation ol'sny Pstenfrights thtt stitjc faom, enate Pumhasnil withe thte tel@anth All yyglieqtione sremedthtdugh this Agreemttnt
sftali stag tile tiPP!iesbie hoPyrigijt nodces of 17 IS0Cr tpt.402 qtutgtcmiiendy cuutmvo Iho foHondng tttdbnamtt "yhis decMettC
wna yrrspemg rrndei u g utiiJfdpi the Federal fgsiefgencpdfutnegtiefglAgency'e tarsni pfogrom Siirsdeot'ufe fpgg4(Gfrf 0 wghia
tgh @g,,&pprmlmohofffoetefuraf Sector+ pogtiq of vlgw ec npintcarexprenredia thtddcctimear ore thmepj'tire emh'oaq wag do
aekrtecerrerf IP reyrureusthe ogichiipoeltrbe or yodeler ofkFkfAIGPD. rite 94@eyvirmteut offAeshtnd Seeemry ne Ihe Srerd cf
few'vie.".

AcgNowI.RDGEstENT QP PEDBEAf PBNDtbIG,'he Greaten shall acknowledge federal'unding whorl iqsutng sbusmeno,
pr'ess rejexscg mquadfs for ptvrpossist bfd invltsgpn@ pttd mimr documents,descdbhtg juqjetts or ptegrsmsdbnded hi vtbuie:00th
party with'Std'srai.'lbndt.

. 3RE Op pltNDSt The Gmnme shall return to the Gnw ter sll xttte or federal Iysnt funds gmt gyw not expended nr received
Eops iho Grantor tn ennr. All Ibnds ~ning st tire expiration of the'pedod ay titno the funda sm.available for expntttgture or
cb)istdldnrbythe,Gmhem shall.be;mturmnf m dte Granter esthln ds days, 0"appiiesble..The Grthtmt may recapture ttmsn'funds in.
setmidmme with state. anil.federei, iawe aui regulations. The Grsritec,s fsitum tc oompjy with any onb Sf„lhe teinw ot'bis,

ent chait be cause fwf the Grsdfur jb sock reeqveqroyag or part oftile,gttlni ptocetrtt

'

hdAEtTEIqvAWtjjt AND BEVUE%'OFBOUIPhtESIT'I The Gnmtor rexrnvea Stn right to.reclaim cr otherwtsc:Invoke tim Biinol's
Grmit yiinda'Secovery Act on any anti ss etidipment purchastxlby the Gmntee with grant funds ifuaid equipmers'is ttuyyropetly
mnlebttv ed nr hax fqssnr into neglect or nmiuso «cconsng to the eumdsrdw and ychctce cfthe'Gtsidur.,Addiuonslly, the Graptee
mnystot substitute„enuhtbtge or sell sny eqmpment purehasetf wttb gram funds tmlem the Grantee ban>he expme mdt ten consent

ot'he

Gemtor.,AII cquipmetit pro'cured by os Gisnter::tbmugh th'm Atpeerucnt ejuisbe made avtdlable tbr review bv tbsonmtoy upon
request,. Tbe,Grantee.uguxxt that, when yracdcabievsrty eigdynithi Sqmlmxwl with Stunt HIPdittg shall be Pfeminently marked'Ss

, follower purqlturerfwilhfturdy'petfrftd hprlte M 4rjpurmarnr @Myfqrtdgrcs 1St"

POSSESSION Op EgtgphIBNf, Title to equipment seethed. by s non federal sstity v 1th federal stverds v'estc with the fhgntee.
Eqiiiymettt means tnntPTdcnonexyeudabfP Ptoyurty» inc! udingvrtunnyt Proyettyv ~dire'etfy tc'dtesrwsrd «avtngs'ufytbt life of
ntcre than ans yqyy attdv'nt scqulsitiob, cet-if SSI000 or mare Ser curt. Eousnur, ccttnveteut with a non-federit cntitiys policy,
Iownrlgtmits mny be estajigshed. The Gtstuee sliail use; manege, arid dispom cf equtbment ncqtfIred ucdtt a fedemI grant ')n

c:with, fedend snd state laws, pro'ccduvse'ptt'd jrnlieicn Ajj nquipntent purdhttqqd: witii Smdlngrteceivcd tiIrongb tbi'I
Agt'cement thali be us'ed, fot tits ontire utndbl jiib pl'tjIS aqltlptnent, „il'a Schbtdance with ths ptItpasettated in PthkT Ill- Scope of'
Vnvk. Any'volation io ijle iblengdd utte ofthe equipmstit omlinet in PAritT 111-Scopeofqpork by'the Grantee must be apprnvhd
in wnTing by the Grantor.

2014 Grant Agreement
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sAIrscolub Ef thur Sns wOL bc used gtyurchase emergency communications otlctpment or fund m!ated activities, dm ormttee shalt

cuptp!y With thg 8%%COhd Ouidmtce for Rmsigericy Commpnicogtcn Grsnta tnctndtng prmrisians ttn mchnicsl stwtdartjh Lhm

ensure end'nhttnce nneiopythhie comtpuuicst(00(t.

.: Tha Gnmtoram4mee anliability fcr a'ctione of the Gratias stater'this Agredment,'including, but notItmitcd to, gic
igent acts and cenissinhs ofGrsnttnrs sgitrtts, emptoyaes, snd subcontrsmsrt in their yergfimsnee pf ibc Orsnteen duties m

diisefibcd urider'bfs Agreement; Ia mhhlion, tbe Grsritai"make's no rcpresmtettsnx cr warrautem, expressed or hnytiicd, a's tc
6tiesefar user condhinh of, or sIti(sbrfrty cf said eqwpntent purchasett pursmut to this Agreemeat„. es~t as thorn tcpmsentations
ino trade by'hu maanftrctnxer of said usu'tpmcnt, As to ne!mu aud cnnditiim of raid ctluipment, in thc ueu uf yeid etiuipmt(nt, 'lhe

Gttmtce sttvanp tdho(gibe'Ottugur'harmtem fpr gup dpfeotctir m(eippt(actions. Tnt't((hgt allow'ed'by'law, the Grantee itjlfepprh

lmld barm(edi'the Granter hgabtet eny attd alt Lihhll(ty, loss, damage,,cast m tnpeaeet,. Licit(4101( attornpyv(i 'fees, sdetng;firms the

httmttipnht 'thrls; neglitpmcet er breach egtho Agrdemem'bR tbri Qmatee, with 4m excep(ion of sctsperformed iq cd@Su'm(ines whh

arrnrplicitr nritwi disserve. of the Oimdrir.

RhyVIRObjlgRNEAR QND'818TORECepRRSRRVATIGN (SBP) 'COMPE.IliNOS: The Grantee shag not tmdertsho spy project
hne1ngthc potential toghtyact Rnvitomstneug cr Bletottciil preservation (8819retuurcm W(thaurthc print spprtxval ofELHI RgbIA
.GpD,: ittcitlt((0'6'bal not limilmi to oomnninicegoud tdvdty, phpsjgatvpoitrhy nahamemem'squaw constldrisbp,'rihtt lninligdnligng lo:

.butidIr(gi,.tthttqttyue Syd Objitnhf Stet SCC yyyeat ttmld OC greater, The'Qimntee mmt Chtriylyxtehh ail ueadit(eneyiaeed On tbnTtmtjeyi

a 6m re'sni(af ihaRBp review,. Any chan ja to tligeppreved pmject scope of wok will require ~cuglhattomfor ncmp1iance edth
thn00:RHp requiiemcnta Ifgrotmd rgslurbing ectfvidcs occur during prbjccs implementation, the Grantee must chsnurman(turing
ofgmund disturbance,urid if ariy poletdhd ar'chcctogicet'esnurtxn sre discovered, fhe Graritee'vdLI immediately cem@imnstmction
'iu Nmt arda crid anti(yx'TLBR 18'pfy aud the appraprtete State. Egst'cdtc Fi'ewvsrion Qtftcs: A'y constnictioh sedvities that
hnvabeen initiabni «rdgmut ihe nrcismty'Mp ievlew and approvtri viii'i result ih the noir compll'ance finding and tv'Ltt sot be ehg(bip
Rtr DIES FRhTA Oir9 Snding,

AhtRRIChh(S WNII:QISABL((ERIES ACf (A@A)t ThcGnmtos undersmads Lbe im'yartans'e ofintegmting disabrlity access nnd
6mct(anat needs egrets into local hnmchuul security and'~cy pmpmndtnss program: This ititeg<ritibn should occur st al!
(aue(n gum. Planidntb te Pumbaeing m'Pigment Snd .Suytgbnvt to Cbnduetirig tare(eleeS Snd drtttri md Sheuld inucbru dieabiiity
(ltcbtsipnchpertaas partners acrcssatl aspects ofeytergeaoy planning.

$KJN- Under penaldes of pegmy, tha or'eaten ccjtt'6ttt tlim 46.,4004541 is its cornet sedergi Taxpayer,Ident(grat}ou Number sdd
dntt IRR jilsffgdtiens have bees pmvtded for prypni dhripletion of(itis ttmttgcsttoa, Tlia Gytauec gtes with dw IRs as a (plusge
.obeah one) t

i''dust
. -Spleptoprjotcrship

mahip'orp

otstion.
Medicdt:ltttd,Bnetth Cars

CRRTLFICATIGhtr The Grtmtco crirttges under oath that tdt information indteAgreement is trna anti correct to the begl rif the
0'ranrec's hijowlcdge, mformation, snd beRefl that the gtndnehstl be used only fer the purpoms ~bed in the Agrtwment; and
ttnMlc swQld ofgram Sands ts ccnditlonedupmt such certlfltmson

PART &~ Special Conditions

Rock of the'fdl(awing cond(duns'applfea tn ih(s Rgrs4tdent. The Sdlure cf the Granma tq fu!SL!chs dr more cnnditimt udll msutt ln
tha Grantor hrifihng Lyiinburxernent oflbnds untiL all ench ncncompliant atter(t(creme niet:

The Grad tee mnn allocate gg~offunds towenfstmr enforcemcnitenortsm prevention activities

2. Theomntee shsllpmyditstn theGrsntrirbyDecembev 19.2015,an trpdntetp th'iI Udge Area Tlsnat and Ijtnttr'4
Idettdfthit(chard'Rick ttstdstcntnt that td((((grwhhthc CLI(OSIS, Seated Mhiotbbttdi's'inclusive of at(jurisdictions;
w(re.'the I(rban Area.

2014 Giant Agreement
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3. The Grantuushail ptoVlde trit)@Grnstox withia $0 days of'thegnal urecutiou of this Agmement the sarge'an'd contact
htformthicn tbr tbirspcuJJio pouu of cpnlgcr)b'r quq)dtusthtg tbe fotiowiag grsru related emivittesl (1)schedidtug end
qoptfriqt ofgwutef Jy Urbrm Area qfor Jdng Group (UA%9)mbctfnf)t,(2) mauagcmunt and sdqrhditrfgfn)J oftb)A

A)peemcnti(3)pbepqgyamnoolvmd sug)rqciplcru mont)orhg„(4)'mmiiig aud eNqhtion, ($) eaercke's, and (4)
Btivtrunuttmfa),and Historic'Prrservatfon submim)oasis.

4. The Granhm'shall subtnit to rhd'Grantor by Dcuquhei 31,301$,as Uriaur Ares multi year ttatning andeactqiscptan that
sligo's with the Urban Area Bumeland Security Strategy.

$i @qGmntee shall sutttukbr thedmutm wIthbt 30 days af thugpal ea«cuticn oftldsAgiccincnr uuiethbeistt(p r'qhtuvfpr.

ttuAITA%G. Tguthtghbqmldp must dtutngyzr isdirectlprcprcbcut all'mldvdgt)tttlsdktlotjs aud response t)help)ineiu

(iudlmfrngiuw sufoucentsnl. Richer'vide, RMs, snd mdergcncy manstusues't) that comprise ihc degu'ed Urbt RArca and

'inclu4e )usaf Cldseu CorpsCouac5 or thciruqmvsf) tu.

: d. 'he Grantee@a!I ensure thar tlie'Urhsu Area cundpqta at minimwu one qumtedy meeting of the U@)JJG WJ+n die psrJods
oft)etcher )„.2014.tu Dc(uanbqrg 1,,2014rJrmusry )u201$, to Msmh3)tgph$ , APOTL 301$3c iursr 30;goy yrdury 1„,

Rt)J);.tnSqptchtbsrg(ttg01$ ,0ctdber 1,'301$stoDeqctpbuv'hifvgglf,and)nraIAtyttNtd,to'Mbthhg)rgqffgn Aia-,
lb)itrtrqnia, tbg UASt@@sllhpruviduardauh usrctbrg anugdsrrf srf the ucveleffnurd) aud huplcmcmsttod:ogag prugfWh
tu)tmgYea fomhd thmugh this Agtecm'etu. TheGnmtce muiit provide to'thcGnntoiwithin 30 days of the tmal cxecudon
ofdds Agrecmmt an UAWGnmcthtg schcdutethatqomgotts wgh th' jncdtingrcqutrcmculs lhted hercbl, Tha lailurc of
the Urban Atua ui'conduct u meiuing during a quarter will'result hi thuGnmtor suspeudiageuimbmscment et gm Grantee's
funds untif umeetmg is conducmtf

irAS(TJ Vlf-'tyther Bmgdrqriumif

PRBBJB)(AL'LY'DBJJTJP)ABLR JblFOBhfAT)Obl (PJBr If thc Grhutce Cdtteuts'B; tlie Grantee is required to have 4 publicly
'nymfg)llu privacy, puliay that describe's qdmt.pH it cottces huw it uses 011 'whether 'ii shsrcii JRf with thh5 pmdcrh Anedf horw

iiulividusis'uiay'. bavtitgelr PB corrcctedWhcrcsppropdate:

Cf)b(PLJCT OF-tNTBJtBSTi Wo olgeial ar employee uf the Qtsntcc who is sutbortrsd in the Grantee'4 pgioisl capacity tc
negotlaie, mtthe, accept, orappruve, or iu tqfce ptu'tin surh dectsjcns rqllarding a comrgqt fttghcquishion)deployment ofpropqrt)fda
uu)ateeJ)dii,'td)J)1 th)s Agraeqiddti shall have jiify Busdcia) or utter puvoard ititcroiit iu, any: ehch 'contract fbr 'thb

saquis(ticu)developmenh bib fdguftg, mnployecs shall receive any Jbnds auger.dds swdrd. Pedcmt employees sre pmhihitud from
jmyvtug in Any capseJtx (paid ui unpmd) iim any pieposal suiurdtitut olid'er this tnotpsm. Thc Grsisac ccrufics thai it %hi 'mtaplish.
imfsguardu to prdhr)utctuployees, cunhnctcrs,. snd subceurGA'stars gom usinh gmir pcsiiiom fer.rr purpose thep eausgtutes ur
presents tbcnppcamucudf pdrsonal or national conigetnf istbrest, or crsotiiygnin;

BATCH ACTc The Grmuce «JIJ comply, sa applicable, with grqviuhns ofihbBstoh Act ($ Ug C. f$1$0tsi$98 snd IN'.'/32@,,
whch Bmif thu pdlitical ac@ltfftf pf)gmployeep qhbNa principal empfuyutent scdvides qrgftthded is whole or in patt widt idtjthgl.
gmtts.

Ac+VJJ%8 GONDUcfED ABRo'AD) The Graute! AhsKeompiy with thc cquircrncnts tliat pro)ud acdvitietrcsrdcd un outside
the X)mtcd Sitrtcs mo cecadinatcd as naca<sary with appropriate government siuhonties end'hat spfirnpdate hceuses, pmmitq or
:appmvals me obttdueg

UBR.op PB)qB$: The Grhgtge;@ill not use.
any

'Jirderal, iiinds, dith'elidirehdy or indirectly, in support of.thg'enactment, repeal',
mqditicrd)oh un adoption of auy ta%, tegulatiuu tiigogcy, at any level of gnvcrrnasm, udtlmut the aspmss prior written'approval of
tbe Grantor.

USP„-OiF.SEAL,:LOGO AND, BLAGSc The Grantee umW obtgin DHS's uPProvsl prior tc using 4 J)BS or United Stattu Coast
Gmud seal, logo, creit qr reproduction uf1Jugs ar Shenerses ofDBSugenhy:or Ccuh Guard c't5cists.

DBLwQQRBcy; The Grantee shgt not be Ailjuq)tsnf in'Ihe rcphytbpdt ofaulr Bders) debt, including but aoldhtiJted to delinquent
payroll or othpp taxes, audu dfotiiqqitutcee, sad bmwffj ovcrpayuuntn

2014 Grmtt Agruerttent
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FUSf IC%ORtfg FRG1RCZSr,Ariy public works pro]oct supported with grade receiver) through thisAgrectncnt mup cdlptoy at
Wt '90Pefcatg IIISuils'ahorurs on such)rrojed( during Periodtr Ofencemtva uncisP tcym6ut ia itlinbier sPuhi)e rvtriksu fk ddgiud's

any ftxndwcA constrbnhtn opp Improvement!for ihe Stme oflllimds or arty'politica) sabdiv(sion et'phd gilt(4 ibr((idd of 'Sgenced

to who)er'tr'it 9'ert wigt stattrgtndi et foudsadndnllte'red by thi Side ofIII)aoti.'p( rio'0 ofexcessive uncmgI'oyniini'ctf dcI)usdm
ahy month Immcdhtely foMovring twa~ve calpndsr sronths during which the!evel of unmnplhynisht in the State ofIignois
lumumcc'edud Gfeptt tceAt.

SION-OJSCRIMIÃAv(TGSI: In csrvjing.out the program, thc Gmutcn wilt comply with ag appgcabie fedaiu1 Iawrr role1ing to
cond(scrirninstldn founding, but not Iimitc@tot

Tit)e'tff hf the Clt(I RIghte Act uf 1984,42 VSC, 2000dr which Sngdhhs disarlminsticn on the bali~ of tgo r ealttr, of
natlcrii'il orlgitg
Tidy 13(df'gm Zducstion AntrtiQbncots of 19'l2, rmpmrnded, 20 USC. f681 dnough 18gb snd 168$ through 1487, aud

US, DOl'Iiwtlsttous, "Itondimvrimlnadcri on t(ie Oasis:of Sex. in Rd)tce(lou progmnnvrr Activhics Rtumvlng Fcd'eral

Finsncfsi AmTstsn'cek 49'cpgpsrt 2$, which pmhibit discdmiustion on the bmis dffscvn

sect(on $04 «f@e Rehttbilitatinu (tct of1978,im ttmendrlLRR II s c,794, which pfctdbhu Sidcfiminnicn on the bdsia
af'and(ssp;

~ The Aje sriscrimthtsitm A@ of'97$; au amended 42 V:8;C. 6101 'tluaagh 6107, which pmhibits t)lscrim)tnmprr on ihe
bsws ofagc;

e The iyrug Abuse OBicc artg Trtnninent,act of 1972 Fhh L 92r2$ $,.8famh21, 19f2, sml smeridmmas.therrso,glU.S;C.
1174-sf4'eg ndating.to noudiacnnshation on tile lmsis:of drug abuse„.

~ The,comgmbcusivc Rtcohdl 4(bnec sud Aicotmlfem prevention Act cif 1970„Fib. R. 9'I-616r fice, $1, 1970„aad
amcudmcuta thwetb 42 I(SC 4381 srpeg Natiag to condtecri rid he(ion oc tbc hasta ofrdoohoi dbuag nt ilcuhogsnrp

~ Tin( Rub)id Sletdtb guru)ac:Aut'Of tplgr,ch tdttmded;42 (78'(L'29044 3'ed'2WhaG, te(ated tc 4OSIS(artflaitty Of Sluuhul
mif dfdgabtstiyptttgfd) rbgdtds;

~ Title'Viff. of the Civil Rigtus Act of 1968, 42 fighC, 3601 er seri„relating to 'ndndisclimination ia thc:atda'ntnh or
trnau'sing ofh(opdntc
Thc Rmsrfe'aossrirh Disabgidcendi cf 1990,as emended'and 42 V 8 C. 12101 ctree.;

a Any otiier uohdiscrinr)natiort pnrvisirms in the sponge stctutdr nutter wghh fcdcml assisumoc for tIte pto)cn,mey be
providsdi altd

Askr ptgcr'andissgmtnstion stshde(s)'thrg'plhy'apply( to dmptwJJ'cck

Tlirt Gristcc shelf rake afgrmsdvo acti'do to rarehm3that applicants for employmwa are, employed, mtd dmt employecs sm 1rested
dnnng mOPIOymatu, rtgfiauf ragard tc thi'n'ee,,COior'r riliglOn, Ses, national augie', aseerrry; Sgn Phycioet Or menitilhendtt$ rP
unrhfsted to abIIIIy, msmsl ntdus, or ungtutuablc tfrschsrgo gam mihmry seAM Shcfr ectiwn shell haludc, but cot bggtaitrn( i'o,

the%lluWIugkemPIOyIneet, uagtudlng,deutuuun, Ci'tranehsl reerufaneut Or reuratanent Pd Vmtiamgr teyOfi'Of tatininat(dtu)ataa pf,
psy uf other-turtas pfvutmpenmtlon; em! siteetion tbi 'trshdng (sciudl+ apptunucciliip,. T))a Gttia'lcu alitIII 98iaiiri

consplcuaps'grcee,

avrdiage:0 umployuaa bgd':shpscsots f(rr.'.nmpioyatent, dotmrfk''r''c p'rovidig 'Sy':,:tbc-Govciaigepf, svsgag. Ruth
5e'rtcvtaIohadl)844'njndfacrtmias((nnGauss.

Tlm.Gttducc shall rfruguss eii rcstcaces in the past three yearn m. which the Gtaacc hss. been accusetl of discrirmnanrm on. the
gritamfs cfreact color «tmonal origin(inehnBng liroited Fugl(ldr Pwegcieucy), sex, sgc, disability rrtlgbm, or familial siatos againat
tlm rac1Pieot or the roofers eettim scuse or Scatter sgegiugtgscrtmfnstiouriridtefwtkostccmes and ma(ament Sgrder'aunts.

q$SSAMd@C. The Gtuntca sliall comply with debertnent pruvISIoae agree)ttafnsd is Faccut$ka fleam I'2649'4(td 12689rsawe(1 es
'49,CPR.Ihtft".29, Includihg Appettdtdes A ami R ad Ciendetk The Gmntsc ctrrddm throb the best of ihr'kuowlud jar aml heilef,,

Glthaeu ssd Grhtttaa"9 pltnelpals: a): sre. ngt pfeseutly ebaiittl, suspended, proposed for dcbartusut, deviated instftpblc or
.volunltnfly exclnded fiiiat covrged trdnsactinnxby any federal atgaicy; b) withiii8yieyesr period ptucudtcg this Agrcemcnt hive

'riot if(un convicted ofortisd' civg IudRmhtd rendered sgahrs(@for commtssimraf fniud cea crimhud offense ln'coulsrctian'with
obiaima'g, attempting to 474ain or pcrfmming a publio (fedcdg, nne br local) amnesties or couhiita'uitdcf u, public tnmsasiioa,
vioiatmn of federal or rgate uufitrhat statutca ter eorpmimfunof embexzlement„'abel( Argtrrg bribery, Silsifrdatft(a 81 4tndtu«ftori of
jatxbds rmddrgpgtlsestatctaenitrtatxdrtiagstofepiaphtty.;.o) are nut prost)II(IT fndtdl4 Srr di'~cgierwise criminii(I)rtrf hfrigtt abstged'y:a govdrntgshkl,sngty (federal'i, state, or I'ocsi) wil(t;aothrmsston of any ofSrc oifances enumemted in mbsccttcn (b), shove; d)
'have not withiit s tbmc-ym'r penod prcccdmg this Rgreemmtt hsd cce, or m're public trensscticmc (fedora state; nr local)

forcauseor dehmlc
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The inability of the Cgsnteo to certiyyin th'e certjtjcctinn'bt thic sehtixm wjlj aoi necessarily result ic denial ofpsrticjpntjon iu the
.Agreement.'fbe xhppjec sbidl xnbmh im ctqtjaustjpn of why it csuqot pjov)dc the ccrtjjjqplion ie thismctjpn, %Iris'next'i8cttjjhd hj a
tohjcjjtd tepmaeatation of fact 0jjtst'gh'ich re)is)min nm pjaccdwheh jbo Gitmtor'detomtincd'wtnthcr tc cutsriujn this tran'sac jjhn. ff
it jd,hjdtf dpjejb)jncd that Qxsute» lmowingly iendemd sn ehmmcha ctsjjjicsdon, in addhion to other re'medieinhvsihb)e'th 'thc

fedmsl govcrntnent,-thn Granth'r may tcindnme th'is Agmement for cause, The'thuntec shag provide immediate wrjtuuxnodce'ta tlie

Otmuor ifrm uny.tl ga the Crluntec Iesrtn lhat its ccttigcctiou wed erroneous when submitted or hse bccome,enbneqse by reason of'

circa urtancrn

The terms. "covered tmnsaction>" vdebsrreij," "suspended," "iucgtnble,","lower tier «overed tnmsaction," ",paniejpynt," "pctqan,"
"Pttbtety Sgyered'ihushtmiugv "Prjqejyal," Ptqyoagjuead VVOjuntefgynuejuded," bannml ht IbiS Sehgnh Shall haVe thnmutjjjjug
setout hrgte5efltddoneaqdthxfdmgc schgunhofjjittxulcx implementing jfxcctujve t)rdhr )254p,

Tliu tytuctce agÃm'i that ll sM iiet hhondngjy cl!tel iuin cay lower ttcrratytucd tmuxucdmt edth s percoii who.tu dcbiuxcd,
deg',,Bantered.imdijjbte or voiuttntrgy.exdtudcd frunhpardcippijpn ju Nscovcred tmnsscgos, unless cuthortspd, ih wrjjiug,

by thc 0'ranjor, 'fhs Gm'nice agrees 'tbht it will xjccjurfu dre clause 'thtcd "Certidcation Rstncdiug Debarment, gusponsjnth
'hcjjgt+liiynaud'Vtdmhsxy%xcjusjortLrrgcf Tt'er Covdmgyhmsttctionv'rovided'by the Grantor;,.withduj mndijjcnthmrin. cll jqwcr

dgi dove'lief tfttjjtsshdonasitdduqajjtmjicha'tiono 5)njpxuxi ties covejciidrhussctjcp% Thg jRsgtce may rely, upntxu ecitifieajjotj uf'u

pmspecjjye jtaijjc'jpant m a jdtvcf tier covercd hutjtjtpdpn,,unless jgratifeh'jhtowhthe ccrtjffcudtm iscironeduh'Grsntncmny decide
tjte methndiajjd Lhsnreney by wjuvuh it dhteriaines thc eggibllhy nfl ts PrinciPsta Th» tyrsntcernayrbm is not required m, chuck'the
hqon~ucurcmcnt Iitux If s Crrantce fhmwiugty enters Iutw a lower tier'owsmj trinsehtiod wjih, a Person whn.is, susyendedv
.debarred, hteligtblc,'csvojuutcd!y hdctddcd Som pmdcijnigbn, in addition to cthxx xemetges ave))able to the federal government,

Grantor muy tmnuniitb this Agrcemctd der cause ox dcjiufr.

LxxBBTjjqtjr Inaccordance wijhgl VSC, 1332,djn tyxsutcp ddrgfiesIo the bcn ofhinnrhcr knowledge grid btljhf tint;

A, jqo fhderajjy appmprxuted'funtjc bays been or will bmpsid by or nn tsivdf nf thu Cdu'stccte shy person te inliuence or
attempt to jugucdcu au oigce'e m'employee of miy jhdersj cgehcy, aMembcrof Cougttsm an oftlcer'iir ebb)dopes of
Congress, oc aa empLoyee. of d hfcmbhi of Congress mgarding ttta award cf fcdetat 'assistance o'r thc extension
eoudnuatgm. wnmviah or ameaiinnmt, uf fcdenit nxslctance, oi gre extension, continuatioth rdnewal, emdndment, or
mudigication'of any federal.assistdnhe agreement, snd

B, jf''auy funds odiex than fpdamjjy appfopdptitl fliodsgttvq'bnm or will bc paid hi «py pptsoh to'btjjupncuor sdcmgt io
jhjjiieligb'h ofgccf'jif xtjjjtjoycc of euy'fcijhrd agencyt sgdcdjjloj pf Ccutttecs, un ofScer or empjnyebuf Congress, ox au.empjdynauf a jgenibdyhf'Cqngrem fncuimccdtut with sny iqijdtcstjoa fcr thdcrtd amt&nm, the Dreutce dnmres that

it'dll

cdmp'jqte mjdbubmjt standardgorm LLL, "Djtc)oeuxe Fmm td Repwt Lobbying."
Theisngusge of'thia cartigcsdha )hajj heinchded in the asrstddocnments frir sgaebewards at s)l dms jinctuttingsubcownqchh sub
litmus, «sd contmcts sudor Nants, loans, attdea'opcmtive sjpncments),,

SXGYCI)TT Thn tjnmieu Oetji5m tjqn utdtbev)t npr any SubehmtialjyrOWned afgtiamd Cqtnjnny ia penieipaiinn OX Shalt partieiptdp,, 'jwas 1st'cji'tjtijijud,b'synodic viojieojt oi'the Std~ t)fthc O'S lh)gdjjgjhnishtradou Aci of l>79'or ths~latiass ofthe'Ug,
Srcpartmunt d)4obntrtirco juhmdjgtdcd uadcr t)jdt A6 f,

NIMS Ct)jdpLjANISxr Tbc. Cxranjee ccxd6ec that.it lian jhgy. jmpjcmcutcd sll.current- Ãadontd hteidhtu Mtihagcmndj System
coujihsnce acuvities itHiceotdauce vri gt Bnamlund Security Pxaaibenljal fhrccuven LHSPD I), luromrjwcreni cfDo'ci ewm fnc)deere
srubxtdatcd compliance dtmumentmips provided by tb'e secxubuy ofsome1iiud stnudty and stats offgmcis.

; 'AvwrI-BRInjjRYr The thhtdeb iteigtjhv Oat it hea nOI heeO Ccncjpteif ndliribery O'r attetnjttjttg tc bdbe Sn Ofgeer or emplpyee, Cf
tbe Sudb OTBjjneie, nOr lna any Cfjjmcnjeegegti Or Sgdtlpyse,Of thc thndjee Cenunjtted bribery Or attemPted bdbmy On behalf Of the
Oxsntcc and pp'mbact to'dte diiectinn or mahmjsstion ofa reximnsiblooweial efthctjnmtee.

BII@iNGi The cijshitmhcrcby certifies'tjurt it has not hctm lmm'ed fiom bidding en or receiving elate or local 'government coutracts
aatcxesuh ofigegrdbjdriwpng or bid rctadng as degiied in 0mCrituinct Code'ny201 2 f720 ILCS SI3ggtg and 33RA),

OTIIBRAppatcRRLE LAws; The 6tinjes cerfises that it will cqmp1y w'ith all sppjicttbfa federal Lavch rpsujndpuu mtd ordemi
inoiuding thh'jhijoWinjf.

TralyickjnhVI@ms Protection Ataof 2000, es «merufed, 22 U.S.C.7104wsl 2 CFR Part I75
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Fly America Act of i974;
gxccutivbOrt(cs 13166 tcgsrdhtgpcrsonsmlth Limkcd gdsltsli Ftodctescy;
Anima) wel sun Actcf 1966,7 U s c,018'If
Cleni AirAtaof 1970agd Cietgt 'Wrdcf gqi of 1977,42 UKC. F40( sad mleld Bxcctslvc Ordw 11738;
protect('on ofHurnau Subjects Ihr rase'srqh pujrpqscs,4$ Cgg part 461
.Nstional gnmroumenhd PoficgAct of 1969,as anuurdcd,42 VSSC.4381;
Nstiqriql Fkmd hnunmce Actof 1968,as emendate 47 U s c.4102, sqg tegulsh'ons cotstlcd st'44 cFR part 63.
Fiend Dfssdia''roteqliorr AOIof 1973,as amended, 82 USG 40011
cosgsl%sjlsudspisbmdg, promqtlors aad EcstcrarionAotuf1990 ql@elaiqd Fqtcdutive order 11990;
'vg(k"IIsn(m Itct of200$, 18'U s c.GS; kttd

Site) an686OICI @re Sqfety Am Of 1990, 18 U,S.C, 2289„WIdqhrrerpdtttS the 4Iumtss'=ih du'bure that nil COnierene,
meet(ng, etmveutlon, er training apace added'In vtkuio dr in'patt wdh (bdcral funds complies with the gredtfuvchtion and

control.

tyfAGES: The Grunt( q cdrd des 'that tq Sto extent sppllcsglo, ipautcc wt(I cqlnply with ihe Dsvis4scon jmk m qtwtudkd, 40 US C.
gldi ef mqv the COPC)and andri KiqbbdCR" Adt,'sc amended;.'ISUgtCV 874, Snd t(tq Cldshum tpbrk Ifqgtd anggalety Smdthnt(8
A'ct, asktpggd'@48USC. 401 st scqrrregsrding)aber'standards'fo( fddcmI)yassismd auhsgrrstmtnts,

DRUG FINE CSKVIF(Ch!GON: This emtificatiouds rcdaircd by the fddcratnmg Free Workptsc7 Act oF 1988 (41 BSC 782) snd
thi dginois Drug Fme Workplncn Act 480 KCs $80), hkssrsntcc o! contrscmr shul! receive>grant or be couikksred for:ste,
pjkpqsesiof being awardeda contract fdf(ku proc'urcmemof my property or setmccs 'from thc Uskdt States cr 'thc Suue uf itiinois
rmnss rbat Stunted otkcdtiscror hss ccrggcd to the United gases SFthe 8'tata cfIignols that ke gtatuce or cqltnaqtor wjtgl prcyk(c a,
dr'ug fisc, worhplace. Ftdkc cntigkaupn qr Ytqlqtion of thc ccnigcetion 'mny rssu)t jn sdhcgons Inc(udintg hut aot Iltnitnd,ioy
sucpcdiliqh dsithtiioug orgtnnt'ptjgmcnts, termhmtfdfpof the cdbirsdb) 8 ho stunt sad «e)rsnliiput qf conirscti}lg st,smut opportmtidmq
withche glass for at lctistidd('1)'dtcsr b)tt npt more stan'ftve(8)yonu.

Forihe purposu oftiupqcrt(fission, "grantee" or "coniracan imcsns ccorporsdhn, partnership, ofniger cbgty,'with Iweuty-ifvc (25)
df inorle onpiqyces sf;lhc time. of issuing the,grant, cr s 6'ypsrtmcut, dxVisfoa; or othe'r umt thereof','directly rcsptnudblc lnr", the
spectgc pedortnsuqcwqdsr q contractor pelt of$9000 or mote froth ibe'Slaie.

The Gtnui(O Sdrtlgos'snd sgtvesfktd ii will prugigk';hdrq'8'tice workplace.by

Puglishinga suucturntt

(I) Nqgfysts employees that thc.uuievfut mimustqture, distribmiea, dhspcqkiug, possession or use of a uontrdlled
subsnncq, includ(ng amnsbis, isprqhibiteBltthe Omptee's orfhahactor's workptsqg

.(2) Spemfyng thdactlons that criil be taken sgtgmit employees foi Viplstlons ofurchpmfdbiticu,
(3) Nodfying@ecmpioycu that; usa dohditiohofqmptoyment un suchcoutrptg btgmN;the empksnc wilt;

Abitfe'by thctattnsdf 08te»'mucngnnd
b,. Nuit(97'thcamPIoycr df anyctirmrgdrdsug stdhltqoonvlrdnn fora Niolsticri occurriugin the woikP(ace oi

.Iatof tlmn gvodd).days after such coiwiction,
Zcisbiisidrig admg free nwarencsspiqgram to iuformnntpioyccasboun.

(I) the dangers ofdrug abuse iu,lhd workplace;

(g) theGrastce'sdgnqntmmotrspdliirptjfmtfmudulugss(dg ffee workplace;
(8)i say svailabis4tiig6(amsciiggrfagsbilltsdon, md ctn91qycq'sssisisttge'programs; snd
(4) 't(sj~'tint may he imposer( ugqh'au employee for drug violations.

c.. Frividing n orglyol'the ststctd'entrvxluircd by subpmugraph (a) to each employee engaged m thc contract or'ftuit and to
post thp stkttukcdt los prominentplsce in the wqrkpldee.

D. 5edfylng lbs.Grantor witldu teu (107 dsps dgcr tccerdng notfqq qlldqt part ()3) df «srtgraph (3}o()slhstntiqn(a) above
fmpt'sn ctnpioyec ot otherw)ss recc(sing aclual't(ot)cc of suq)t cqnvi'ction.

E Imposing a ssimscn on cr requiring the satisfactory pnuieipatum iw a dtug abuse assistance:or rchatusitsticu pfinpum by
suycmployee wga Is m cqnvi ster us required by sccdou 3 of the Drug Fscc%orkplucc Act
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K Acnstlng etnjfotune fn'iefcciftltf'itcoutcn oficlion fa the atact etstt'c'ouaicthtg, uietincnt, sttti tohshffifettou ate cctfnhctt
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hfskfntt s pod fhlth cffhff fo conthtuc to nfcfufohf a Chait tteh wotkftftfcc.ehtcutth fsipt icanittca of the Dwg 'jttee
ttftc8ptcccetta

ettfechcneo taveeltttkeflfffctsnttoct ftt lloatefctictf tryihefktfelyn Iotfeetf ~Ifheo

fttotor
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EXHIBIT 11

Federal Clause
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SEPCIAL CONDITION: FEDERAL CLAUSES

The following provisions apply to all Contracts which are funded in whole or in part with federal funds.

1, Interest of Members of or Deleoates to the United States Conoress

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

False or Fraudulent Statements and Claims

(a) The Contractor recognizes that the requirements of the Program Fraud Civil Remedies Act of 1986,
as amended, 49 U.S.C. gg 3081 et seq and U.S. DOT regulations, "Program Fraud Civil

Remedies," 49 C.F.R. Part 31, apply to its actions pertaining to the Contract. Accordingly, by

signing the Contract, the Conbactor certifies or atfirms the truthfulness and accuracy of any
statement it has made, it makes, or it msy make pertaining to the Contract, including without

limitation any invoice for its services. In addition to other penalties that may be applicable, the
Contractor also acknowledges that if it makes a false, fictitious, or fraudulent claim, statement,
submission, or certNcation, the Federal Government reserves the right to impose the penalties of
the Program Fraud Civil Remedies Act of 1986, as amended, on the Contractor to the extent the
Federal Government deems appropriate.

(b) The Contractor also acknowledges that if it makes s false, fictitious, or fraudulent claim, statement,
submission, or certification to the County or Federal Government in connection with an urbanized

area formula project iinanced with Federal assistance authorized 'by 49 U.S.C. g 5307, the

Government reserves the right to impose on the Contractor the penalties of 18 U.S.C. g 1001 and
49 U.S.C. g 5307(n)(1), to the extent the Federal Government deems appropriate.

Federal interest in Patents

(a) General. If any invention, improvement, or discoveiy ofihe Contractor is conceived or first actually
reduced to practice in the course of or under the Contract, and that invention, improvement, or
discovery is patentable under the laws of the Unites States of America or any foreign country, the
Contractor agrees to notify County immediately and provide a detailed report.

(b) Federal Rights. Unless the Federal Government later makes a contrary determination in writing,

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

Federal Interest in Data and Coovriohts

(a) Definition. The term "subject data" used in this section means recorded information, whether or not

copyrighted, that is delivered or specified to be delivered under the Contract. Examples include,
but are not limited, to: computer software, engineering drawings and associated lists,

specifications, standards, process sheets, manuals, technical reports, catalog item identifications,

and related information. The term "subject data" does not include financial reports, cost analyses,
and similar information incidental to Contract administration.
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(b) Federal Restrictions. The following restriictions apply to all subject data first produced in the
performance of the Contract. Except as provided in the Contract and except for its own internal

use, the Contractor may not publish or publicly reproduce subject data in whole or in part, or in any
manner or form, nor may the Contractor authorize others to do so, without the wriitten consent of
the County and the Federal Government, until such time as the Federal Government may have
either released or approved the release of such data to the public.

(c) Federal Rights in Data and Copyrights. In accordance with subparts 34 and 36 of the Common

Rule, the County.and the Federal Government reive a royalty-free, non-exdusive and
irrevocable license to reproduce, publish, or otherwise use, and to authoriize others to use, for

County or Federal Government purposes, the types of subject data described below. Without the
copyright owner's consent, the County and Federal Government may not extend their license to
other parties.

(1) Any subject data developed under the contract or subagreement financed by a federal
Grant Agreement or Cooperative Agreement, whether or not a copyright has been
obtained; and

(2) Any rights of copyright which the Contractor purchases ownership with Federal
assistance.

(d) Special Federal Rights for Planning Research and Development Projects. When the Federal
Government provides financial assistance for a planning, research, development, or demonstration

project, its general intention is to increase public knowledge, rather than limit the benefits of the
project to participants in the project. Therefore, unless ths Fedsrai Government determines
otherwise, the Contractor on a planning, research, development, or demonstration project agrees
that, in addition to the rights in data and copyrights set forth above, the County or Federal
Government may make available to any third party either a license in the copyright to the subject
data or a copy of the subject data. If the project is not completed for any reason whatsoever, all

data developed under the project will become subject data and will be delivered as ths County or

Federal Government msy direct. This subsection, however, doss not apply to adaptions of
automatic data processing equipment or previously existing software programs for the County's use
whose costs ars financed with Federal transportation funds for capital projects.

(e) Hold Harmless. Unless prohibited by state law, upon request by the County or the Federal
Government, the Contractor agrees to indemnify, save, and hold harmless the County and ths
Federal Government and their officers. agents, and employees acting within the scope of their
official duties against any liability, including costs and expenses, resulting from any willful or
intentional violation by the Contractor of proprietary rights, copyrights, or right of privacy, arising out

of the publication, translation, reproduction, delivery, use, or disposition of any data furnished under
the Contract. The Contractor will not be required to indemnify ths County or Federal Government

for any such liability arising out of the wrongful acts of employees or agents of the County or
Federal Government,

Resbictions on Access to Patent Rights. Nothing contained in this section on rights in dale will

imply a ficenss to the County or Federal Government under any patent or be construed as alfecting
the scope of any license or other right otherwise granted to the County or Federal Government

under any patent.

(g) Application on Materials Incorporated into Project. The requirements of Subsections 2, 3, and 4 of
this Section do not apply to material furnished by the County and incorporated into the work.

Records and Audits

Contractor will deliver or cause to be delivered all documents (including but not limited to all Deliverables

and supporting data, records, graphs, charts and notes) preparedby or for the County under the terms of
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this Agreement to the County promptly in accordance with the time limits prescribed in this Contract, and if
no time limit is specified, then upon reasonable demand therefor or upon termination or complebon of the
Services hereunder. In the event of the failure by the Contractor to make such delivery, then and in that
event, the Contractor will pay to County reasonable damages the County may sustain by reason thereof.

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

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

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

Environmental Reouirements

The Contractor recognizes that many Federal and state laws imposing environmental and resource
conservation requirements may apply to the Contract. Some, but not all, of the major Federal Laws that
may effect the Contract include: the National Environmental Policy Act of 1969, as amended, 42 U.S.C. 55
4321 et seq 4 the Clean Air Act, as amended, 42 U.S.C. 58 7401 st seq. and scattered sections of 29 U.S.C4
the Clean Water Act, as amended, scattered sections of 33 U.S.C. and 12 U.S.CJ the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. (18 6901 et seqri and the Comprehensive
Environmental Response, Compensation, and Liability Act, as amended, 42 U.S.C. 88 9601 et seq. The
Contractor also recognizes that U.S. EPA, U.S. DOT and other agencies of ths Federal Government have
issued and are expected in the future to issue regulations, guidelines, standards, orders, directives, or other
requirements that may affect the Contract. Thus, the Contractor agrees to adhere to, and impose on its
subcontractors, any such Federal requirements as the Federal Government may now or in the future
promulgate. Listed below are requirements of parbcular concern.

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

(a) Environmental Protection. The Contractor agrees to comply with the applicable requirements of the
National Environmental Policy Act of 1969, as amended, 42 U.S.C. gg 4321 et seq. in accordance
with Executive Order No. 12898, "Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations," 59 Fed. Reg. 7629, Feb. 16, 1994; U.S. DOT statutory
requirements on environmental matters at 49 U.S.C. 8 5324(b); Council on Environmental Quality
regulations on compliance with the National Environmental Policy Act of 1969, as amended, 40
C.F.R. Part 1500 et seqri and U.S. DOT regulations, "Environmental Impact and Related
Procedures," 23 C.F.R.Part 771 and 49 C.F.R. Part 622.

(b) Air Quality. The Contractor agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the Clean Air Act, ss amended, 42 U.S.C. 55 7401 et seq. Specifically, the
Contractor agrees to comply with applicable requirements of U.S. EPA regulations, "Conformity to
State of Federal Implementation Plans of Transportation Plans, Programs, and Projects Developed,
Funded or Approved Under Title 23 U.S.C. or the Federal Transit Act," 40 C.F.R. Part 51, Subpart
T; and "Determining Conformity of Federal Actions to Slate or Federal Implementation Plans," 40
C.F.R. Part 93. The Contractor further agrees to report and require each subcontractor at any tier

3
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to report any violation of these requirements resulting from any Contract implementation activity to
the County and the appropriate U.S. EPA Regional Oflice.

(c) Clean Water. The Conlrsctor agrees to comply with all applicable standards, orders, or regulations

issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C.M 1251 et seq.
The Contractor further agrees to report and require each subcontractor at any tier to report any
violation of these requirements resulting from any Contract implementation activity to the County
and the appropriate U.S. EPA Regional Office.

(d) List of Violating FaciTdies. The Contractor agrees that any facility to be used in the performance of
the Contract or to benefit from the Contract will not be listed on the U.S. EPA List of Violating

Facilities ("List"), snd ths Contractor will promptly notify the County if the Contractor receives any.
communication from the U.S. EPA that such a facility is under consideration for inclusion on the
List.

(e) Preference for Recyded Products. To the extent practicable and economically feasible and to the
extent that it does not reduce or impair the quality of the work, the Contractor agrees to use
recycled products in performance of the Contract pursuant to U.S. Environment Protection Agency
(U.S. EPA) guidelines at 40 C.F,R, Parts 247-253, which implement section 6002 of the Resource
Conservation and Recovery Act, as amended, 42 U.S.C.5 6962.

7. No Exclusionary or Discriminatorv Soecifications

Apart from inconsistent requirements Imposed by Federal statute or regulations, the Contractor agrees that it

will comply with the requirements of 49 U.S,C. 5 '5323(h)(2) by refraining from using any Federal assistance
to support subcontracts procured using exclusionary or discriminatory specifications.

8. Caroo Preference - Use of United States Flao Vessels

The Contractor agrees to comply with U.S. Maritime Administration regulations, "Cargo-Preference —U.S.
Flag Vessels," 49 C.F.R. Part 381, and to indude the clauses required by those regulations, modled ss
necessary to identify the affected parties, in each subcontract or subagreement involving equipment,

materials, or commodities suitable for transport by ocean vessel.

9. Flv America

Section 14.c of the Master Agreement states that if the contract or subcontracts may involve the
international transportation of goods, equipment, or personnel by air, the contract must require Contractors

and subcontractors at every tier to use LI.S.-flag air carriers, to the extent service by these carriers is

available. 49 U.S.C.40118 and 4 C.F.R. Part 52.

10. ~No F deral Government Qbliaations to Third Parties

The Contractor agrees that, absent the Federal Government's express written consent, the Federal
Government will not be subject to any obligations or liabilities to any contractor or any other person not a
party to the Grant Agreement or Cooperative Agreement between the County snd the Federal Government

which is a source of funds for this Contract. Notwithstanding any concurrence provided by the Federal
Government in or approval of any solicitation, agreement, or contract, the Federal Government continues to
have no obligations or liabilities to any party, including the Contractor.

Allowable Costs

Notwithstanding any compensation provision to the contrary, the Contractors compensation under this

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

12. Trade Restrictions

Contractor certifies that neither it nor any Subcontractor:

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

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

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

said list.

Unless the restrictions of this clause are waived by the Secretary of Transportation in accordance with 49
CFR 30.17, no Notice-to-Proceed will be issued to an entity who is unable to certify to the above. If

Contractor knowingly procures or subcontracts for the supply of any product or service of a foreign country
on said list for use on the project, the USDOT may direct, through the County, cancellation of the Contract at
no cost to the Government.

Further, Contractor agrees that it will incorporate this provision for certification without modification in each
subcontract. Contractor may rely on the certification of a prospective Subcontractor unless it has knowledge

that the certification is erroneous. Contractor will provide immediate Written notice to the County if it learns
that its certification or that of a Subcontractor was erroneous when submitted or has become erroneous by

reason of changed circumstances. Each Subcontractor must agree to provide written notice to Contractor if

at any time it learns that its certification was erroneous by reason of changed circumstances. Nothing

contained in the foregoing will be construed to require establishment of a system of records in order to
render, in good faith, the certmcation required by this provision.

The knowledge and information of the Contractor is not required to exceed that which is normally possessed
by s prudent person in the ordinary course of business dealings.

This certification concerns a matter within the jurisdiction of an agency of the United States of America and

the making of a false, fictitious, or fraudulent certification may render the maker subject to prosecution under

Title 18, United States Code, Section 100.

13. Contract Work Hours and Safetv Standards Act

If applicable according to their terms, the Contractor agrees to comply and assures compliance with sections
102 and 107 of the Contract Work Hours and Safety Standards Act, as amended, 40 U.S.C. gg 327 through

333, and implementing U.S. DOL regulations, "Labor Standards Provisions Applicabls to Contracts
Governing Federally Financed and Assisted Construction (also Labor Standards Provisions Applicable to
Nonconstruction Contracts Subject to the Contract Work Hours snd Safety Standards Act)," 29 C.F.R. Part
5; and U.S. DOL regulations, "Safety and Health Regulations for Construction," 29 C.F.R. Part 1926. In

addition to other requirements that may apply:

(a) In acoordance with section of the Contract Work Hours snd Safety Standards Act, as amended, 40
U.S.C. H 327 through 332, the Contractor agrees and assures that, for the Contract, the wages of
every mechanic and laborer will be computed on the basis of a standard work week of 40 hours,
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and that each worker will be compensated for work exceeding the standard work week at a rate of
not less than 1.5times the basic rate of pay for ag hours worked in excess of 40 hours in the work
week. The Contractor agrees that determinations pertaining to these requirements will be made in

accordance with applicable U.S. DOL regulations, "Labor Standards Provisions Applicable to
Contracts Governing Federally Financed and Assisted Construction (also Labor Standards
Provisions Applicable to Nonconstrucgon Contracts Subject to the Contract Work Hours and Safety
Standards Act)," 29 C.F,R. Part 5.

(b) ln accordance with section 107 of the Contract Work Hours and Safety Standards Act, as
amended, 40 U.S.C. 8 333, the contractor agrees and assures that no laborer or mechanic working
on a construction contract will be required to work in surroundings or under working conditions that
are unsanitary, hazardous, or dangerous to his or hsr health and safety, as determined in

accordance with U.S. DOL regulations, "Safety and Health Regulations for Construction," 29 C.F.R.
Part 1926.

14. Veteran's Preference

In the employment of labor (except in executive, administrative, and supervisory positions), preference will

be given to Vietnam-era veterans and disabled veterans. However, this preference may be given only

where individuals ars available and qualified to perform the work to which employment relates.

15. Coovriaht Ownershio

Consultant and the County intend that, to the extent permitted by law, the Deliverables to be produced by
Consultant at the County's instance and expense pursuant to this Agreement are conclusively deemed
"works made for hire" within the meaning and purview of Section 101 of ths United States Copyright Act, 17
U,S.C. $101 et seq. (the "Copyright Act"), and that the County will bs the copyright owner of the Deliverables

and of ag aspects, elements and components of them in which copyright can subsist.

To the extent that any Deliverable does not qualify as a "work made for hire," Consultant irrevocably grants,
conveys, bargains, segs, assigns, transfers and delivers to the County, its successors and assigns, ag right,

title and interest in and to the copyrights and all U.S. and foreign copyright registrations, copyright
applications and copyright renewals for them, and other intangible, intsgectual property embodied in or

pertaining to the Deliverables prepared for the County under this Agreement, free and clear of any liens,

claims or other encumbrances, to the fullest extent permitted by law. Consultant will execute all documents
and perform ag acts that the County may reasonably request in order to assist the County in perfecting its

rights in and to the copyrights relating to the Deliverables, at the sole expense of the County.

Consultant warrants to County, its successors and assigns, that on the date of transfer Consultant is ths
lawful owner of good and marketable title in and to the copyrights for the Deliverables and has the legal
rights to fully assign them. Consultant further warrants that it has not assigned any copyrights nor granted

any licenses, exclusive or nonexclusive, to any other party, and that it is not a party to any other agreements
or subject to any other restrictions with respect to the Deliverables. Consultant warrants and represents that
the Deliverables are complete and comprehensive, and the Deliverables are a work of original authorship.

Accessibilitv Compliance

lf this Agreement involves design for construction, the Consultant warrants Ihat ag design documents
produced or utilized under this Agreement and ag construckon or alterations undertaken under this

Agreement will comply with ag federal, state and local laws and regulations regarding accessibility standards
for persons with disabilities or environmentagy limited persons including, but not limited to, the following: the
Americans with Disabilities Act of 1990, 42 U.S.C. 5 12101 et seq. snd the Americans with Disabilities Act

Accessibility Guidelines for Buildings and FaciliTies ("ADAAG"); the Architectural Barriers Act, Pub. L. 90-480
(1968), and the Uniform Federal Accessibility Standards ("UFAS"); and the Nlinois Environmental Barriers

Act, 410 ILCS 25it et seq., and ag regulations promulgated thereunder, see Nlinois Administrative Code,
Title 71, Chapter 1, Section 400.110. If ths above standards are inconsistent, the Consultant musl comply
with the standard providing the greatest accessibility, Also, the Consultant must, prior to construction,
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review the plans and specifications to insure compliance with the above referenced standards. If the
Consultant fails to comply with the foregoing standards, 1he Consultant must perform again, at no expense,
all services required to be re-performed as a direct or indirect result of such failure.

17. Visual Riohts Act Waiver

The Consultant/Contractor waives any and all nights that may be granted or conferred under Section 106A
and Section 113of the United States Copyright Act, (17 U.S.C. $ 101 et seq.) (the "Copyright Act") in any
work of visual art that may be provided pursuant to this Agreement. Also, the Consultant/Contractor

represents and warrants that the Consultant/Contractor has obtained a waiver of Section 106A and Section
113of the Copyright Act as necessary from any employees and subcontractors, if any.

18. Eoual Emolovment Oooortunitv

All contracts shall contain a provision requiring compliance with E.O. 11246, "Equal Employment

Opportunity," as amended by E.O. 11375, "Amending Executive Order 11246 Relating to Equal Employment
Opportunity," and as supplemented by regulations at 41 CFR part 60, "Office of Federal Contract
Compliance Programs, Equal Employment Opportunity, Department of Labor."

19. Cooeland "Anti-Kickback" Act (18 U.S,C. 874 and 40 U.S.C.276c)

All contracts and subgrants in excess of $2000 for construction or repair awarded by recipients and
subrecipients shall include a provision for compliance with the Copeland "Anti-Kickback" Act (18 U.S.C.
874), as supplemented by Department of Labor regulations (29 CFR part 3, "Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants from the
United States"). The Act provides that each contractor or subrecipient shall be prohibited from inducing, by

any means, any person employed in the construction, completion, or repair of public work, to give up any
part of the compensation to which he is otherwise entitled. The recipient shall report all suspected or
reported violations to the Federal awarding agency.

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

When required by Federal program legislation, all construction contracts awarded by the recipients and
subrecipients of more than $2000 shall include a provision for compliance with the Davis-Bacon Act (40
U.S.C. 276a to a-7) and as supplemented by Department of Labor regulations (29 CFR part 5, "Labor
Standards Provisions Applicable to Contracts Governing Federally Financed and Assisted Construction" ),

Under this Act, contractors shall be required to pay wages to laborers and mechanics at a rate not less than

the minimum wages specified in a wage determination made by the Secretary of Labor. In addition,
contractors shall be required to pay wages not less than once a week. The recipient shall place a copy of the
current prevailing wage determination issued by the Department of Labor in each solicitation and the award

of a contract shall be conditioned upon the acceptance of the wage determination. The recipient shall repel(
all suspected or reported violations to the Federal awarding agency.

21. Contract Work Hours and Safetv Standards Act (40 U.S.C.327-3331

Where applicable, all contracts awarded by recipients in excess of $2000 for construction contracts and in

excess of $2500 for other contracts that involve the employment of mechanics or laborers shall include a
provision for compliance with Sections 102 and 107 of the Contract Work Hours and Safety Standards Act

(40 U.S.C. 327-333), as supplemented by Department of Labor regulations (29 CFR part 5). Under Section
102 of the Act, each contractor shall be required to compute the wages of every mechanic and laborer on

the basis of a standard work week of 40 hours. Work in excess of the standard wmk week is permissible

provided that the worker is compensated at a rate of not less than 1 N times the basic rate of pay for all

hours worked in excess of 40 hours in the work week. Section 107 of the Act is applicable to construction

work and provides that no laborer or mechanic shall be required to work in surroundings or under working

conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the
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purchases of supplies or materials or articles ordinarily availabls on the open market, or contracts for
transportafion or transmission of intelligence.

22. Riahts to Inventions Made Under s Contract or Aareement

Contracts or sgreemsnts for the performance of experimental, developmental, or research work shall

provide for the rights of the Federal Government and the recipient in any resulting invention in accordance
with 37 CFR part 401, "Rights to Inventions Made by Nonpmfit Organizations and Small Business Firms

Under Government Grants, Contracts and Cooperative Agreements," and any implementing regulations
issued by the awarding agency.

23. Clean Air Act (42 U.S.C.7401 et scag( and the Federal Water Pollution Control Act (33 U.S.C. 1251 et sea.i.
as amended

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

24. 3 d A 325 ddut A d t 131 U~AC. 1352

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

obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal
award. Such disclosures are forwarded from tier to tier up to the recipient.

25. Debarment snd Susoension (E.O.s 12549 and 12689'I

No contract shall be made to parbes listed on the General Services Administration's List of Parties Excluded
from Federal Procurement or Nanprocurement Programs in accordance with E.O.s 12549 snd 12689,
"Debarment and Suspension." This list contains the names of parties debarred, suspended, or atherwise
excluded by agencies, and contractors declared ineligible under statutory or regulatory authority other than

E.O. 12549. Contractors with awards that exceed ths small purchase threshold shall provide the required
certification reganling its exclusion status and that of its principal employees.
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CONTRACT NO.
SECTION 1

INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document ("EDS") is to be completed and executed
by every Bidder on a County contract, every Proposer responding tc a Request for Proposals, and every
Respondent responding to a Request for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not othenvise defined herein shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Control with the Person specified.

Applicant means a person who executes this EDS.

Bidder means any person who submits a Bid.

Code means the Cods of Ordinances, Cook County, illinois available on municode.corn.

Contract shall include any written document to make Prccurements by or on behalf of
Cook County.

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

Control means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,
including all sections listed in the Index and any attachments.

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the partners and their relationship
and respective responsibility for the Contract

Lobby or lobbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County matter.

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

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

Proposal means a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

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

EDS-i sl2015



CONTRACT NO.

INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

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

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

Section 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contained therein.

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

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

60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

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

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

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

If the Applicant Is a Sole Proprietorship, the so)e proprietor must execute the EDS,

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

EDS-ii 8I2015



SECTION 2

CERTIFICATIONS

CONTRACT NOJ

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING THE SiGNATURE
PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STA'TEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE
FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL
BE SUBJECT TO TERMINATION.

A. PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

3)

4)

5)

6)

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which admission is
a matter of record, whether or not such person or business eniity wss subject to prosecution for the offense or
offenses admitted to; or

8) Has entered a plea of nolo contendere to charge of bribery, pres-fixing, bid-rigging, or fraud, as sst forth in sub-
parsgraphs (1) through (5) above.

In the case of bribery or attempting to bribe, a business entity may not be awarded s contract if an official, agent or employee
of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the direction or
authodxation of an officer, director or other responsible ofgcial of the business entity, and such Prohibited Act occurred within

three years prior to the sward of the contract. In addition, a business entity shafi be disqualified If an owner, partner or
shareholder controlling, directly or indirectly, 20% or more of the business entity, or an officer of the business entity has
performed any Prohibited Act within five years prior to the award of the Contract.

THE APPLICANT HEREBY CERTIFIES THAT The Applicant has read the provisions of Section A, Persons and Entities
Subject to Disqualification, that the Applicant has not commiNed any Prohibilsd Act set forth in Section A, and that award of
the Contract to the Applicant would not violate the provisions of such Section or of the Code.

BID-RIGGING OR BID ROTATING

THE APPLICANT HERESY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11, neither the Applicant nor sny
Aff///s/ed Enti/y is barred fiom award of this Contract as a msult of a conviction for the violation of State laws prohibit/ng b/d-

rigging or bid rotating.

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

1) Has been convicted of an act committed, within the State of lfiinois, of bribery or attempting to bribe an officer or
employee of a unit of state, federal or local government or school district in the State of Illinois in that officer's or
employee's officisl capacity;

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

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

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

Has been convicted of price-fixing or attempting to fix pdicss under ths laws ths State;

Has been convicted of defrauding or attempting to defraud any unit of state or local government or school distdict
within the State of illinois;

DRUG FREE WORKPLACE ACT

f'HE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 II CS 580/3).
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CONTRACT NO.
DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner ore party responsible for ths payment of any tax

or fee administered by Cook County, by e local municipality, or by the illinois Department of Revenue, which such tsx or fee is
delinquent, such as bar sward of a contract or subcontract pursuant to the Code, Chapter 34, Section 34-171.

HUNIAN RIGHTS ORDINANCE

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

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THATr It/sin compliance with the lliinois Human Rights Act (775 ILCS dr2105), snd
egress to abide by the requirements of the Act as part ofits contractual obligsbons.

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

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or to
report to the Independent Inspector Geneml any and all information concerning conduct which they know to Involve corruption, or
other criminal activity, by another county employee or ogtcial, which concerns his or her oNcs of employment or County related
transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent acthrity in the County's

Procurement process to the Office of the Cook County Inspector General.

CAMPAIGN CONTRIBUTIONS [COOK COUNTY CODE, CHAPTER 2, SECTION 2486)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance concerning campaign
contributions, which is codified at Chapter 2, Division 2, Subdivision II, Section 585, and can be read in its entirety at
www.municode.corn.

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

THE APPLICANT CERTIFIES THAT: It has read and shaH comply with ths Cook County's Ordinance concerning receiving and

soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision li, Section 574, and can bs read in its entirety at
www.municode.corn.

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

Unless expressly waived by the Cook County Board of Commissioners, the Cods requires that a living wage must be paid to
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County

Contract, throughout ths duration of such County Contract. The amount of such living wage is annually by the Chief Financial

Officer of the County, and shall be posted on the Chief Procurement ONcer's website.

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

1) Not-For Profit Organizations (defined as a corporation having tax exsinpt status under Section 501(C)(3)of the United

State Internal Revenue Code and recognized under the illinois State not-Ior -profit law);

2) Community Development Block Grants;

3) Cook County Works Department;

4) Sheritfs Work Alternative Program; and

5) Department of Correction inmates.
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CONTRACT NO.

SECTION 3

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name

None

Address

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

Local business means a Person, including a foreign corporation authorized to transact business in illinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, snd
which employs the majority of its regular, full-time work force within the County. A Joint Venture shall constitute a Local Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture

does not, at the time of the Bid submittal, have such a bona fide establishment within the County.

a) Is Applicant a "Local Business" as defined above?

Yes: No: X

b) If yes, list business addresses wilhin Cook County:

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

Yes: No: X

3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitled to receive or
renew a County Privilege. When delinquent child support exists, the County shall nct issue or renew any County Privilege, and may
revoke any County Privilege,

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to tliis EDS (EDS4) and

complete the Afgdavit, baaed on the instructions in the Affidavit
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CONTRACT NO.
4. REAL ESTATE OWNERSHIP DISCLOSURES.

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

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

PERMANENT INDEX NUMBER(8):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)

OR:

b) X The Applicant owns no real estate in Cook County.

S. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

lf the Applicant is unable to certify to any of the Cerfigcations 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 leR blank, it will be conclusively presumed that the
Applicant certilied to all Certifications and other statements contained in this EDS.
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CONTRACT NO.

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATENIENT

The Cook County Code of Ordinances ([2-610 ei sec.) requires that any Applicant for any County Action must disdose information
concerning ownership interests in the Applicant. This Disclosure of Ownership interest Statement must be completed with all
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained in

this Statement will be maintained in e database and made available for public viewing.

If you are asked to list names, but there are no applicable names to list, you must stsIe NONE. An incomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

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

"County Action" means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate.

Person" "Entity" or "Legal Entity" means a sole proprietorship, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership Interest Statement must be submitted by:
1.An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Statement (a "Holder") must file a
Statement and complete ¹1 only under Ownership interest Declaration.

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

This Statement is being made by the [X ]Applicant or

This Statement is an:

Identifying information: .
Name Relational Security Corporation

D/B/A: Ream

[ ] Original Statement or [ ] Amended Statement

FEIN NO.: 41-2083663

Street Address: 700 Plaza Drive, Suite 201

City: Secaucus

Phone No.:201-867-1330

State: NJ

Fax Number. 201-221-8652

Zip Code: 07084

Email; financergirs am.corn

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

Corporate File Number (if appllcsbls):

Form of Legal Entity:

[ ] Sole Proprietor [ ] Partnership {x ] Corporation [ ] TrusteeofLandTrust

[ ] Business Trust [ ] Fstate [ 1 Association [ ] Joint Venture

[ ] Other (describe)

EDS-6 si2015



CONTRACT NO.

Ownership Interest Declaration:

1. List the name(s), address, snd percent ownership of each Person having a legal or beneficial interest (induding ownership) of
more than five percent (5%) in the Applicant/Holder.

Name Address Percentage Interest in

Applicant/Holder

Vivek Shivananda

Kevin Dav

JMI Ecuitv Fund

700 Plaza Drive Suite 201. Secaucus. NJ 07094 27%

700 Plaza Drive Suite 201. Secaucus. NJ 07094 27%

100 International Drive Suite 19100.Baltimore. MD 46%

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

Name of Agent/Nominee Name of Principal Principal's Address

Is the Applicant constructively controlled by another person or Legal Entity7 [ ]Yes [x ]No

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

Name Address Percentage of
Beneficial interest

Relationship

Corporate Officers, Members and Partners Information:

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

Name Address

Kevin Dav. 700 Plaza Drive. Sscaucus. NJ

Vivek Shivananda 700 Plaza Driv. Secaucus. NJ

Title (specify title of
Office, or whether manager
or partner/joint venture)

President

Secrelarv

Term of Office

Annual

Annual

Declaration (check the applicable box):

[ ] I state under oath that the Applicant has withheld no disclosure as to ownership interest In the Applicant nor reserved
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other County

Agsiicy action.

[ 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.

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Vivek Shivananda
Name of Authorized Applicant/Holder Representative (please print or type)

Signature

Vivekersam.corn
E-mail address

'/u A/C4Xk, ~.tnf M C"-/~ fd

Subscri to and sworn before me
this I+ dayof~ft, 203(.

President
Title

Date

(201) 867-9955
Phone Number

My commission expires:

Nolo ': Nulutr I'uttlic Stutu of tetuuttu
No, 10-35SZ.1

titty capt. sxp, Ssp, 8, 2018
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CONTRACT NO.

COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040

CHICAGO, ILLINOIS 60602
312/603-4304 Otfice 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nenotism Disclosure Reuuirement:

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

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of
caution by completing the attached familial disclosure form because, among other potential penalties, any person found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing
any business with the County for a period of three years. The required disclosure should be filed with the Board of Ethics by January
1 of each calendar year in which you are doing business with the 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 $100 per day after an initial 30-day grace period.

The person that is doing business with the County must disclose bis or her familial relationships. If the person on the County lease or
contract or purchasing fiom or selling to the County is a busmess 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:

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

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

Additional Definitions:

"Familial relationship" means a person who is a spouse, domestic pmtner or civil union pmtuer 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, marriage or adoption, as
a:

0 Parent
0 Child
0 Brother
0 Sister
0 Aunt
0 Uncle
Cl Niece
0 Nephew

0 Grandparent
0 Grandchild
0 Father-in-law

0 Mother-in-law
Son-in-law

CI Daughter-in-law
0 Brother-in-law
0 Sister-in-law

Cl Stepfather
0 Stepmother
0 Stepson
Cl Stepdaughter
0 Stepbrother
0 Stepsister
0 Balf-brother
0 Half-sister
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COOK COUNTY BOARD OF ETHICS
FAMII IAI RELATIONSHIP DISCLOSURE FORM

CONTRACT NO.

PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Name of Person Doing Business with the County: Relational Securitv Cornoration dba Rsam

Address of Person Doing Business with the County: 700 Plaza Drive Suite 201 Secaucus Nl 07094

Phone number of Person Doing Business with the County: 201-867-1330

Email address of Person Doing Business with the County: financeQrsam.corn

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:
Vivek Shivananda President 700 Plaza Drive Suite 201 Secaucus NJ 07094

B, DESCRIPTION OF BUSINESS WITH THE COUNTY
Append additional pages as needed andfor each County lease, contract, purchase or sale sought andrcr obtained
during the calendar year of this disclosure (or the proceeding calendar year ifdisclosure is made on January I),
identify:

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

This is exhibit 12 to Cook Countv CONTRACT NO. 1550-14589

The aggregate dollar value of the business you are doing or seeking to do with the County: 8432.230

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:

Cook Countv DISEE:Ms. Tovla Rice and Mr. Gine Bette

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

Mr. Ricardo Lafosse. Chief Information Securitv Ofiicer at Cook Cou~n

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE. COUNTY OR
MUNICIPAL ELECTED OFFICIALS

Check the bcx that applies and provide related information where needed

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

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

FAMILIAL RELATIONSHIP DISCLOSURE FORM

0 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 oiiice in the State of Iihnois, Cook
County, and/or any municipality within Cook County. The familial relationships are as follows:

Name cf Individual Doing
Business with the County

Name of Related County Title and Position of Related Nature ofFamilial
Employee or State, County or County Employee or State, County Relationship
Municipal Elected OAicisl or Municipal Elected Otgcisl

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

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

Name of Member of Board
ofDirector for Business
Entity Doing Business with
the County

Name ofRelated County Title and Position of Related Nature ofFamilial
Employee or State, County or County Emplayee or State, County Relationship
Municipal Elected Otgcisl or Municipal Elected Oigcisl

Name of OQicer for Business Name ofRelated County Title and Position ofRelated Nature of Familial
Entity Doing Business with Employee or State, County or County Employee or State, County Relationship
the County Municipal Elected OAicisl or Municipal Elected 08icist
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Name of Person Responsible
for the General
Administration of the
Business Entity Doing
Business with the County

CONTRACT NO.
Name of Related County Title and Position of Related Nature ofFamilial
Employee or State, County or County Employee or State, County Relationship
Municipal Elected OAiciat or Municipal Elected Otftcial

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

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

Title and Position of Related

County Employee or State, County
or Municipal Elected Oificiai

Nature of Familial
Relationship

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

Name of Related County Title and Position of Related

Employee or State, County or County Employee or State, County
Municipal Elected Otticial or Municipal Elected OtEciat

Nature of Familial
Relanonshi p

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

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

a-i. -~vie,
Signature of Recipient Date

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

'pouse, 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.
SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

Effective May 1, 2015, every Person, Includino Substant/al Owners, seeking a Contract wilh Cook County must comply with the Cook County Wage Then
Ordinance set forth in Chapter 34, Article IV, Section 179. Any Person/Substantial Owner, whc fails to comply with Cook County Wage Theft Ordinance,
msy request that the Chief Procurement Officer grant a reduction or waiver in accordance with Section 34-179(d).

"Contract" means any wntten document to make Procurements by or on behalf of Cook County.

"person" mesne any individual, corporation, partnership, Joint Venture, trust, association, iimted liability company, sole proprietorship or other legal enuty.

"Procurement" means obtaining supplies, equipment, goods, or services of any kind.

"Substantial Owned means any person or persons who own or hold a twenty-five percent (25%) or more percentage of internet in sny business entity
seeking s County Pnvilege, including those shareholders, general or limited partners, beneficiaries and principals; except where a business entity is sn
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor.

All Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is
awarded. Signature of this form constitutes s certification the information provided below is correct and complete, and that the individual(s) signing this form
hss/have personal knowledge of such information.

I. Contract Information:

Contract Number: CONTRACT NO. 1550-14589

County Using Agency (requesting Procurement): Bureau of Technology/Cook County CISO

II. Person/Substantial Owner Information/

Person (Corporate Entity Name): Relational Security Corporation dba Ream

Substantial Owner Complete Name:

FEIN(I 41-2083663

Date of Birth:

Street Address: 700 Plaza Drive Suite 201

City: Secaucus

Home Phone: ( 201) 867 - 1330

III. Compliance with Wage Laws:

State: NJ Zip: 07094

Driver's License No:

E-mail address: finance@ream.corn

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

I///no/s Wage Payment and Collection Act, 820 ILCS 115/1 et ssq., NO

////no/s Minimum Wage Act, 820/LCS 105/f st ssq., NO

////nois Worfrer Adjustment end Retraining /Vo///fca//on Act 820 /LCS 55/I etseq., NO

Employee Classification Act, 820 /LCS 185/1 et seq., NO

Fair Labor S/andards Acf of 1938, 29 U.S.C. 201, et seq., NO

Any comparab/e state statute or regulation of any state, which governs the psyrneni of wages NO

If the Person/Substantial Owner answered "Yes" to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section IV.
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CONTRACT NO.

lV. Request for Waiver or Reduction

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

There has been e bona fide change in ownership or Contml of the ineligible Person or Substantial Owner
YES or NO

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

Remedial action hss been taken to prevent s iscunsnce of the acts giving rise to the disifuairTicstion or default
YES or NO

Other factors that the Person or Substsnh'si Owner believe are relevant.
YES or NO

The Person/Substantial Owner must submit documentation to suoooit tire basis ofits reouest for a reduction or waiver. The Chief
Pmcurement 0%ocr reserves ihe rioht io make additional inouiries snd reouest eddidonsi documentation.

V. Affirmation
Ths Person/Substantial Owner affirms that all statenpyyts contained in the Affidavit are true, accurate and complete.

Signature: om'.

Nameof Person signing(Print); U( VC k 5H 1 k( 6 Af +jpIiIIi; C- 0 0
9'ajc cW;Ms Ou ~jYei'y P

S ribed and sworn to before me this V day of ,20

Notary Publtd Signature
Note~ The aboveinformation is subject to verification prior to
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SECTION 6
CONTRACT NO.

CONTRACT AND EDS EXECUTION PAGE

PLEASE EXECUTE THREE ORIGINAL PAGES OF EDS

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

complete and correct; that the Applicant is in full compliance and viill continue to be in compliance throughout the term of the Contract or

County Privilege issued to ths Applicant with all the policiss and requirements set forth in this EDS; and that all facts and information

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

writing if any of such statements, ceriifications, representations, facts or information becomes or is found to be untrue, incomplete or

incorrect during the term of the Contract or County Privilege.

Execution by Corporation

Relational Secudtv Corooratlon dba Ream

Corporation's Name

Vlvek Shivanands
President's Printed Name and Signature

201-867-1330
Telephone

Secretary Sigudture

vivek@rsam.corn
Email

p - X c t
j'o

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 Signature Assumed Name (if applicable)

Date Telephone and Email

0/- ji/4!/2gdt (.A/shy sF'/dr /—

Subspfijied and sworn to before me this

day of 0'/'I, 20+4.
.„,„„,„,,„„. 9 '. s

&'t'h'<ZCkkd@cjd'l

Public Signature Nets,i uofas uidic Storo or rdovada
Na 10 3561 I

Idy aper, m. Sap. 6, 201
*Ifthe operating agreement, partnership agreement or governing do»va».o i~"-'"-" '

members, managers,

partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.
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CONTRACT NO. 155D-14589
SECTION 6

COOK COUNTY SIGNATURE PAGE

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

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS DAY OF
l~

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

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

1550-14589

OR

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

TOTAL AMOUNT OF CONTRACT: $ 609.310.00

(DOLLARS AND CENTS)

FUND CHARGEABLE:

APPROVED AS TO

FORM.'SSISTANT

STATE'S ATTORNEY

(Required on contracts over $1,000,000.00)

NOT REQUIRED

APPROVED BY THE 9 .ARPY
"

COOK COUN(Y CIIMMIksrr!li".I(8

MAR SS 20I6

Date
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