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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 [llinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as “County and Relational Security Corporatlon (d.b.a. Rsam), doing business as
a(an) Corporation of the State of New 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 1eﬁer attached hereto as EXHIRIT “‘i”

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 representatives.

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

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

TERMS AND CONDITIONS

ARTICLE 1) ]NCORPORATION OF BACKGROUND

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

ARTICLE 2) DEFINTTIONS
a) Definitions

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

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

them out fully and to the standard of performance required in this Agreement.

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

"U‘sing Agency" shall mean the department of agency within Cook County including
elected officials. : '

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, parinerships; trusts,
corporations and other legal entities, including public bodies, as well as natural
persons.

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

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

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

Exhibit 1 Scope of Services

Exhibit 2 Schedule of Compensation N

Exhibit 3 Minority and Women Owned Business Enterprise Commitment and
MBE/WBE Utilization Plan

Exhibit 4 Evidence of Insurance

Exhibit 5 Board Authorization

- Exhibit 6 Identification of Subcontractor/Supplier/Subconsultant Form

Exhibit 7 Cook County Travel and Transportation Policy
Exhibit 8 IT Special Conditions
Exhibit 9 Rsam Software License and Services Agreement
Exhibit 10 Grant Agreement '
Exhibit 11 Federal Clause
Exhibit 12 Economic Disclosure Statement

Signature Page

Accepted Terms

Subject to the description above, the Parties agree the following: (i) Sofiware 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 Software; 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)

b)

Scope of Services

This description of Services is intended to be general in nature and is neither a complete
description of Consultant's Services nor a limitation on the Services that Consultant is to

- provide under this Agreement. Consultant must provide the Services in accordance with

the standards of performance set forth in Section 3¢. The Services that Consultant must
provide include, but are not limited to, those described in Exhibit 1, Scope of Services
and Time Limits for Performance, which is attached to this Agreement and incorporated
by reference as if fully set forth here. '

Deliverables

In carrying out its Services, Consultant must prepare or provide to the County various
Deliverables. "Deliverables” include work product, such as written reviews,

recommendations, reports and analyses, produced by Consultant for the County.
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- The County may reject Deliverables that do not meet the requirements 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
defanlt of this Agreement under Article O,

B g e B € R0 L0 L

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

Standard of Performance

* Consultant must perform all Services required of it under this Agreement with that degree

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

Consultant must assure that all Services that require the exercise of professional skills or
judgment are accomplished by professionals qualified and competent in the applicable
discipline and appropriately licensed, if required by law. Consultant must provide copies
of any such licenses upon request. Consultant remains responsible for the professional
and technical accuracy of all Services or Deliverables furnished, whether by Consultant
orits 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 of Article 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.

Personnel
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1) . Adequate Staffing

Consultant must, upon receiving a fully executed copy of this Agreement, assign and
maintain during the term of this Agreement and any extension. of it an adequate staff of
competent personnel that is fully equipped, licensed as appropriate, and qualified to
perform the Services. Consultant must include among its staff the Key Personnel and
posmons 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 congent the County will not withhold unreasonably. If the County fails to object to

. AFLIETL vali 11} S ARl Rgat e Y e S8 WAL ALY

the revision within 14 da,ys after receiving the notice, then the revision will be considered
accepted by the County.

i) 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 pesitions 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 them in accordance with the terms of
this Agreement. A list of Key Personnel is found in Exhibit 1, Scope of Services.

iif) Salarie'sl 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.

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

Page 8



1550-14589

in Exhibit 3. Consultant's completed MBE/WBE Utilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in 1 of the MBE/WBE
Utilization Plan, upon acceptance by the Compliance Director, Consultant must utilize
minority and women's business enterprises at the greater of the amounts committed to by
the Consultant for this Agreement in accordance with Form 1 of the MBE/WBE
- Utilization Plan. :

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. - '

i) Insurance To Be Provided

(1) Workers Compensation and Emplovers Liability

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

(2)  Commercial General Liability (Primary and Umbrella)

Commercial Genera] Liability Insurance or equivalent with limits of not

fess than $2.,000.000 per occurrence for bodily injury, personal injury and

property damage liability. Coverages must include the following: All
premises and operations, products/completed operations, separation of
insureds, defense and contractual liability (with no Iimitation
endorsement). Cook County is to be named as an additional insured on a
primary, non-coniributory basis for any liability arising directly or
indirectly from the Services. :

Subconsultants performing Services for Consultant must maintain limits of
not less than $1.000,000 with the same terms in this Section 3.i(2).

(3) © Automobile Liability (Primary and Umbrella)

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

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,
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Subconsultants performing Services for Consultant must maintain limits of

not less than $1,000.000 with the same terms in this Section 3.i(4).

i)  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 Agresment
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 lmit
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 Agresment 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 ehange 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 analyzmg 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.

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 officers,
agents, employees, Consultants, subconsultants, licensees or invitees of the Consultant.
The Consultant expressly understands and agrees that any Performance Bond or
insurance protection required of the Consultant, or otherwise provided by the Consultant,
shall in no way limit the responsibility to indemnify the County as hereinabove provided.
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 setilement of such claim; and (ii)
and the County’s and indemnified parties’ full cooperation in the defense of such claim.
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Confidentiality and Ownership of Documents

Consultant acknowledges and agrees that information regarding this Contract is
confidential and shall not be disclosed, directly, indirectly or by implication, or be used by
Consultant in any way, whether during the term of this Contract or at any time thereafter,
except solely as required in the course of Consultant's performance hereunder. Consultant
shall comply with the applicable privacy laws and regulations affecting 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 utilizing
data derived from information or data obtained from County without the prior written
approval of County. In the event such approval is given, any such reports published and

 distributed by Consultant shall be furnished to County without charge. 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 docurhents, 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 all materials and
information of Consultant existing as of the effective date of this Contract, including all
software, 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 fiall access to the Documents and the work
at all times. : '

Patents, Copyrights and Licenses

I applicable, Consultant shall furnish the Chief Procurement Officer with all licenses
required for the County to utilize any software, including firmware or middleware,
provided by Consultant as part of the Deliverables. 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 of Exhibit 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 of persons who may utilize the software on behalf of the County.

Page 12



D

1550-14589

Consultant agrees to hold harmless and indemmify the County, its officers, agents,
employees and affiliates from and defend, as permitted by Lilinois law, at its own expense
(including reasonable attorneys', accountants' and consultants’ fees), any third party suit or
proceeding brought against County based upon a claim that the ownership and/or use of
equipment, hardware and software or any part thereof provided to the County or utilized in
performing Consultant's services constitutes an infringement of any patent, copyright or
Heense 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 substantlally
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.

'Examihaﬁon 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 subconiract, 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 from 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 subconiract and any- books,
documents, records and other data of said related organization that are necessary to
certify the nature and extent of such costs. This paragraph relating to the retention and
production of documents is included because of possible application of Section
1861(v)(1)(I) of the Social Security Act to this Agreement; if this Section should be
found to be inapplicable, then this paragraph shall be deemed inoperative and without
force and effect.

Subcontracting or Assignment of Contract or Contract Funds _

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

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

The Consultant must disclose the name and business address of each Subcontractor,
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Lobbyist, and any other person or entity whom the Consultant has retained or expects to
retain 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.

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 termination of the Contract or agreement.

For purposes of this Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with a social service provider,
including other governmental agencies, nonprofit organizations, or for profit business
enterprises engaged in the field of and providing social services, juvenile justice, mental
health treatment, alternative sentencing, offender rchabilitation, 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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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,

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 4.2 and Exhibit 1.

i) 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, :

Agreemént 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. Afier notification by the Chief
Procurement Officer, this Agreement must be modified to reflect the time extension in
accordance with the provisions of Section 10.c.

ARTICLE 5) COMPENSATION

a)

b)

Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the attached
'Exhibit 2 for the successful completion of services. The total not to exceed fee for this

contract during the Initial Term is $609,310.00.
Method of Payment

All invoices submitted by the Consultant shall be in accordance with the cost provisions
contained in the Agreement and shall contain a detailed description of the Deliverables,
including the quantity of the Deliverables, for which payment is requested. All invoices
for services shall include itemized entries indicating the date or time period in which the
services were provided, the amount of time spent performing the services, and a detailed
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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 from any invoice(s) or Contract price, a sum equal
to any fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Consultant to the County. 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 General.

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

goods, or services, it has provided to the County pursuant to jts Agreement, the

Consultant must make payment to its Subcontractors within 15 days after receipt of

payment from the County, provided that such Subcontractor has satisfactorily provided

the supplies, equipment, goods or services in accordance with the Contract and provided

the Consultant with all of the documents and information required of the Consultant. The

Consultant may delay or postpone payment to a Subcontractor when the Subcontractor’s -
supplies, equipment, goods, or services do not comply with the requirements of the

Contract, the Consultant is acting in good faith, and not in retaliation for a Subcontractor

exercising legal or contractual rights.

Funding

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

Non-Appropriation

If no funds or insufficient funds are appropriated and budgeted in any fiscal period of the
County for payments to be made under this Agreement, then the County will notify
Consultant in writing of that occurrence, and this Agresment 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.

Page 17



1550~14589

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' Occupation Tax, Use Tax and.
Municipal Retailers' Occupation Tax do not apply to deliverables, materials or services
purchased by the County by virtue of statute. The price or prices quoted herein shall
include any and all other federal and/or state, direct and/or indirect taxes which apply to
this Contract. The County's State of 1llinois Sales Tax Exemption Identification No. is E-

9998-2013-07.
1) Price Reduction

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

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 Contract, such credits belong to the County
and not any specific Using Agency. Consultant shall reflect any such credits on its invoices
and in the amounts it invoices the County.

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall 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 from the absence of a
decision by the Chief Procurement Officer. Notwithstanding the foregomg, Consultant shall be
entitled to seek injunctive or other eqmtabie relief in the event of misuse of its intellectual property '
or v101at1on of the confidentiality prov1s1ons of this Contract.

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

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

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

The Consultant shall observe and comply with the laws, ordinances, regulations and codes of the

Federal, State, County and other local government agencies which may in any manner affect the

performance of the Contract including, but not limited to, those County Ordinances set forth in the

Certifications attached hereto and incorporated herein. Assurance of compliance with this
requirement by the Consultant’s employees, agents or Subcontractor shall be the responsibility of
the Consultant.

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

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

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

if) 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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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

warrants that Consultant and its Subcontractors are not in default at the time this

Agreement is signed, and has not been considered by the Chief Procurement
Officer to have, within 5 years immediately preceding the date of this Agreement,
been found to be in default on any contract awarded by the County;

represents that it has carefully examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services
required; from its own analysis it has satisfied itself as to the nature of all things

- needed for the performance of this Agreement; this Agreement is feasible of
- performance in accordance with all of its provisions and requirements, and

Consultant warrants it can and will perform, or cause to be performed, the
Services in accordance with the provisions and requirements of this Agreement;

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

' ‘as amended; and

vii)

Ethics

i)

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.

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

(D 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
compensatlon to be paid under this Agreement except as may be permltted
in writing by the Board of Ethics.

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

Joint and Several Liability

If Consultant, or its successors or assigns, if any, is comprised of more than one
individual or other legal entity (or a combination of them), then under this Agreement,

- each and without limitation every obligation or undertaking in this Agreement to be

fulfilled or performed by Consultant is the joint and several obligation or undertaking of
each such individual or other legal entity.

Page 20



.d)

1550-14589

Business Documents

At the request of the County, Consultant must provide copies of its latest articles of
incorporation, by-laws and resolut1ons or partnership or joint venture agreement, as
applicable.

Conflicts of Interest

i)

i)

ii)

No member of the governing body of the County or other unit of government and
no other officer, employee or agent of the County or other unit of government

~ who exercises any functions or responsibilities in connection with the Services to

which this Agreement pertains is permitted to have any personal interest, direct or
indirect, in this Agreement. No member of or delegate to the Congress of the
United States or the Illinois General Assembly and no Commissioner of the Cook
County Board or County employee is allowed to. be admitted to any share or part
of this Agreement or to any financial benefit to arise from it.

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

Upon the request of the County, Consultant must disclose to the County its past
client list and the names of any clients with whom it has an ongoing relationship
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 and notify the
County.

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

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 Procurement Officer in his reasonable
Jjudgment, 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.

Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will remain
in compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal
year 1990, 31 U.8.C. § 1352, and related rules and regulations set forth at 54 Fed.
Reg. 52,309 ff. (1989), as amended. If federal funds are to be used, Consultant
must execute a Certification Regarding Lobbying, which will be attached as an
exhibit and incorporated by reference as if fully set forth here.

) Non-Liability of Public Officials

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

ARTICLE 9) EVENTS OF DEFAULT, REMEDIES,.TERMINATION, SUSPENSION

AND RIGHT TO OFFSET

a) Events of Default Defined

The following constitute events of default:

i)

i) -

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

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

(8)  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 1, 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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() Failure to promptly re-perform within g 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 - : o

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

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

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

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

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

Any failure by the County to perform its obligations (inclﬁdjng any payment
obligations) hereunder. ' _

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

Remedies

The occurrence of aﬁy 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 accumulated in the performance of this Agreement, whether
completed or in the process, to the County. After giving a Default Notice, the County

may invoke any or all of the following remedles

i) The right to take over and complete the Services, or any part of them, at
Consultant’s ‘expense and as agent for Consultant, either directly or through
others, and bill Consultant for the cost of the Services, and 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 o 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 compensatlon under th1s
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 of default 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.

- Early Termination

In addition to termination under SCCthI‘lS 9.a and 9.b of this Agreement, the County may
terminate this Agreement, or all or any portion of the Services to be performed under it,
at any time by a notice in writing from the County to Consultant. The County will give
notice to Consultant in accordance with the provisions of Article 11. The effective date of
termination will be the date the notice is received by Consultant or the date stated in the
notice, whichever is later. If the County elects to terminate this Agreement in full, afl
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 not1ce

After the notice is received, Consultant must restrict its activitics, 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 prorated accordingly. No
amount of compensation, however, is permitted for anticipated profits on unperformed
Services. The County and Consultant must attempt to agree on the amount of
compensation to be paid to Consultant, but if not agreed on, the dispute must be settled in
accordance with Article 6 of this Agreement. The payment so made to Consultant is in
full settlement for all Services 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 terrnmatzon is to be considered to be an early termination under this Section 9.c.

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 Officer and Consultant when necessary
for continuation or completion of Services. Any additional costs or expenses actually
incurred by Consultant as a result of recommencing the Services must be treated in
accordance with the compensation provisions under Article 5 of this Agreement.

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

Right to Offset

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

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

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

iiiy  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 Jiable 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 11m1tat10n of any other remedies
available to the County.

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.

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)

iif)

Entire Agreement

i)

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.

No Collateral Agreements

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

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

(b)  the nature of the Services to be performed;

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

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

(e) the compensation prdvisions 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 comnected or concerned with it.

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 meking any other claim on account
of its omission.

Counterparts

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

Contract Amendments

The parties may during the term of the Contract make amendments to the Contract but only

.as provided in this section. Such amendments shall only be made by mutual agreement in

writing.

In the case of Contracts not approved by the Board, the Chief Procurement Officer may
amend a contract 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 (1) year or
increases the total award amount beyond $150,000, then Board approval will be required.

No Using Agency or employee thereof has authority to make any amendments to this
Contract. Any amendments t6 this Contract made without the express written approval of
the Chief Procurement Officer is void and wnenforceable.

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.

Gofferning 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 {rom 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 pursué.nt 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

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 commercially 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 authotizes 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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Independent Consuitant

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 unphes 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, '

1i) Consultant is not entitled to membership in the County Pension Fund, Group
Medical Insurance Program, Group Dental Program, Group Vision Care, Group
Life Insurance Program, Deferred Income Program, vacation, sick leave, extended
sick leave, or any other benefits ordinarily provided to individuals employed and
paid through the regular payrolls of the County.

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

Governmental Joint Purchasing Agreement

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

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

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.c., comparable government procurement).
Each entity wishing to reference this Contract must have prior authorization from the
County of Cook and the Consultant. If such participation is authorized, all purchase
orders will be issued directly from and shipped directly to the entity requiring the goods,
supplies, equipment or services supplies/services. The County shall not be held
responsible for any orders placed, deliveries made or payment for the goods, supplies,
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equipment or services supplies/services ordered by these entities. Each entlty reserves the
right o determine the amount of goods supplies, equipment or services it wishes to
purchase under this Contract.

Force Majenre

Neither Consultant nor County shall be liable for failing to fulfill any obligation under
this Contract if such fajlure is caused by an event beyond such party s reasonable control

Oy 4 Tan 11 Zsnnler T m Taws
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
SUMINIONS Of Process.

If to the County: Department of Homeland Security and Emergency Management
o 69 W. Washington, Suite 2600
Chicago, [llinois 60602
Attention: Department Director
and
Cook County Chief Procurement Officer
118 North Clark Street. Room 1018
Chicago, Illinois 60602
{Include County Contract Number on all notices)

If to Consultant: Rsam
700 Plaza Drive, Suite R-2
Secaucus, NJ 07094
Attention: Legal Department
Email: finance@rsam.com_

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 authotized 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 1
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 STATEMENT OF WORK
FOR COOK COUNTY GOVERNMENT

MARCH 02, 2016
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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’ capabilities
and best practices which are easily tailored to your organization. The intuitivé GUI allows companies to
quickly customize Rsam to their individual requirements and manipulate Rsam ‘on the fly’ as 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 dients
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:;

¢ Rsam v8 Framework plus Software including;
o 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 Offtine Decision Support
Rsam OKR and Metrics
50 Users
s Rsam GRC Bundle o
o Survey Based Risk and Compliance Assessments,
o Audit Findings
o Incident Management -
¢« Rsam Vendor Risk Management
o Incudes 2 record categorles - Issue Register and Document Register
o TSP Controls Template
o Survey-based Vendor Risk & Compliance Assessments
o 100 Vendors
o Externally facing instance for vendors
¢« Rsam FISMA Records Categories
» Rsam Policy Management bundle
o Policy Management
o Policy Exceptions
o Policy Attestation
Rsam Regulatory Change Management

00 S 00000 C0
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o With LexisNexis Regulatory Change Content
e Rsam Security Risk Intelligence _
o Rsam Connectors and Pre-Built Mappings
o Rsam for Vulnerability Scanner Findings Tracking
¢ Rsam 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 I50 17795/27002
PCI
HIPAA
COoBIT
NIST 800-53
FISMA
IS0 27001
CSA
Cls

OCcoo0O0O0O0

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 desighéng the configuration of the
COOK COUNTY’s Rsam structure, its components and related hierarchy in the platform.

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 Rsam 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 COUNTY is expected to assign their own Project Manager fo manage
and facilitate tasks, resources and schedules from COOK COUNTY.
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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 general estimates for each

type of use-case,

KE

300

Enterprise Design 92 208
Overall Program Design 40 80

Risk Assessments 4 8

Vendor Risk Management 4 8

Audit Findings 4 8

Incident Management 4 8

Enterprise Policy Management 4 8

Regulatory Change Management 4 8

Security Risk Intelligence (SRI) 4 8

Security Autharization Decision 4 8

Cherwell Tickets 4 8

Vendor Deliverablas 4 8

System Certification Process 4 8

Initial Use Case Prototype 8 40

One Time Lexis Nexis Set-up 1 1
Project Coordination - 30 10 20
Total Estimated Hours S 331 102 229
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Rsam Pricing for Training and Implementation Services

Rsam Quick Start Implementation Services
for implementation Functional D'esi'gn 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 '

300

75,000

Rsam-LaxisMexis One Time Set Up Services
for Regulatory Change Content

2,600

Rsam Quick Start Optional Implementation Services
for Configuration through Deployment of above use
cases '

250

62,500

Rsam Estimated Travel Expenses for all Services Above

14,000

Total # of Q% Hours

551

Project CoOrdinator

Rsam-ADM-BASIC-
TRNG

Rsam Administrator Basic Training
(34,000 value will be provided as 2 Training Credits)
3 Day Class in Secaucus NJ)

Comments;

30

3161,600

Rsam Services rate discounted from $300/hour $0
CUSTOMER is responsible for any applicable Sales, Customs, andfor Use tax $0
vavel Expenses are estimates bt will not exceed amount indicated sbove. Actuals will be 4161,600

Lt

waived

QuickStart training includes setting up a test database for use for 30 days

Rsam BASIC Administrator Training is offered quarterly at our Headquarters in Secaucus,
NJ. 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 Sassion as outined here. If Cook County would like Rsam to perform the
entire Implementation, we recommend budgeting for another 200-300 hours.
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VD THROUGH EPERIENGE _
= Rsam 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 T&M basis and will be billed only
for the hours worked.
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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 perpetuai 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 License and Services) of the Professional Services
Agreement. '

RSAM SOFTWARE 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 the reguired 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 template database
o Petform SQL Attach Operation
o Set SQL Accounts and Permissions
o Sel DB Mail Notiffcation Options
* Run the Rsam Web Installer
o Copy the Rsam Web Files
o Create and configure Virtual Directories
o Set the Database connection options
¢ Test Connectivity
o Test to ensure all of the web and database elements are operational

Basi¢ 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 E-mail Configuration
o Specdfy your e-mail information (DB Mail) in Rsam
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assistance from Client's SQL DBA, Web Administrator and LDAP Administrator.

Client Preparation

Customers benefit from performing basic plfeparation, including 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)

poope

Process and Data Descriptions

* Workflow, including Steps and Roles

Survey's / Questionnaires used
Sample Reports
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.
b.
C.
d.

EASTY121794839.2

Organizational items, such as Business Units

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

Technical items, such as Application inventories

Physical items, such as Dafacenters.
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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 iriitial
solution architecture. In this phase, most of the documentation will define for the dient and
Rsam members a high-level view of the overall solution to ensure that there are not any gaps
in understanding the scope or intended purpose of the solution, For each use-case, the
following elements will be discussed: Process and Data Descriptions, Workflow including steps
and roles, Flelds / Attributes 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

e DPevelop the initial solution architecture
« Engage stakeholders '
s Review client requirements

Deliverables

» Project Plan — The project plan includes the project scheduie and timeline used to
manage project activities. The creation of this plan would be a collaborative effort by
COOK COUNTY and Rsam Project Managers.

Estimated Rsam Effort for Analysis Phase (all uSe-cases): 102 hours

Please note: the estimates provided are based on client’s resource avallability and
‘the ability to make timely decisions regarding the structure within Rsam.
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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 he understood and documented,

ase, all in-scone problem and solution details should be understood and docu
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

+ Deslgn and configure a prototype

» Create a data dictionary

» Develop an integration specification
s Define reports

Deliverables

o Design Specification — This deliverable provides a display of relationships between
objects, records, attribute / field list, risk amalytics handlers, workflows, views,
notifications, and access control specifications.

e Prototype configured in Rsam

Estimated Rsam Effort for Design Phase (all use-cases): 229 hours

Project Decision Gate # 1

The Client’s written approval (emall is OK) on Decision Gate # 1 confirms agreement of the
Rsam Design reflected in the Requirements and Design Specification Document (RDS).

Rsam Project Implementation Outline

e SR EEE i
am's and Customer's respective Project Managers organize

Project Kickaff Call and host a project kickoff call with respective stakeholders TBD TBD Rsam PM, Customer Pm
and team members

Initial Business Requirements Documentation sent.

t0 Rsan Provided by Customer PM andfor team TBD TBD Customer PM, Customer team
Rsam recommeands at least the first Use-Case Customer team, Rsam Architect
Use-Case Requirements Raview and Design Session ., . . y TBP TBR !
94 2n ses RequirgmentsfDesign session be completed on-site andfor Rsam Consultant
- ; ; Any additional documentation identified in requirements
Additional documentation sent to Rsam (if R ) .
{ review provided to Rsam in order to completa Fuctional TBD TBD Customer

applicable) Reguirements and Design document
Rsam Functional Requirements and Design Rsam requirements and design document prepared and shared

. TBD TEBD Rsam
Document Prepared with custemer
Rsam Functional besign and Estimated Hours Rsam Technical Requirements Document and Dasign 18D D Cust
Approved document provided to Customer PM for review and approval Lstomer
Based on projfect scope and estimated develepment and
Project Schedule Finalized testing time as per the agreed-upon functional requirements TBD TBD Rsam PM, Customer PM

and design
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Recommended Additional Phases — to be scoped after Phase 1

Rsam Consulting per Build Test Deploy
Use-case by Phase ,
Sub Task
After Enterprise - 280 56 24
Design - Phase 2
Overall Program
Design o
Risk Assessments 32 8 2
Vendor Risk 32 8 2
Management '
Audit Findings 16 8 2
Incident Management | 20 8 2
Enterprise Policy 32 8 2
Management '
Regulatory Change 16 8 2
Management ‘
Security Risk 32 8 2
Intelligence (SRI) .
Security Authorization | 24 8 2
Decision
Cherwell Tickets 24 8 2
Vendor Deliverables 24 8 2
System Certification 24 8 12
Process
Initial Use Case
Prototype
Project Coordination 20 8 8
Total Estimated | 296 96 30
Hours
Phase 3: Build

The focus of the Build 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 Build phase, a fully-functional version of the solution will be demonstrated to stakeholders
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for formal acceptance. Any flaws in the solution will be corrected and the revised solution will
be re-evaluated. Once acceptance Is achieved, the sclution will pass o 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
ap,rji.ication components and the develonment of anv 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)

o Integrate with external systems (if any)

Deliverabies
»  Configured Solution — This phase results in a working solution with all components

outlined in the design. _
s  Dashboards — Rsam will create 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
completing this deliverable.

« “Load legacy data” will be focused on configuring the import connection, fields and
the actual import. However, the dient has primary responsibility for availability,
accuracy and well-structured importable source,

s Any custom reports that reguires S5RS, is not in scope.

Estimated Rsam Effort for Build Phase (all use-cases): 296 hours
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Phase 4: 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 incorparate for each type of user
anticipated for the use-case. By referencing the requirements documentation, use cases, and
design specifications, you can determine what compdnents should be tested and the most
effective 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
s Complete User Acceptance Testing of the prototype

Deliverables

s 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 configuraidon changes during this phase.

Estimated Rsam Effort for Test Phase (all use~cases): 96 hours

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

Project Design Gate # 2

Thé Client’s approval on Appendix B Project Decision Gate # 2 affirms the Rsam Configuration
built and tested by the ciient meets the agreed upon requirements and design for the use-
case. :
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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. Anv 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. Af the conclusion of the Deploy phase, the
COOK COUNTY will take over operation and maintenance of the solution, and the project will

be officially closed.
Key Activities

o Develop user documentation _
» Migrate and deploy the solution in the appropriate environment

Deliverables

~ e Sofution Administration Guide — This document outlines configuration and use of final
solution(s) targeted towards solution administrators ‘
s Fnvironment Migration — Rsam will assist in migrating the configuration from Testing
instance to Production Instance

Estimated Rsam Effort for Deploy Phase (all use-cases): 30 hours

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 workflow configurations.

Key Activities
+ Deliverables: Review documents outlining Requirements and Design, Entity Relationship
Diagrams for object and record content relationships; and Visio diagrams modsling the

workflow configurations. Review documenis are used by the customer on their own, or can be
used to scope additionai assistance from Rsam

Recommended Health Check Hours: 24 hours

EASTA121794839.2
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Exhibit A: SAMPL

THROUHH

E AGENDA: ADMINISTRATOR BASIC TRAINING

8:30 — 4:30 pm

10:G0 - 10:15 am

3:00 - 3:15 pm

T__. e P

VRIS W ered

»  Training System Access & Overview

»  Questionnaire-based Assessments Part & 3:
- 1, 2 {HANDS-ON EXERCISE)

¢« Records Based on Questionnaire Results

s Day 1 Recap & Lessons Learned

MORNING BREAK

AFTERNOON BREAK

Holitech Room

Holitech Room, 1% FL

Holitech Room, 1 FL

8:30 - 4:30 pm

10:00 - 10:15 am

Day 2 Training Topics Covered

¢ ReviewofDay i

e Records-basad Assessments: {HANDS ON EXERCISE)
e Workflow Part 1 & 2: (HANDS ON EXERCISE)

o Users & Permissions: (HANDS ON EXERCISE)

« Data Import: (HANDS ON EXERLCISE)

+ Day 2 Recap & Lessons Learned

MORNING BREAK

3:00-3:15 prh

Hollitech Room,
Holiday Inn

Holitech Room, 1 FL

AFTERNOON BREAK

Holitech Room, 15 FL
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Day 3 Trainihg Topics Covered
e Review of Day 2

«  Search, Charts & Building Home Screens:
(HANDS ON EXERCISE) Hollitech Room,

.+ Risk Anaiytics: (HANDS ON EXERCISE) * | Holiday Inn

. Email Notifications, Scheduling & Email Listener

8:30 — 4:30 pm

° Day 3 Recap & Lessons Learned
. Final Q&A

(e PR

10:00 ~ 10:15 am | MORNING BREAK ‘ ' Holitech Room, 1% FL

2:00 - 2:15 pm AFTERNCON BREAK Holitech Room, 1% FL

‘Rsam © 2015 | All Rights Reserved
CONFIDENTIAL
Page 17

EASTM2179483%.2



- 1550-14589

EXHIBIT 2

Schedule of Compensation
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Cook County Department of Homeland Security and Emergency Managerﬁent
Relational Security Corporation {d/b/a Rsam)
Invoicing Schedule
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161,600.00

432,450.00

FY 2016

FY 2017 26,250.00 40,072.50 §6,322.50
FY 2018 35,000.00 53,430.00 48,430.00
FY 2019 8,750.00 13,357.50 22,107.50

*Cptianal services should be billed In the month that they are incurred utilizing funding from the UASI Grant. For simplicity, they are estimated in County Fiscal Year 2016 above.

As of March 3, 2015
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Cook County Department of Homeland Security and Emergency Management
. Relational Security Corporation {d/b/a Rsam)
Summary of Pricing Quotation dated March 7, 2016
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Total {With Optioral Amounts) - 210, 850 DO 35,000 4] 340,850.00
County Fiscal Year 2016 . . ) 270,850
County Fiscal Year 2017 26,250
County Fiscal Year 2018 35,000
Courty Fiscal Year 2019 . 8,750
Total 340,850
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County Fiscal Year 2016 161,600
County Fiscal Year 2017 40,073
County Flscal Year 2018 53,430
County Fiscal Year 2019 13,358
Total 268,460

As of March 5, 2015 ) Page 1af1



TECHNOLUEY EVOLVED TRRIOUGH EXPERIENCE |

Estimate/Quote
Valid Through April 29, 2016

Relational Security Corporation (d.b.a Rsam)
700 Plaza Drive, Ste. R-2, Secaucus, NJoyog4
Tel: i-800-920-Rsam; Fax: {201) 221-8652
WWW.ISam.com

Tax IDfFed ID: 41-2083663]

Date _ Quote#
March 7,2016 | 20152261D

Quoted To:

Cook County Government

Office of the Chief Procurement Officer
118 N Clark Street

Chicago, IL 60602

Contact: Shannon E Andrews

Dear Shannon,

Based on your request for Best and Final Pricing for Cook County’s GRC RFP number 1550-14589, we are
pleased to provide you with this revised quote for Rsam Risk & 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:

Number of Users 50 Users
License Type Perpetual
License Fees $411,000
instal Type On Premise
Volume Discount ($143,850)
Net 5/ $267,150
Annual Support & Maint. © %53,430
One-Time Discount {first year maint plus special Govt discount) (572,131
Total 5248,450
QuickStart Design Services and Expenses $99,1060
Optional Additional Implementation Services $62,500
Traiing ’ 40
LN Subscription $22,400
Total (includes Optional Services) | $432,450
Warm Regards,
Army MacPhail

Rsam Strategic Account Director
Ph: (312} 519-8450 | E-mall: arnacphail@rsam.com
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Rsam Software Pricing Assumptions
This quote provides pricing for the Rsam Conflguratlon listed below;

s Rsam v8 Framework
o On Premise [nstall for Perpetual Licensing
o 50 Named Users
o Includes Objectives and Key Results Metrics Feature
¢ Rsam GRC Bundle:
o Survey Based Risk a-nd Compliance Assessments,
o  Audit Findings
o Incident Management.
o Rsam Vendor Risk Management
o Externally facing instance for vendors
» Rsam FISMA Record Categories '
* Rsam Policy Management Bundle:
o _Po]icy Management
o Policy Exceptions
o Policy Attestation
¢ Rsam Security Risk Intelligence
» Rsam Regulatory Change management
o  With LexisNexis Regulatory Change Cantent
s  Rsam Build Your Own Records-Based Modules for:
o Security Authorization Decision
o Cherwell Tickets
o Vendor Deliverables
o System Certification Process

e Rsam Control template Bundle

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

s 50 Users | PERPETUAL LICENSE

Best and Final additional incentives:

Additional incentives included in this Best and Final proposal include:
¢ |ncreased One Time Promotional{Gov’t. Discount
» . 100% First Year Maintenance Waived
*  Two (2) Rsam BASIC Training Class Registrations-cost now waived, provided as Free Training
Credits.




EXPERIENCE |

m 50 User Busi License: Perpetual { Year 1
Please note that pricing is valid through November 20, 2015 based on the validity guidelines of your RFP.

Optic: PERP - 50 User

t Rsam-FRAMEWORK-PLUS-5¢-  |Rsam v8 Framawork Plus Software - Perpetual License ’ $ 40,000

PERP includes: :
- Rsam API

- Rsain E-mall Notiflcation

- Rsam E-maif Listenar

- Rsam Pashboards

- Rsam Reporting

- Rsaim SSRS Report Builder

- Rsam Risk Analytics

- Bsarn Metiics Cenerator Module
- Rsam Oitline Decision Suppert

- Bsam OKR and Metrics

Rsam GRC Bundle Includes these modu! es. Survey-

Rsam-GRC Bundle -0 t
 Amsessments, Audit findings and Incident Management- Perpetual License

-50 Users
1 Rsam-Vendorisk-Externalinst- |Ream Vendor Alsk Extemally Faring instance - Perpetual License § 20,000
50-FERP - 50 Users
1 Rsam-VendorRisk-MD50-PERP [Rsam Vendoar Risk Module - Perpejual License § 40,000
- Inciudes > record categaries - lssue Register and Document Register
- TSP Controls Template
- Survey-based Vendor Rlsk & Compliance Assassments
- 100 Vendors
1 Rsam-System-go-FISMA-PERP | Rsam FiSMA Record Categories - Perpetual License i 10,000
- 50 Lisers, Up 0 10 Systems
1 Rsam-POLICYMGMT-BUNDLE- |Rsam Policy Mansgement sodule- - includes Poficy Exception and 1,000 Policy 5 40,000
30-PERP Attestation Users - Perpetual License - 50 Usais
t fisam-RegChange-50-PERP Rsam Regulatory Change Management Module ~ Perpetual License § 24,000
- 50 Usars

ellige: {
i Rsam-FRAMEWOR Asam v8 Framework Software - Perpatual License ¢ 10,000
ADDON-50-PERP Add On for use with SRI Includes:
- Rsam Cannectors and Pre-Buili Mappings
- 50 Users
1 Rsam-TVM-MD-50-PEAP Rsam for Vulnerability Scanner Findings Tracking - Parpetual Liensa 5 40,000
. - 50 Users

4 Rsam O-FIND-sc-PERP Rsarn Bulld Your Gwn Records-Based Madule for: -Security Autherization Decision,
cherwell Tickets, Vendor Dellverables, and System Ceniificatibn Process - Perpetual
License {License Value $25,000 each, reduced to $20,000 each)

- 50 Users

80,000

i
Rsam Control Templates Bundle: 150 17799/27002, PCI, HIPAA, COBIT, NIST Boo-53,
FISMA, 15027001, CSA

(Included in Rsam Survey Module)

. ) B ~ - Sl Total Ream License Fees:| 3 -
ume Discount Discount

Rsam-SUP Rsam Annual Maintenance/Support ' 453,430
' (20% of License fees)
1 Rsam-IMSTALL Hsam Server initial remote installation Includad
(included in Rsam 8 licanse) '
Rsam-Remote Admin |Bsam Remote Administrative Services 3 -
- 10 Hours perwaak

- Moy Fee

Rsam Cne Time Discount {353,.430)
Rsamn Cne Time Promotional Discount Discount: {418,701}

: Shipping: e
Customeris responsible for any Sales Tax: 30|
applicabile Sakes, Customs, andfor Lise tax : Total USD: $248,450

Rsam-LN-Content-5-5UB Rsam-LindisNexis Regulatery Change Conte
Arnual Fea - § Usars

5 23400

Totai USD: $22,400

Please note that Year 2 LexisNexis Regulatory Change Content subscription will be $35,000.
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H

QuickStart Design Services, Optional Services, Training and Travel Expenses:

Traintin

uickStart and Tra

enses

Rsam Quick Start Implementation Services

for Implernentation Functional Design for all Use Cases:
Risk Assessments, Vendor Risk, Audit Findings, Incident
Mgmt, Policy Mgmt with Exceptions and Attestation,
Regulatory Change Mgmt, SRl and 4 On DPemand
Findings-based Use {ases

exisNexis Rsam-LexisNexis One Time Set Up Services 1 2,600
for Regulatory Change Content
sam-QS-Optional |Rsam Quick Start Optional Implementation Services 250 62,500
for Configuration through Deployment of above use
cases
Rsam-Q5-T&E Rsam Estimated Travel Expenses for all Services Above 14,000
Totel # of QS Hours | 551
Project CoOrdinator | 30 7,500

Rsam-ADM-BASIC-
TRNG '

Comments:

(3 Day Class in Secaucus NJ)

Rsam Administrator Basic Training
(34,000 value will be provided as 2 Training Credits)

Rsam Services rate discounted from $3oo/hour
CUSTOMER is responsible for any applicable Sales, Customs, andfor Use tax
Travel Expenses are estimates but will not exceed amount indicated sbove. Actuals will be

waived

$161,600

$0

40

$161,600

QuickStart fraining includes setting up a test database for use for 30 days
Cook County may be able to configure Use Cases yourself after training and a succassful
Design Services Session as outlined here. If Cook County would like Rsam to perform the
entire Implementation, we recommend budgeting foranother 250 hours. The cost of these
optional Services will be $62,500 as outlined by the “Optional” line items in both the
Services Detail above and in the Summary on page 1 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,




= Rsam Licensing herein is restricted for use by Cook County’s information Security Group.
= . Rsam license fees quoted are for one test and one production instance of the Rsam database.

s 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 2 and 3 wiil be 453,430 and reflected on separate quote
(20152261_MAINT_yr2ands).

= Rsam Classroom Basic Administrative Training - Classroom setting in Secaucus 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 estimates based on our experience and
are provided on a T&M 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 & joint and mutually
approved Press Release within 60 days of the purchase,

= Rsam Payment Terms:
o Rsam requires a purchase order prior to product shipment ar delivery of services/suppart.
®  Upon receipt of purchase order, Rsam Customer support will assist in the registration
Jinstallation of the above licenses remotely.
s Purchase order can be faxed to 201-221-8652 Attn: Accounts Receivable
*  Net 30 days - Invoiced with product shipment

“

‘
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- EXHIBIT 3

Minority and Womeén Owned Business Enterprise Commitment
and MBE/WBE Ultilization Plan

POLICY AND GOALS

It is the policy of the County of Cook to prevent discrimination in the award of or
participation in County Contracts and to eliminate arbitrary barriers for participation in
such Contracts by local businesses. certified as a Minority Business Enterprise (MBE) and
‘Women-owned Business Enterprise (WBE) as both prime and sub-contractors. In
furtherance of this policy, the Cook County Board of Commissioners has adopted a
Minority- and Women-owned Business Enterprise Ordinance (the "Ordinance") wh1ch
establlshes annual goals for MBE and WBE part1c1pat10n as outlined below:

Contract Type Goals

MBE WBE

Goods and Services 25% 10%
. Construction 24% 10%
Professional Services 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.

To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver
that is approved by the Office of Contract Compliance, the Contract specific MBE and
WBE participation goals may be achieved by the proposed Bidder or Proposer’s status as
an MBE or WBE; by the Bidder or Proposer’s enforceable joint-venture agreement with
one or more MBEs and/or WBEs; by the Bidder or Proposer entering into one or more
enforceable subcontracting agreements with one or more MBE and WBE; by the Bidder
or Proposer establishing and carrying out an enforceable mentor/protégé agreement with
one or more MBE and WBE; by the Bidder or Proposer actively engaging the Indirect
Participation of one or more MBE and WBE in other aspects of its business; or by any
combination of the foregoing, so long as the Utilization Plan evidences a commitment to
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mect the MBE and WBE Contract goals set forth in (B) above, as approved by the Office
of Contract Compliance.

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

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

F. A Consultant’s failure to carry out its commitment regarding MBE and WBE

- participation in the course of the Contract’s performance may constitute a material breach

of the Contract. If such breach is not appropriately cured, it may result in withholding of

payments under the Contract, contractual penalties, disqualification and any other remedy
provided for in Division 4 of the Procurement Code at law or in equity. -

. REQUIRED BID OR PROPOSAL SUBMITTALS

. A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and
WBE participation goals by submitting a Utilization Plan with the Bid or Proposal. The
Utilization Plan shall inchude (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. Altematively, the
Bidder or Proposer shall submit (1) a written Petition for Reduction/Waiver with the Bid,
Quotation or Proposal, which documents its preceding Good Faith Efforts and an explanation of
its inability to meet the goals for MBE and WBE participation. The Utilization Plan shall be
submitted at the time that the bid or proposal is due. Failure to include a Utilization Plan will
render the submission not Responsive and shall be cause for the CPO to reject the Bid or
Proposal.

A.  MBE/WBE Utilization Plan

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

1, Letter(s) of Intent -

Except as set forth below, a Bid or Proposal shall include, as part of the Utilization Plan,
one or more Letter(s) of Intent, as set forth on Form 2 of the M/WBE Compliance Forms,
executed by each MBE and WBE and the Bidder or Proposer. The Letter(s) of Intent will
be used to confirm that each MBE and WBE shall perform work as a Subcontractor,
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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. Fach Letter of Intent -

shall accurately detail the work to be perfonned by the relevant MBE or WBE firm, the
agreed dollar amount, the percentage of work, and the terms of payment.

Failure to include Letter(s) of Intent will render the submission not Responsive and
shall be cause for the CPO to reject the Bid or 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. Lgetter( 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, prov1ded that Cook County $ requirements
for certification are met:

. ' County of Cook
. City of Chicago

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

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

3. Joint Venture Affidavit
In the event a Bid or Proposal achieves MBE and/or WBE participation through a Joint

Venture, the Bid or Proposal shall include the required Joint Venture Affidavit, which
can be downloaded from www.cookcountyil.gov/contractcompliance. The Joint Venture



1550-14589

Affidavit shall be submitted with the Bid or Proposal, along with current Letter(s) of
Certification. _

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 sunnorted by sufficient
evidence and documentation to demonstrate the Bidder or Proposer’s Good Faith Efforts
in attempting to achieve the applicable MBE and WBE goa,ls and its inability to do so

Failure to include Petition for Reduction/Waiver will render the submission not

B. Petition for Reduction/Waiver

desp1te its Good Faith Efforts.

Responsive and shall be cause for the CPO to reject the Bid or Proposal.
IIl. REDUCTION/WAIVER OF MBE/WBE GOALS
A. Granting or Denving a Reduction/W. aiver Request.

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

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

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

-4. If the Contract Compliance Director or the duly authorized Waiver Committee

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

1V. CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultant, during its performance of the Contract, may not change the original
MBE or WBE commitments specified in the relevant Utilization Plan, including but
not limited to, terminating a MBE or WBE Contract, reducing the scope of the work
to be performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as
otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder,

B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the
MBE or WBE goals as stated in the Utilization Plan, the Consultant shall seek to
discharge the disqualified enterprise, upon proper written notification to the Contract
Compliance Director, and make every effort to identify and engage a qualified MBE
or WBE as its replacement. Failure to obtain an MBE or WBE replacement within 30
business days of the Contract Compliance Director's written approval of the removal
of a purported MBE or WBE may result in the termination of the Contract or the
imposition of such remedy authorized by the Ordinance, unless a written Petition for
Reduction/Waiver is granted allowing the Consultant to award the work toa Person
that is not cert1ﬁed as an MBE or WBE.

Y. 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,

Y1 REPORTING/RECORD-KEEPING REQUIREMENTS

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

VII. EQUAL EMPLOYMENT OPPORTUNITY



1550-14589

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

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

Cook County

118 North Clark Street, Room 1020

Chicago, Illinois 60602

(312) 603-5502
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OFFICE OF CONTRACT COMPLIANCE

JACQUELINE GOMEZ

DIRECTOR

118 N. Clark, County Building, Roor 1020 @ Chicago, Tllinois 60602 ® (312) 603-5502

January 29, 2016

Ms. Shannon E. Andrews
Chief Procurement Officer
118 N. Clark St.

County Building-Room 1018
Chicago, IL 60602

Re:  Contract No. 1550-14589 .
Information Technology'Govemance, Risk and Compliance Platform
Department of Homeland Security and Emergency Management

Dear Ms. Andrews:

]

The following bid for the above-reference contract has been reviewed for compliance with the Mi_nority and
Women-owned Business Enterprises (MBE/WBE) Ordinance and have been found to be responsive to the
Ordinance. ' '

Bidder: Rsam
Contract Value: $609,310.00
Coentract Goal: 35% MBE/WBE

Full MBE/WBE Waiver Granted: Due to lack of sufficient quali'ﬁed MBEs and/or WBEs capable of providing
goods or services required by the contract .Other relevant factors include; vendor is a sole source provider
and all services to be provided for the contract are required to be performed by certified fechnicians.

The Office of Contract Compliance has been advised by the Requesting Depariment that no other bidders are
being recommended for award. Revised MBEMWBE forms were used in the determination of the
. responsiveness of this contract.

Sincerely,

Contract Compliance Director

JGismp

cc. Toyla Rice, OCPO
Michael Herbstman, DHSEM
Enclosures: Waiver Justification

$ Fiscal Responsibility '-Innovative Leadership @ Transparency & Accountability' Improved Services
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MBEMBE UTILIZATION PLAN - FOR! 1

BIDDER/PROPOSER HEREBY STATES that ail MBEAVBE fimms inciuded in this Plan are cérlified MBES/WBES by at least one of the entitias fisted In the Genersl
Conditlona - Section 19. .

L BICDERPROPOSER MBEMWBE STATUS: (check the appropriate fing)
e BidderfProposer is a cestified MBE or WBE firn. (If 50, aftach copy of current Letter of Carffication)

—  BiddenProposer I3 a Joint Venfure and one o mora Joint Venture partners are certifled MBES or WBES. (f so, aitach capies of Letter(s) of
Certification, 8 copy of Joint Venlure Agreement dlearly describing the role of tia MBEMWBE fim(s) and s ewnarship nterest in the Joint

Vantura gnd 8 eomnfatad Inint Vantire Afidaull — susilohla anling 2t unus snmbeanunhdl s dasndseslnmvalianasl
. - -y "y v W‘

e A by LT BRIV W R

—  BiddenProposer is not a certified MBE or WBE firm, nor @ Joint Venturs with MEEAWBE partness, but will ulifize MBE and WBE fimms either
diractly or indiectly In the performanca of the Contract. (i so, camplete Saotions (| below and the Latter) of Intent—Fom 2)

. [[] irectParcipation of MBEMWEE Firma [T]  indeect Participetion of MEEWBE Firms
NOTE: Whero geals have not bean achieved through direst participation, Biddeﬂi’mposer shalt include documentation ouiilnlng afferta to
achieve Direct Participation st the time of Bid/Proposzi submission. Indirect Partioipation will only be considered sfter al efforts to

achieve Direct Participation have been exhausted. Only after written documentation of Good Faith Efforts is received wili Indirect
Participaticn be considered. ’

MBEs/WBEs that will perform as subconiractors/auppliersiconaultants include the fofowing:
MBEMBE Firm:
Addrass:

E-mall:
Contart Parson: Phene:
Doltar Amount Parficipation: $,
-Percent Amount of Participation: ; %

“Letter of Infant eltached? Y3
*Current Lettsr of Cortification atteched? Yes. ...

&

MBEMWBEE Firm:
Addrasa:
E-mall;
Contact Person: Phone:
Dollar Amount Participation; §
Percent Amount of Perticipation: i %

“Latter of Intent attachad? Yos
*Gurrent Letter of Certification attached? Yes _____

lﬁg‘

Alfach addiffonsi shesls es nesdsd,
* Letter(a) of Intent and current Letters of Cestiflcation must e submittéd at tha time of bid.

M/WBE Utllization Plan - Form 1 : ' ‘ Revised; 01/28/2014



L TENT - FORM

MAVBE Firm; ' | Cerifying Agency:
Cantact Person: Centification Expiration Date:
Address: : Ethnicity:
City/Sale: am Bid/PropossliContract #:
Fooite: Fax FEIN#

" Emall:
Parlicipalion: - [ ] Direct [ Jindireot

Wil the MAWBE firn be suboontracting any of the goods or services of this contract to another fim?
1 INo [ ]Yes-Fiease aftach explanstion. Proposed Subcontractor(s): .

The undersigned MIWBE is prepared to provide the following Commodities/Services for.tha above named Project! Confrack: i
more space is needed to fuly describe MWEE Fim'e proosed scope of work antior paymant scheduls, alfach addiiional sheets)

R

Indicate the Dollar Amount, Percentage, and the Terme of Payment for the above-described Gommodities/ Services:

THE UNDERSIGNED PARTIES AGREE that this Letter of Infent will becoms @ binding Subcontrast Agreement for the sbove
work, condiioned upon (1) the Bidder/Proposer's receipi.of & aigned contract from the County of Cook; {2) Undereigned
Subcontractor remalning compliant with all relevant credentials, codes, ardinances end slatutes requingd by Contractor, Cook
County, and the State t parficipato as a MBE/WBE firm for the above work. The Undersigned Parties do aiso ceriify that they
did not affix their signatures to this document untl ell areas under Description of Service/ Supply and Fee/Cost were completad.

Signaturs (MWEE) Signature (Prime BiddanProposer)
Print Name ’ Print Name
Firm Name o Firm Name
Date ' . Dale
Subserbed and swom before me Subscribed and swom before ma
this ____ dayof i . Jthis ____ dayol 20,
Notary Public . ' Notary Public
' SEAL SEAL

M/WBRE Utilization Plan - form 2 Revised: 1/29/14



ION FOR WAIVER OF MBEMWBE TION - FORM 3
A. EIDDERPPROPOSER HERERY REQUESTS:
[t1" puLt mee warver [ FuL wee wanew
[ RepuCTION (PARTIAL MEE andior WEE PARTICIPATION)
% of Reduction for MBE Participatlon‘

U Af Dadindlan fae WADE Dastlainatian
FOUF IR U FYR e T UV RV

B. F Ti VER REQUE

Bidder/Proposer shall check each item applicable to its reason for a waiimr request. Additionaly, suppohlng
_dacumentation shall e submitted with this mquest ,

Ig/ﬁ) Lack of sufficient quelified MBEs andfor WBEs capable of providing the goods or services required
by the cortract. (Please explain) A one Viave locen drouned o oert: k""\

D (2) The specifications and necessary mquirements for performing the contract make it impossible or
econamically infeasible to divide the contract to enable ihe contrctor {o utiize MBEs and/or WBES in
accordance with the appilcable participation. (Please explain)

D {3) Price(s) quoted by potential MBES andfor WBEs are above competilive lavels and increass cost of
doing businass and would make accaptance of such MBE and/or WBE: bid economically impracticabls,
taking into consideration the percentage of total contract price represented by such MBE andfor WBE
bid. (Plaase explain)

|:| # There are other relevant factors making it impossmle oreconomisally infeasible to utilize MBE and/or
WBE firms. (Please oxplain)

TH EFFi CIPATI

[:| (1} Mads timely wiiien solicttation to [dentified MBEs and WBES forutization of goods and/or services;
and provided MBES and WBEs with & fimely opportunity to review and ubiain relevant specifications,
terms and condltions of the proposal o enable MBEs and WBES to prepare an Informed responsa to
soflcitation, (Attach of copy written soficitations made}

(2] @ used the servioes and assitance o the Offics of Coniraot Compiance sta. Pleass axplain)

[] (3 Timely notified and used the services and assistance of communiy, minority and women business
cryanizations, (Attach of copy writtan golicitations mada)

[ ] ) Followed up o it soliiiation of MBES and WBES to detenins if irms are interested i doing
business. (Attach supporting documentstion)

EI (5) Engaged MBEs & WBEs for direct/indirect participailon (Plaase explain} . .
/ L2 do et \have o W Qf"aaﬁ:.m ou\“\l‘l/\ S'Jﬁ We_

D. RELEVANT INFORMATION ‘
Atiach any other documentation reletive to Good Faith Efforts in complying with MBEWBE participation,

M/WBE Utilization Plan - Form 3 ' Revised: 01/29/14



- EXHIBIT 4

Evidence of Insurance

Thits Cestificate is issued as 8 mafier of infarmaebion only. This cerifosta does rok amend, extend or afier the
eoverage afforded by the policy desaibed hermin, Mmmmnmsmmmem

maaning &5 defined in the poficy.

This & b ceriffy thut He PED Chent Company sted below is an insured for the policy perod isdicated,
nobwilistanding any requirement, term, or condiion of any coniract or other-decament with respectin which
this. Cenfificate may be Esued or may pertain. The nsrence affonfed by the policy described herein is
stdbject to o e femns, exchnsions, and condiions of such paicy.  Limifts shown may be reduced by paid
Claims. Toverape wnider s pofioy s extended ondy io thuss Insureds os defined inthe polioy, and only F
the PEC Chent Compary sef forth hefow is parly to & valid Clent Sevice Agreemrsent wily Inspaity, ine,
it time of the Insured Event.

POLICY MO DON G25593200 804

TEM {: PEO-Chent Company- Relatinnal Security Corporation
‘ Maiing Address: TOGFLAZA DR
lTBﬁZ Priicy Period: From: D4302015 Yoo GAE0ENHG

{1201 AM Standard Time ot e addrece slated n ttem 1}

A Each PED-Client Company Per Claim Limit: $1.000,008 imit
. B Each PED Chent Company Apgregate Policy Period Lamil:  ¥1,000,800 Limit
€. Policy Aggregate Limit OF Lighiity $50,000, 00 Eimit

Tha Policy Appegate Limi of Habdty is e oost the fsrer shel pey for 8l Chims apainet a8
Insereds, all inqured events, and &8 Loss axounls under the poiey, including g nob Emited {5 &l
Chams against Insparily, Inc., the PED Cient Company nmmeds sl forlfs 7 llem § sixwve, and
ather PED Client Companies coversd ursder the poSicy.

IEM 4 Deduactibles

A 550000 deductbie applies fo sach Claim brought in fhe Stale of Coifornia, & 330.000
deductible sppies io each Claim drought in Mew Yoark & New Jersey, and a 525,000 deducthlp
apples to eacy Claim brought i all other siates
cornpany Wil esdesver to remif 88 days wriliers rofice o #he Cerlificate holder named shywe, but feilure 3o
mail such nofice shal impose no obiigation or Eabiily of any Knd upor the company, its agenis or
mpreserialiives. ’

AR _JHE, FTCEmCr

. Autherized Regresentave

1550-14589

Cerlifinaie of Insurances 620!! _ Page 1oft
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EXHIBIT 5

Board Authorization



118 North Clark Street

Board of Commissioners of Cook Chicago, IL
County

Legislation Details

File #:

Type:

File created:

On agenda:
Title:

Sponsors:

Indexes:

16-1359 Version: 1 Name: Relational Security Corporation [RSAM], Secaucus,
New Jersey

Contract (Technology) Status: Approved

1/26/2016 in control: 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 &
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 $161,600.00 grant
funds; FY 2017: $286,250.00 capital funds and $40,073.00 grant funds; FY 2018: $35,000.00 capital
funds and $53,430.00 grant funds; FY 2019: $8,750.00 capital funds and $13,357.00 grant funds

Accounts: 769-n/a (if multiple accounts identify in parentheses)
Contract Number(s): 1550-14589

Concurrence(s).
The vendor has met the Minarity and Women Owned Business Enterprise Crdinance.

The Chief Procurement Officer 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. RSAM'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 DHSEM's
cybersecurity responsibilities more efficient, accurate, accountable and visible, while reducing current
GRC management costs.

Request for Proposalt (RFP) procedures were follbwed 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 3/24/2016

powsared by Legistar™



File #: 18-1359, Version: 1

Code sections:

Attachments:
Date Ver. Action By Action Result
3/23/2018 1 Board of Commissioners
Board of Commissioners of Cook County Page 2 of 2 Printed on 3/24/2016

powered by Legistar™
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EXHIBIT 6

- Identification of Subcontractor/Supplier/Subconsultant Form



CONTRACT NO.

Cook County QCPO ONLY:

Office of the Chief Procurement Officer £ Disqualification

Identification of SubcontractorlsuppllerISubconsultant Form O—M"—""E

The Bidder/Proposer/Respondent (“the Contractor”) will fully complete and execute and submit an Identification of
Subcontractor/Supplier/Subconsultant Farm (“ISF™} with each Bid, Request for Proposal, and Request for -
Qualification. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant wh:ch
shall be used on the Contract. In the event that there are any changes in the utilization of Subconfractors,
Suppliers or Subconsultants, the Contracter must file an-updated ISF.

REN, : Date: iv'lardh i1, 2016
Bid/RFP/RFQ No.: 1220142
Igltjtla Bid or Proposal Amount; $432,230-contract Contract Title: GRG

Subcontractor/Supplier/Sub consultant fo be |

Contractor: Rsam (Direct) added or substitute: N/A as Services will be Direct via' Rsam

Authorized Contact for
Subcontractor/Supplier/
Subconsultant: N/A as Services will be Direct via Rgsam

Email Address Email Address

Contractor): amacphail@rsam.com (Subcontractor): N/A as Services wilt be Direct via Rsam
Company Address
{Contractor): Company Address

(Subcontractor): N/A as Services will be Direct via Rsam
700 Plaza Drive '

City, State and ' City, State and Zip

Zip (Contractor): Secaucus, NJ 07084 (Subcontractor): N/A as Services will be Direct via Rsam
Telephone and Fax -

(Contractor)

Telephone and Fax

Tel: (800) 920-Rsam (Subcontractor) N/A as Ser\nces W|!E be Direct via Rsam

(201) 867-1330 :
Fax: (201) 221-8652

Estimated Start-and ' ' Estimated Start and
Compietion Dates Completion Dates

(Contractor) March 2016-Dec. 2016 (Subcontracior) N/A as Services will be Direct via Rsam

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

" Total Price of
Description of Services or Supplies ' Subcontract for
Services or Supplies

N/A 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/Subconsultant from maintaining its progress on any
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and
obligations, and is respansible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan.  Any
changes to the contract's approved MBE/WBE/Utilization Plan must be submitted to the Office of the
Contract Com pllance

. Rsrm
Contractor 'V]VEIQ -.SPH!V'ANA/\[DA
Name . C E.O
rie @ U‘%/ 31142004
Prime Contractor Stgnature Date '

ISF-1
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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

SECTION L
A,

SECTION IL.
A.

REIMBURSEMENT

AUTOMOBILE REIMBURSEMENT PLAN

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 ¥4 month will
be compensated at the standard IRS deduction for business related
transportation currently in effect and authorized by the Bureau of
Admimnistration. IRS -mileage rates adjusted midyear will not be made

retroactive.

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

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.

Example: An employee working for the Assessor's Office is regularly
assigned to the Assessor’s Office in Markham 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 Office on any day
will not be reimbursed when assignments are permanent.

Temporary and Minor Assignments (residence to 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 of assignment in the County may bereimbursed for their transportation
expenses between home and their first or last stop, for such travel attributed
to County business.

Mileage to first stop or from 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
of the elements of time, place, business purpose and employee effectiveness.
The assignment must be temporary and not indefinite.



SECTION III.

A.

Temporaiy and Minor Assignments (mileage 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
from 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 of the 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.
3. Close supervision shall be maintained over the use ofprivately owned

vehicles by the Department Heads. Authorization foruse 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.

TRANSPORTATION EXPENSE VOUCHER

Preparation

1.

All claims for compensation of transportation 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 from 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 shall be entered on the
Transportation Expense Voucher, "Started from Location" or
"Finished at Location."

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

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
Voucheris considered a major cause infraction subject to disciplinary
action up to and including discharge.

3-



SECTIONIV.

5. - The individua! submitting the Transportation Expense Voucher is
personally responsible for its accuracy and priority. Trip details shall
be entered immediately following automobile use to eliminate
possibility of errors. The form must be completed in its entirety, e.g.,
insurance coverage.

Approval and Submission

1. 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 Office 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."

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 from home to work
and/or from work to home must include in 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.



SECTION I
A.

SECTION 1X
A.

SECTION I1I
A.

COOK COUNTY TRAVEL REGULATIONS

TRAVEL EXPENSES

Travel expenses are ordinary and necessary expenses for transportation, hotet
accommodations, meals and incidental expenses for travel that is longer than
an ordmary 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 empioyee'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.

RESPONSIBILITY OF DEPARTMENT HEAD

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

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

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 efficient and economical conduct of
County business.

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

ALLOWABLE TRANSPORTATION EXPENSE

Modes of transportation authonzed for ofﬁclal travel in the course of County

business will include automobiles, railroads, airlines, buses, taxicabs, and
other usual means of conveyance. Transportatmn may include fares and

" expenses incidental to transportation such as baggage transfer, official

telephone messages in connection with items classed as transportatlon and
reasonable tips.

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



SECTION IV
A.
B.

SECTION YV
A.
B.
C.

- SECTION VI

A

Transportation between place of lodging and place of business at a temporary
work location shall be allowed as a transportatioh expense.

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 interrupis 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, and work requirements.

ACCOMMODATIONS ON ATRPLANES, 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.

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.

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

-6-



SECTION VII
A,

LIVING EXPENSES
Meals and Encidental Expense (M&IE)

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 ai www.gsa.gov/perdiem.

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

Reimbursable Expenses

1. Lodging - Reasonable costs of hotel accommeodations incurred wilt
be allowed. Lodging shall be reimbursed by receipt up to the limits
of the current Federal Travel Regulations as shown on the GSA
“Pomestic Per Diem Rates” website page at www.gsa.gov/perdiem.

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

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

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

reimbursable:
Reimbursable Non-Reimbursable
Stenographic and Typing Services Entertainment
Storage of Baggage Alcoholic Beverages

Hire of Room for Official Business Traffic Tickets
Telephone Calls on Official Business :

- All special expenses shall be itemized on the Conference and Travel

Reimbursement Voucher with receipts attached.



SECTION VIIX CONFERENCES

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

A. Memorandum of Expenditures

A memorandum of all 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.

B. Conference and Travel Reimbursement Voucher Preparation

1. 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.

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

3. The Conference and Travel Reimbursement 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.

C. Approval and Submission of Invoice Form

L. 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
Office. A copy of the Voucher shall be retained by the Department
as well as the person submitting the Voucher.

2. 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.
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Frequency of Submission

The original Conference and Travel Reimbursement Voucher shall be sent to
the Comptroller’s Office by the 10™ day of the 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 County Information Technology Special Conditions '( ITSCs)

1. DEFINITIONS FOR Si’ECIAL 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.

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

1.3 “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.

2

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

1.5. “Change” means, in an operational context, an addition, modification or deletion to any
Equipment, Software, IT environment, [T systems, network, device, infrastructure, circuit,
documentation or other items related to Services. Changes may arise reactively in response to
Incidents/Problems or externally imposed requirements (e.g., legislative changes), or proactively from
attempts to (a) seek greater efficiency or effectiveness in the provision or delivery of Services; (b) reflect
business initiatives; or (¢} 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 Confidential Information” means all non-public proprietary information of
Contractor that is marked confidential, restricted, proprietary, or with a similar designation; provided
that Contractor Confidential Information excludes: (a) Using Agency Confidential Information, (b) Using



Agency Data; (c) information that may be subject to disclosure under iliinois 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.  “Contractor Facilities” 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 |P Materials owned or licensed by Contractor.

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

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

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

1.17.  “Criminal Justice In_format.-'oh” means data that meets the definition of “Criminal Justice
information” in the most recent version of FBI’s CIIS Security Policy and also data that meets the
definition of “Criminal History Record information” at 28 C.F.R. 20.

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

1.19. “Data Protection Laws” means laws, regulations, regulatory requirements, industry self-
regulatory standards, and codes of practice in connection with the processing of Personal Information,
inctuding those provisions of the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C.
§§ 1320(d) et seq.) as amended by the Health Information Technology for Economic and Clinical Health
Act of 2008 {42 U.S.C. §§ 17921 et 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.

1.21. "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 Inteliectual Property”. means Intellectual Property as weil as any IP
Materials conceived, developed, authored or reduced to practice in the course of or in cennection with
the provision of the Services, including, but not limited to: (a) modifications to, or enhancements
{derivative works) of, the Using Agency Iniellectual 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.

1.25.  “Disaster Recovery Plan” means the planned process, and related activities, required to
return an IT environment to an acceptable condition of normal business operation following declaration
of a Disaster.

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

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

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

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

1.30.  “Hlicit 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 nameé 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 defmed by the Open Source
]nrtlattve) 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 persennel 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
governmenti-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; (¢} 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.

1.39.  “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 PH! shall have the same meaning as the term



“Protected Health Information” in 45 C.F.R. 160.103.

1.41. ”Pubhc Record” shall have the same meaning as the term “public record” in the lllinois
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
Intellectua! Property, Using Agency IP Materials, any other Equipment, any other Software whether
Third Party Software or otherwise, any other Intellectual Property whether Third Party Intellectual
Property or otherwise, any other IP Materfal, 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.

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

1.45.  “Software” means computer software, including source code, object, executable or
binary code, commaents, 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 reEated 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.  “Third Party Contractor” means a Third Party that provides the Using Agency with
- products or services that are related to, or in support of, the Services. Subcontractors of Contractor are
not “Third Party Contractors.”

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

150, “Using Agency” has the same meaning as the term “Using Agency” in the Cook County
Procurement Code, located at Chapter 34, Article IV in the Cook County Code of Ordinances as
amended, as applied to each department or agency receiving goods, Services or other Deliverables



under this Agreement and includes Cook County, a body polmc and’ corporate of the State of [linois, on
behalf of such Using Agency.

1.51. “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 Hlinois Freedom of Information Act, 5 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 Iacensed
by the Using Agency, including Developed Intellectual Property.

1.54. “Using Agency IP Materials” means all 1P Materials owned or licensed by the Using
Agency. ‘ ‘

1.55.  “Using Agency-Provided Equipment” means Eduipment provided by or on behalf of
Using Agency. : '

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

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

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

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

2.3. Required Consents for Assets in Use and Third Party Contracts as of the Effective Date.




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

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

. specified in this Agreement, Contractor shall, as set forth in this Agreement: (a) perform the Services in
accordance with SLAs and Critical Milestones; and (b) regularly 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.

2.5. Default SLAs, Critical Milestones and Fee Reductions. Unless otherwise explicitly
specified in this Agreement, the Contractor’s SLAs, SLA targets, and Critical Milestones shall be those
that the Using Agency recognizes as commonly accepted “industry best practices” for Services of similar
cost, size, and eriticality. 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 Milestanes include significant events in projects such as completion of major
Deliverabies. 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 alliowed under this Agreement, any such fee
reduction accompanying a failure to meet applicable SLAs or Critical Milestones shall not be the Using
Agency’s exclusive remedy and shall not preclude the Using Agency from seeking other remedies
available to it for a material breach of this Agreement. '

2.6. Standards and Procedures Manual. Contractor will prepare, update, and maintain a
manual (“Standards and Procedures Manual”) subject to the Using Agency’s review and approval that
shall: (a) be based upon ITIL processes and procedures; {b) conform to the Using Agency’s standard -
operating procedures (c) be suitable to assist the Using Agency and the Using Agency’s auditors in
verifying and auditing the Contractor’s performance of the Services; and (d) detail the operational and
management processes by which Contractor will perform the Services under this Agreement, including
to the extent applicable, processes relating to: (i) Change Management and Change control; (i) Incident
management; (iii) Problem management; (iv) configuration management; (v) backup and restore; (vi)
capacity management and full utilization of resources; (vii) project management; {viii}) management
information; (ix) security processes; (x} Contractor’s Business Continuity Plan; (xi) Contractor’s Disaster
Recovery Plan; and (xi} administration, including invoicing. Where this Agreement assumes that the
Using Agency will provide Tier 1 help desk support, the Standards and Procedures Manual shall also
include sufficient help desk scripts for the Using Agency to provide such support. Cortractor will




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

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

2.8. Change Management Procedures. Contractor shaill utilize Change Management
procedures, subject to Using Agency approval, that conform to ITIL/ITSM to manage, track and report on
Changes relating to the Services, including procedures for scheduling maintenance, patching,
replacement of assets, and other matters required for proper management of the Services. No Change
will be made without the Using Agency’s prior written consent (which may be given or withheld in the
Using Agency’s sole discretion), unless such Change: (a) has no impact on the Services being provided by
Cantractor; (b} has no impact on the security of the Using Agency Data and the Using Agency systems;
and (¢} causes no increase in any fees under this Agreement or the Using Agency’s retained costs.

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

02.10.  Using Agency Resources. Except as explicitly allowed under this Agreement, Contractor
shall not use, nor permit any Subcontractor, employee, agent, or other Third Party to use any Using
Agency-Provided Equipment, Using Agency-Provided Software, Using Agency facilities, or any other
Equipment, Software, materials, facilities, systems or other resources that the Using Agency provides or
otherwise makes available under this Agreement for any purpose other than the performance of the
Services; and Contractor shall do so only upon prior written approval of the Using Agency. Contractor
shall not purport to, pledge or charge by way of security any of the aforementioned. Contractor shalj
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 Usmg Agency’s and separable from
Contractor’s and Third Parties’ property.

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

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

2.13.  Cooperation with Using Agency’s Third Party Contractors. Contractor shall
‘cooperate with all Third Party Contractors to coordinate its performance of the Services with the
services and systems of such Third Party Contractors. Subject to reasonable confidentiality
requirements, such cooperation shall include providing: (a) applicable written information, standards
and policies concerning any or all of the systems, data, computing environment, and technology
direction 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’ and Using Agency’s questions regarding the
procurement and Services transition; and (c) allowing Third Parties participating in the Using Agency’s
procurement to perform reasonable, non-disruptive due diligence activities in respect of the relevant
Services, including providing reasonable access to Key Personnel.

3. WARRANTIES

3.1 Compliance with Law and Regulations. Contractor represents and warrants that it shall

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

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




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

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

3.5. Developed Software. Contractor represents and warrants that all Developed Software
shall be free from material errors in operation and performance, shall comply with the applicable
documentation and specifications in all material respects, for twelve {12) months after the installation,
testing and acceptance of such Developed Software by the Using Agency; provided, however, for
Developed Software that executes on a monthly or less frequent basis {e.g., guarterly 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 Open Source. Contractor represents and warrants that Contractor has not {i}
incorporated Open Source Materials into, or combined Open Source Materials with, the Deliverables or
Software, (ii) distributed Open Source Materials in conjunction with any Deliverables.or Software, or {iii)
used Open Source Materials, in such a way that, with respect to the foregoing (i}, (ii), or (iii), creates
obligations for the Contractor with respect to any material Deliverables or grant, or purport to grant, to
any Third Party, any rights or immunities under any material Deliverables (including, but not [imited 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, (B) be licensed for the purpose of making derivative works, or {(C) be redistributable at no
charge. : ‘

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

3.8, 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
llicit Code. Contractor represents and warrants that it has not and will not introduce, invoke or cause to
be invoked such IHicit 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 Ilficit Code has been introduced into Software residing on Equipment hosted
or supported by Contractor, Contractor shall, at no additional charge, (a) immediately undertake to
remove such lllicit Code, (b) promptly notify the Using Agency in writing of the introduction, and (c) use
reasonable efforts to correct and repair any damage to Using Agency Data or Software caused by such
Illicit Code and otherwise assist the Using Agency in mitigating such damage and restoring any affected
Service, Software or Equipment.



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

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

4, INTELLECTUAL PROPERTY

4.1, Using Agency Intellectual Property. The Using Agency retains all right, title and interest
in and to all Using Agency Intellectual Property and Using Agency IP Materials. To the extent the Using
Agency may grant such license, Contractor is granted a worldwide, fully paid-up, nonexciusive 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 lntellectuai Property, Using
Agency IP Materlals and copies thereof possessed by Contractor.

4.2. Developed Intellectual Property. As between the Parties, the Using Agency shall have all
right, title and interest in all Developed Intellectual Property. Contractor hereby irrevocably and
uncenditionally 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 reasanably
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 Property. Contractor retains all right, title and interest in and to
Contractor Intellectual Property and Contractor IP Materials that Contractor developed before or
independently of this Agreement. Contractor grants to the Using Agency, a fully-paid, royalty-free, non-
exclusive, non-transferable, worldwide, irrevocable, perpetual, assignable license to make, have made,
use, reproduce, distribute, modify, publicly display, publicly perform, digitally perform, transmit, copy,
and create derivative works based upon Contractor Intellectual Property and Contractor IP Materials, in



any media now known or hereafter known, to the extent the same are embodied in the Services and
Deliverables, or otherwise required to exploit the Services or Deliverables. During the term of this .
Agreement and immediately upon any expiration or termination thereof for any reason, Contractor will
provide to the Using Agency the most current copies of any Contractor IP Materials to which the Using
Agency has rights pursuant to the foregoing, including any related documentation. Contractor bears the
burden to prove that Intellectual Property and IP Materials related to this Agreement were not created
under this Agreement. '

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

4.5, Residual Knowledge. Nothing contained in this Agreement shall restrict either
-Contractor or Using Agency from the use of any ideas, concepts, know-how, methodologies, processes,
technologies, algorithms or techniques relating to the Services which either Contractor or Using Agency,
individually or jointly, develops or discloses under this Agreement, provided that in doing so.Contractor
or Using Agency does not breach its respective obligations under Section 5 retating 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 afl terms and conditions relating to all
Jicenses in Contractor-Provided Software and Contractor P Materials. Except as explicitly set forth
alsawhere in this Agreement, all licenses that Contractor grants in Contractor-Provided Software include
the right of use by Third Party Contractors for the benefit of the Using Agency, the right to make backup
copies for backup purposes or as may be required by the Using Agency’s Business Continuity Plan or
Disaster Recovery Plan, the right to reasonably approve the procedures by which Contractor may audit
the use of license entitlements, and the right to give reasonable approval before Contractor changes
Contractor-Provided Software in a manner that materially and negatively impacts the Using Agency.

5. USING AGENCY DATA AND CONFIDENTIALITY

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




_ Contractor, its employees, Subcontractors or agents.

5.2. AcknoWEedgment of Importance of Using Agency Confidential Information. Contractor
acknowledges the importance of Using Agency Confidential Information, including without limitation

Using Agency Data, to the Using Agency and, where applicable, Third Party proprietors of such
information, and recognizes that the Using Agency and/or Third Party proprietors may suffer irreparable
harm or loss in the event of such information being disclosed or used otherwise than in accordance with
this Agreement. ‘

5.3, Return of Using Agency Data and Other Using Agency Confidential information. Upon
the Using Agency’s request, at any time during this Agreement or at termination or expiration of this
Agreement, Contractor shall promptly return any and all requested Using Agency Data and all other
requested Using Agency Confidential Information to the Using Agency or its designee in such a format as
the Using Agency may reasonably request. Contractor shall also” provide sufficient information
requested by the Using Agency about the format and structure of the Using Agency Data to enable such
data to be used in substantially the manner in which Contractor utilized such data. Also upon Using
Agency’s request, in lieu of return or in addition to return, Contractor shall destroy Using Agency Data
and other Using Agency Confidential Information, sanitize any media upon which such the
aforementioned resided using a process that meets or exceeds DoD 5220.28-M 3-pass specifications,
and provide documentation of same within 10 days of compietion, 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.

5.4, Public Records. Contractor will adhere to all Laws governing Public Records located at 50
ILCS 205/1 et seq. and at 44 Ill. Admin. Code 4500.10 et seq. Specifically, and without limitation,
Contractor shall: (a) store Using Agency Data in such a way that each record is individually accessible for
the length of the Using Agency’s scheduled retention; (b) retain a minimum of two total copies of all
Using Agency Data; (c) retain Using Agency Data according to industry best practices for geographic
redundancy, such as NIST Special Publication 800-34 as revised; (d) store and access Using Agency Data
in a manner allowing individual records to maintain their relationships with one another; (e) capture
relevant structural, descriptive, and administrative metadata to Using Agency Data at the time a record
is created or enters the control of Contractor or its Subcontractors.

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




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

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

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

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

6. DATA SECURITY AND PRIVACY

_ 6.1.  General Requirement of Confidentiality and Security. It shall be Contractor’'s obligation
to maintain the confidentiality and security of all Using Agency Confidential Information, including without
limitation Using Agency Data, in connection with the performance of the Services. Without limiting
Contractor’s other obligations under this Agreement, Contractor shall implement and/or use network
management and maintenance applications and tools and appropriate fraud prevention and detection and
encryption technologies to protect the aforementioned; provided that Contractor shall, at a minimum,
encrypt all Personal Information in-transit and at-rest. Contractor shall perform all Services utilizing
security technologies and techniques and in accordance with industry leading practices and the Using
Agency’s security policies, procedures and other requirements made available to Contractor in writing,
including those relating to the prevention and detection of fraud or other inappropriate use or access of
systems and networks.

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




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

6.4. Written Information Security Program. Contractor shail estahlish 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 Daia 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.




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

6.10.  Encryption Requirement. Contractor shall encrypt all Personal Information and all other
Using Agency Confidential Information the disclosure of which would: reasonably threaten the
confidentiality and security of Using Agency Data. Contractor shall encrypt the aforementioned in

motion, at rest and in use in a manner that, at a minimum, adheres to NIST SP 800-111, NIST SP 800-52, -

NIST SP 800-77 and NIST SP 800-113 encryption standards. Contractor shall not deviate from this
encryption requirement without the advance, written approval of the Using Agency’s Information
Security Office. o

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

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

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

6.14.  Security, Privacy and Data Minimization in Software Development Life Cycle. Contractor
shall implement an industry-recognized procedure that addresses the security and privacy of Personal
Information as part of the software development life cycle in connection with the performance of the
Services. Contractor shall impiement procedures to minimize the coliection of Personal information and
shall, subject to Using Agency’s written request to the contrary, minirmize the collection of Personal
Information. '

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

7, DATA SECURITY BREACH

7.1 Notice to Using Agency. Contractor shall provide to the Using Agency written notice of
such Data Security Breach promptly following, and in no event later than one (1) business day following,
the discovery or suspicion of the occurrence of a Data Security Breach. Such notice shall summarize in




reasonable detail the nature of the Using Agency Data that may have been exposed, and, if applicable, any
persons whose Personal Information may have been affected, or exposed by such Data Security Breach.
Contractor shall not make any public announcements relating to such Data Security Breach without the
Usmg 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 potentiaily 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 ail persons
whose Personal Information may have been affacted or exposed by such Data Security Breach, whether
or not such notice is required by Law.

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

7.4, Costs. The costs incurred in connection with Contractor’s obligations set forth in Section
7 or Using Agency'’s obligations under relevant Data Security Laws shall be the responsibility of the Party
whose acts or omissions caused or resulted in the Data Security Beach and may include without
limitation: (a) the development and delivery of !egal notices or reports required by Law, including
research and analysis to determine whether such notices or reports may be reguired; (b) examination
and repair of Using Agency Data that may have been altered or damaged in connection with the Data
Security Breach, (c) containment, elimination and remediation of the Data Security Breach, and {d)
implementation of new or additional security measures reasonably necessary to prevent additional Data
Security Breaches; (e} providing notice to all persons whose Personal Information may have been
affected or exposed by such Data Security Breach, whether or required by Law; (f) the establishment of
a 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. Generally. Contractor and its Subcontractors shall provide access to any records,
facilities, personnel, and systems relating to the Services, at any time during standard business hours, to
the Using Agency and its internal or external auditors, inspectors and regulators in order to audit,
inspect, examine, test, and verify: (a) the availability, integrity and confidentiality of Using Agency Data
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 Securlty 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.

83.  Service Organization Control (SOC 2), Type Il Audits. Contractor shall, at least once
annually in the fourth (4"} calendar quarter and at its sole cost and expense, provide to the Using
Agency and its auditors a Service Organization Control {SOC 2), Type !l report for all locations at which
the Using Agency Data is processed or stored,

8.4. Audits Conducted by Contractor. Contractor promptly shall make available to the Using
Agency the results of any reviews or audits conducted by Contractor and its Subcontractors, agents or
representatives (including internal and external auditors), including SOC 2 audits, relating to Contractor’s
and its Subcontractors’ operating practices and procedures to the extent relevant to the Services of 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. ' '

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

9, RIGHT TO EXIT ASSISTANCE

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

9.3. Exit Assistance Period. Contractor shall: (a) commence providing Exit Assistance
Services at the Using Agency’s request (i) up to six (6) months prior to the expiration of the
Agreement, 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.

9.4, Manner of Exit Assistance Services. Contractor shall perform the Exit Assistance
Services in a manner that, to the extent the same is within the reasonable control of Contractor: (a) is in
accordance with the Using Agency’s reasonable direction; (b) is in cooperation with, and causes its
Subcontractors to cooperate with, the Using Agency and the Using Agency’s designee(s); (c) supports
the efficient and orderly transfer of the terminated Services to the Using Agency; {d) minimizes any
JImpact on the Using Agency’s operations; {€) 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 shali 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 terminatad 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. o

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

97.  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 @ manner that minimizes the adverse impact on the Using



Agency. Prior to removing any documents, eguipment, software or other material from any Using
Agency Facility, Contractor shall provide the Using Agency with reasonable prior written notice
identifying the property it intends to remove. Such identification shall be in sufficient detail to apprise
the Using Agency of the nature and ownership of such property. :

9.8. Using Agency-specific Information. Upon Using Agency’s request, Contractor will
specifically provide to the Using Agency the following Using Agency Data to relating to the Services: (a)
SLA statistics, reports and associated raw data; (b) operational logs; (c) the Standards and Procedures
Manual; (d) Incident and Problem logs for at least the previous two (2) years; (e) security features; (f)
passwords and password control policies; (g) identification of work planned or in progress as of the
Termination Date, including the current status of such work and projects; and (h) any other information
relating to the Services or the Using Agency's IT or operating environment which would be required by a
reasanably 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 {imit
any other rights and duties relating to Using Agency Data.

9.9. Subcontractors and Third Party Contracts. For each contract for which Using Agency has
an option to novate or transfer, Contractor will supply the following information upon Using Agency’s
request: (a} description of the goods or service being provided under the contract; (b) whether the
contract exclusively relates to the Services; {c)} whether the contract can be assigned, novated or

otherwise transferred to the Using Agency.or.its designee and any restrictions or costs associated with - - - -

such a transfer; (d} the licenses, rights or permissions granted pursuant to the contract by the Third
Party; (e) amounts payable pursuant to the terms of such contract; (f} the remaining term of the
contract and termination rights; and (g) contact details of the Third Party. Contractor’s agreements with
Third Parties that predominantly or exclusively relate to this Agreement shall not include any terms that
would restrict such Third Parties from entering into agreements with the Using Agency or its designees
as provided herein.

9.10. Knowledge Transfer. As part of the Exit Assistance Services and upon Using
Agency’s reasonable request, Contractor will provide knowledge transfer services to the Using
Agency or the Using Agency’s designee to allow the Using Agency or such designee to fully
assume, become self-reliant with respect to, and continue without interruption, the provision
of the terminated Services. Contractor shall: allow personnel of the Using Agency or the Using
Agency’s designee to work alongside Contractor Personnel to shadow their role and enable
knowledge transfer; answer questions; and explain procedures, tools, utilities, standards and
operations used to perform the terminated Services, 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.  Change Freeze. Unless otherwise approved by the Using Agency or required on
an emergency basis to maintain the performance of the Services in accordance with the
Performance Standards and SLAs, during the Exit Assistance Period, Contractor will not make or
authorize material Changes to: (a) the terminated Services, including to any Equipment, Software or
other facilities used to perform the terminated Services; and (b) any contracts entered into by



Contractor that relate to the Services (including contracts with Subcontractors).

9.12. Software Llicenses. 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 licenseé terms made generally available by Contractor to its other commercial
customers in and to all Contractor-Provided Software that constitutes generally commercially available
Software that was used by Contractor on a dedicated basis to perform the Services and is reasonably
required for the continued operation of the supported environment or to enable the Using Agency to
receive services substantially similar to the Services for which Contractor utilized such Software; and
with respect to such Software, Contractor shall offer to the Using Agency maintenance (including all
enhancements and upgrades) at the lesser of a reasonable rate or the rates Contractor offers to other
commercial customers for services of a similar nature and scope; (c} grant to the Using Agency, effective
as of the Termination Date, a non-exclusive, non-transferable, fully-paid, royalty-free, perpetual,
irrevocable, worldwide license following expiration of the Exit Assistance Period in and to all Contractor-
Provided Software that does not constitute generally commercially available Software that is
incorporated into the supported environment, which license shall extend only to the use of such
Software by the Using Agency or its designee (subject to Contractor's reasonable confidentiality
requirements) to continue to enable the Using Agency to receive services substantially similar to the
Services for which Contractor utilized such Software; and (d) provide the Using Agency with a copy of
the Contractor-Provided Software described in this Section in such media as requested by the Using
Agency, together with object code and appropriate documentation.

10. MISCELLANEOUS

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

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

10.3.  No Waiver of Tort 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-Wrap or Incorporated Terms. The Using Agency is not bound by any content on
the Contractor’s website, in any click-wrap, shrink-wrap, browse-wrap or-other similar document, even
if the Contractor’s documentation specifically referenced that content and attempts to incorporate it
into any other communication, unless the Using Agency has actual knowledge of the content and has




expressly agreed to be bound by it in a writing that has been manually signed by the County’s Chief
Procurement Officer. ‘ '

10.5.  Change Requests. Except as otherwise set forth in this Agreement, this Section 10.5 shall
govern all Change Requests and Change Orders. If either Party believes that a Change Order is necessary
or desirable, such Party shall submit a Change Request to the other. Contractor represents to Using
Agency that it has factored into Contractor's fees adequate contingencies for de minimis Change Orders.
Accordingly, if Change Requests are made, they will be presumed not to impact the fees under this
Agreement; provided, however, that if the Change Request consists of other than a de minimis deviation
from the scope of the Services and/or Deliverables, Contractor shall provide Using Agency with written
notification of such other deviation within five {5) business days after receipt of the Change Request. In
the event of a Using Agency-initiated Change Request, within five (5} business days of Contractor’s
receipt of such Change Request, Cohtractor shall provide to Using Agency a written statement
describing in detail: (a} the reasonably anticipated impact on any Services and Deliverables as a result of
the Change Request including, without limitation, Changes in Software and Equipment, and (b) the fixed
cost or cost estimate for the Change Request. If Licensor submits a Change Request to Customer, such
Change Request shall include the information required for a Change Response.

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



EXHIBIT 9

Rsam Software License and Services Agreement

TECHROLOGY EYOLVED THROUGH EXPERIENCE

RSAM SOFTWARE LICENSE AND SERVICES AGREEMENT

THIS SOFTWARE LICENSE AND SERVICES AGREEMENT (this “License Agreement”) is entered into and effective as of the
day of March, 2016 (“Effective Date”) by and between Relational Security Corporation {d.b.a. Rsam), a New Jersey
* corporation, with its principal place of business at 700 Plaza Drive Suite R-2 Secaucus, NJ 07094 (“Rsam”) and the County of
Cook, a public body corporate of the State of linois, on behalf of the Office of the Chief Procurement Officer, with its
principal place of business in Chicago, Illinois. (“Licensee™). This License Agreement is an Exhibit and it is incorporated into
the Professional Services Agreement (“PSA”) between Rsam and Licensee.

THE PROVISIONS OF THIS AGREEMENT ALLOCATE THE RISKS BETWEEN LICENSEE AND RSAM. RSAM’S PRICING
REFLECTS THIS ALLOCATION OF RISK AND THE LIMITATION OF LIABILITY SPECIFIED HEREIN.

1.

LICENSE TERMS

a.

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. Al rights not
specifically granted to Licensee herein are retained by
Rsam.

Restrictions on Use. Licensee shall not: (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 flaw) nor permit any third party to
do so; (¢} 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, OFM,
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 Courty In compliance with Section 1(e); (d)
export the Software in violation of U.S. export
restrictions; or (&) acquire any license, right, or interest to
any Rsam trademark or service mark,

Coples and Number of Users. licensee may make a
reasonable 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 zli copyright and
proprietary notices are reproduced,

Audit. Rsam may request certification of compliance with
the ferms of the scope of the license granted in this
Section t 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 30
days of receipt of a proper request for certification. If
Rsam reasonably believes Licensee’s certification Is not
sufficient assurance of compliance, Rsam may, at Rsam'’s
expense, during Licensee’s regular business hours and
upon thirty (30) days prior written notice to Licensee,
enter upcn Licensee premises to audit Licensee's
compliance with the scope of the license granted herein,
The audlt 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. Licensee will
be liable for promptly remedying discrepancies revealed
during the audit, including payment to 8sam for any
underpayments.

Contractor Use. Licensee may allow its third party
consultants {*Contractors”) to access andjor use the
Software provided (i) such Contractors are not External
Users, and (i) 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 is solely for Licensee’s cperations permitted
hereunder, and complies with the terms of this License
Agreement and any applicable Order.

SUPPORT SERVICES

If the applicable Order indicates a perpetual License Term,
then Support Services are ordered annually In advance of
Rsam’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 (1) year increments under Rsam’s then current fees,
provided the Parties agree to extent the Support Services
by mutual written agreement befora the expiration of the
then-current  term. Rsam shall provide Licensee
reasonable notice of Support Services fees due. Licensee
agrees to pay the all fees when due, and if Licensee does
not do so within thirty (30) days after any such amount
becomes due, Rsam may suspend performance of its
Support Services obligations.

PROFESSIONAL SERVICES

Rsarn may from time to time provide billable Professional
Services to Licensee. Such Professional Services shall be
outlined in a Staterment of Work, as applicable, under the
terms of a Professional Services Agreement separately
executed by the Parties (the “PSA™).

CONFIDENTIAL INFORMATION

By virtue of this License Agreement, the parties may have
access to information that is confidential to one another
(“Confidential Information”). Confidential Information
shall be limited to the Software, and all information clearly
identified as confidential. A party’s Confidential
Information shall not include information that: (i) is or
becomes a part of the public demain through no act or
omisslon of the other party, or as required by [llinois state
law; (if} 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;
(iit) is fawfully 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 in confidence during
the term of this License Agreement and for a pericd of
two (2) years after termination of this License Agreement.
Except as required by [llinois 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 License Agreement.
Rsam may reasonably use Licensee’s name and a
description of Licensee’s use of the Software for its
investor relations and marketing purposes.

PAYMENT, SHIPMENT AND TAXES

The total non-refundable (subject to Articles 6(b) and
8(b)(itt)), non-cancelable license, Professional Services,
and Support Services fees for each Order will be due and
payable in accordance with the Scheduie of Compensation
set forth in Exhibit 2 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
carrespondence, and any and ail verbal communication,

LIMITED WARRANTY

Exclusive Warranties.
i. Software. Fora period of thirty (30) days after delivery
of the Software, Rsam warrants that the Seftware shall
conform in all materfal respects to the Documentation.
Rsam does not warrant that operation of the Software

will be uninterrupted or “bug” free, or that the
Software will meet Licensee’s requirements (including
but not limited to any regulatory or compliance
standard).

ii. Title. Rsam warrants that it has the right to grant the

rights described in sectlons 1(a)-{c). Rsam 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. :

iil. Professional Services. Rsam will perform the
Professional Services in 2 manner consistent with
generally accepted industry standards. Licensee must
report any breach of this warranty to Rsam in writing
within3o0 days of acceptance of the Professional
Servicesin order to receive warranty remedies.

Remedies.
i. If Rsam breackes the foregoing warranty in Section

6(a)(1), Rsam shall make commercially reasonable efforts

to promptly repair or replace the non-conforming
Software without charge. ff, after z reasonable
opportunity to cure, Rsam 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
exdclusive remedy for breach of the exclusive warranty in
Article 6(za).

ii. For any breach of the warranty set forth ‘in

Article 6(a)(iit) Licensee’s exclusive remedies shall be (f)
the re-performance of the Professional Services; or (il) if
Rsam s unable to re-perform the Professlonal Services as
warranted, Licensee shall be entitled to recover the fees
paid te Rsamn for the deficient Professional Services.
Limitations. The warranties provided in this Article 6 shall
not apply to the extent that the breach of warranty arises
as 2 result of (1) failure to use the Software in accordance
with the Documentation, (if) failure of operating
environment, hardware failures or any other reason
external te the Software, (fif) modification or adaptation
of the Software other than by Rsam, (iv) failure to
promptly install a new version of the Software provided by
Rsam that would have eliminated the defect or (v)
combination 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 [N THE PROFESSIONAL SERVICES AGREEMENT,
THE FOREGDING WARRANTIES ARE EXCLUSIVE AND IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF FITNESS FOR A PARTICULAR
PURPOSE, NONINFRINGEMENT, AND MERCHANTABILITY.
LIMITATION OF LIABILITY. EXCEPT FOR BREACH OF
CONFIDENTIAL INFORMATION, OR DEATH OR BODILY
INJURY 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 OF THE
SOFTWARE 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 fesulting 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 Rsam with
notice of such Infringement Claim; (if) allows Rsam 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} reasonabiy cooperates in response to
Rsam’s requests for assistance. However, Licensee's
failure or delay to provide such notice will relieve Rsam of
its obligations under this Section 8 only If and to the
extent that such failure or delay materially prejudices
Rsam’s ability to defend such Claim. Licensee may not
settle or compromise any Infringement Claim without the
prior 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(a)(P).

Injunctive Relief. Should the Software become, or in

Rsam’s opinion be likely to become, the subject of an
Infringement Claim, Rsam 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 License Agreement; (if) replace or
modify the affected Software to make it non-infringing; or
(iii} terminate the llcense 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 (3) year useful life beginning on
the date such Software was delivered; and (y) any pre-paid
fees attributable to refated 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 Licensee, provided
that Licensee replaces the allegedly infringing Software
upon Rsam’s making alternate Software available to
Licensee andfor Licensee discontinue using the allegedly
infringing Software upon receiving Rsam’s notice
terminating the affected license.

Disclaimer of Liability. Notwithstanding the foregoing,
Rsam will have no obligation under this Saction 8 or
otherwlse with respect to any claim based on: (a)a
combination of Software with non-Rsam products; (b) use

for & purpose or i a manner for which the Software was.

not designed, as defined in the Documentation; (<} 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

10.

.

embedded by Rsam into the Software; or {f} any Software
provided on a no charge, beta or evaiuation basis. The
foregolng constitutes the entire liability of Rsam, and
Licensee’s sole and exclusive remedy with respect to any
third party claims of infringement.

TERM AND TERMINATION

Term and termination. This License Agreement s 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 i the
Licensee breaches any material term of this. License
Agreement, inciuding but not limited to nonpayment, and
fails to cure such breach within thirty (30) days after
written notice thereof. :

Survival.  Upon termination of this License Agreement,
the provisions of Sectlons 1(d), 4, 5, 6(d), 7, 9(c), 10 and 11
will survive.

Effect of Termination. Within thirty (30) days afier the
date of termination or discontinuance of this License
Agreement for any reason whatsoever, all 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 etther party will be a nonexclusive remedy
for materlal breach arid will be without prejudice to any
other right or remedy of such party.

UNITED STATES GOVERNMENT RIGHTS.

The Software and accompanying documentation are
deemed to be “commercial computer software” and
“commercial computer  software documentation”,
respectively, pursuant to DFAR Section 2277202 and FAR
Section 12.212(b), as applicable, Any use, modification,
reproduction, release, performing, displaying or disciosing
of the Software and documentation by the U.S.
Covernment shall be governed solely by the terms and
conditions of this License Agreement. The Software was
and” is privately "developed and normally vended
commercially Uunder license agreements restricting its use,
disclosure, or reproduction.

MISCELLANEOQUS.

Force Majeure, Neither party shal! be liable for any delay
or failure in performance due to causes beyond its
reasonable control.

Assignment, Licensee may not assign this License
Agreement without Rsam’s prior written consent, :

Severability. | 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 breach of any provision of this

‘License Agreernent will not operate or be interpreted asa

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 Agreemeant.



1.

Governing Law and Venue. This License Agreement shall
be governed by and construed under the laws of the State
of (llinois. Rsam agrees that, subject to the Licensee’s sole
and absolute election to 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 [itigated only in courts within the Circuit Court of

Cook County, State of [llinois, and Rsam consents and
submits to the jurisdiction thereof,

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 10(c)
of the PSA. This License 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 of 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 or conditions.’

DEFINIFIONS.

“Attestation User” means a specific employee or
Contractor .of Licensee that is authorized to use the
Software for the limited purpose of providing an
attestation, declaratlon, or acknowledgement to 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
specifications as set forth in the Documentation, resulting
in the inability to use the Software or a material restriction
in use of the Software,

“External User” means a specific suppller or vendor of
Licensee that is authorized to use the Software solely as
part of Licensee’s vendor risk management process.
“Improvements” shall mean all improvements, updates,
enhancements, error correctlons, release notes, upgrades
and changes to the Software and published user
documentation which improves existing functionality,
excluding new product releases or features, and which are
developed by Rsam and made generally available without
a sepzrate charge to licensees of the Software who have
purchased Support Services.

“Instance” means a single copy of the Software database
being used for Licensee’s internal business purposes.
“Internal User” means a specific individual employee or
Contractor of Licensee that is authorized to access and
use the Sofiware solely for ticensee’s internal business
purposes.

“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 anmd be solely governed by this License
Agreement.

“Professional Services” means professional services
performed for Llicensee by Rsam, including Software
configuration, implementation, or other services not
included in Support Services. ’

"Software! means the object code versions, extracts
andfor 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 technical support for Software
under Rsam’s policies iocated in Annex | attached.
“Support Services Term” means the first year after the
Effective Date and the related Order, plus any respective
renewal terms.

“Users” means, to]lectively, Attestation Users, External
Users, and Internai Users.

nnex |

TECHNOLOGY EVOLVED THHOUGH EXFERIENCE
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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.

.  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.

ill. TECHNICAL CONTACTS

Purchase of annual Support Services entitles 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 technica! contacts. Licensee’s designated
technical contacts are the sole liaison between Licensee and Rsam for technical support of Software.
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 additionat technical
contacts should Licensee not meet the stated criteria. Contact Rsam Customer Service (as set forth
below) with questions.

V. SUPPORT TERMS

Contacting Customer Support’

Telephone: 800-920-RSAM

Email: support@rsam.com

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 availabie to the primary technical contact, one Improvement copy for each Instance
licensed by Licensee. Rsam will coordinate the instaliation of maintenance releases onto customer’s
instance(s) with the primary technica! 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 tc 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 applicabie)
*  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 05 .
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 accarding 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 Documentation.

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 consuiting 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 desupport 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. :

V. RESPONSE TIMES BY PRIORITY

Rsam will make commercially reasonable efforts to correct repreducible 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 ithin & Business hours Rsam will exercise ongoing reasonable
commercial efforts to provide an initial fix
or workaround within three and a half (3.5)
Business days from notification.

Severity 2 Error Within 24 Business hours Rsam will exercise reasonable commercial
efforts to provide an initial fix or
workaround within five (5) Business days
from notification.

Severity 3 Error Within 3 Business Days Rsam will exercise reasonable commerdial
efforts o provide an initial fix or
workaround within fifteen (15) business
days from receipt of notification.

Severity 4 Error Within 5 Business Days 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 Custormer Support will make continuous
ocngoing 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 Rsam Technical
Support during this period, to assist with data gathering, testing, and applying fixes. After work is
completed on a Priority.1 or 2 Error and upon request, Rsam will provide customer with detaiis 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 recelve 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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Contract No. 1550-14589

SEPCIAL CONDITION: FEDERAL CLAUSES

The following provisions apply to all Contracts which are funded in whote orin part with federal funds.

Interest of Memberé of or Delegates to the United States Congress

In accordance with 41 U.S.C. § 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:.

1.

False or Fraydulent Stafements and Claims

(@)

(b)

The Contractor recognizes that the requirements of the Program Fraud Civil Remedies Act of 1986,
as amended, 49 U.S.C. §§ 3081 et seq and U.S. DOT regulations, "Program Fraud Civii
Remedies," 49 C.F.R. Part 31, apply to its actions pertaining to the Contract. Accordingly, by
signing the Contract, the Contractor certifies or affims the truthfulness and accuracy of any
statement it has made, it makes, or it may make pertaining to the Contract, including without
limitation any invoice for its services. In addition to other penalties that may be applicable, the

. Confractor also acknowledges that if it makes a false, fictitious, or fraudulent claim, statement,

submission, or certification, the Federal Government reserves the right to impose the penaities of
the Program Fraud Civil Remedies Act of 1986, as amended, on the Contractor to the extent the
Federal Government desms appropriate.

The Confractor also acknowledges that if it makes a false, fictitious, or frauduient claim, statement,
submission, or certification to the County or Federal Government in connection with an urbanized
area formula project financed with Federal assistance authorized ‘by 49 U.S.C. § 5307, the
Government reserves the right to impose on the Contractor the penalties of 18 U.S.C. § 1001 and
49 U.8.C. § 5307(n)(1), to the extent the Federal Government deems appropriate,

Federal Interest in Patents

@

{b)

General. If any invention, improvement, or discovery of the Contractor is conceived or first actually
reduced fo 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.

Federal Rights. Unless the Federal Government later makes a contrary determination in writing,
the rights and responsibilities of the County, Contractor, and the Federal Govemnment pertaining to
that invention, improvement, or discovery wilf be determined in accordance with applicable Federal
laws and regulations, including 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, small business, non-profit organization,
institution of higher education, individual), the Contracior agrees it will transmit to the Federal
Government those rights due the Federal Government in any invention resulting from the contract.

Federai infgrest in Data and Copyrights

(@)

Definition. The term "éubject 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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(e)

(@)

Contract No. 1550-14589

Federal Restrictions. The following restrictions 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, orin any
manner or form, nor may the Contractor authorize others to do s0, without the written 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 fo the public.

Federal Rights in Data and Copyrights. In accordance with subparts 34 and 36 of the Common
Rule, the County -and the Federal Government reserve a royalty-free, non-exclusive, and
irrevocable license to reproduce, publish, or otherwise use, and to authorize 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.

{h Any subject data developed under the contract or subagreement financed by a federal
© Grant Agreement or Cooperative Agreement, whether or not a copyright has heen
obtained; and

{2) Any rights of copyright which the Coniractor purchases ownership with Federal
assistance. ' '

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 gereral intention is to increase public knowledge, rather than fimit the benefits of the
project to participants in the project. Therefore, unless the Federal Government determines
otherwise, the Contracior on a planning, research, development, or demonstration project agrees
that, in addition to the rights in data ang 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 the County or
Federal Government may direct. This subsection, however, does nat apply to adaptions of
automatic data processing equipment or previously existing software pragrams for the County's use
whose costs are financed with Federal transportation funds for capital projects.

Hold Hamless. 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 the
Federal Government and their officers, agents, and employees acting within the scope of their
official duties against any liability, including costs and expenses, resuiting from any willful or
intentional violation by the Contractor of proprietary rights, copyrights, or right of privacy, arising out
of the publication, franslation, reproduction, delivery, uss, or disposition of any data furnished under
the Contract. The Contractor will not be required to indemnify the County or Federal Government
for any such Fability arising out of the wrongful acts of employees or agents of the County or
Federal Government,

Restrictions on Access to Patent Rights. Nothing contained in this section on rights in data will
imply a license to the County or Federal Government under any patent or be construed as affecting
the scope of any license or other right otherwise granted to the County or Federal Government
under any patent. '

Application on Materials Incorporated into Project.  The requirements of Subsections 2, 3, and 4 of
this Secfion do not apply to material furnished by the County and incorporated into the work.,

- Records and Aﬁdits

Contractor will deliver or cause to be delivered all documents fincluding but not limited to all Deliverables
and supporting data, records, graphs, charts and notes) prepared by or for the County under the terms of

2
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this Agreement to the County promptly in accordance with the time limits prescribed in this Contract, and if
no time fimit is specified, then upon reasonable demand therefor or upon termination or completion of the
Services hereunder. In the event of the failure by the Contractor to make such dslivery, 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 Contractor 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, including without limitation the sponsoring
federal agency, other pariicipating 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 absfracting.

No provision in this Agreement granting the County or the Federal Government a right of access fo records
is intended to impair, limit or affect any right of access to such records which the County or the Federal
Government would have had in the absence of such provisions.

Environmental Requirements

The Coniractor 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 affect the Contract include: the National Environmental Policy Act of 1969, as amended, 42 U.S.C. §§
4321 et seq.; the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. and scattered sections of 29 Us.c;
the Clean Water Act, as amended, scattered sections of 33 U.S.C. and 12 U.S.C.; the Resource
Conservation and Recovery Act, as amended, 42 U.S.C. §§ 6801 et seq.,; and the Comprshensive
Environmental Response, Compensation, and Liability Act, as amended, 42 U.S.C. §8§ 9601 et seq. The
Contractor also recognizes that U.S. EPA, U.S. DOT and other agencies of the 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 particular concarn,

The Contractor acknowledges that this list does not constitute the Contractor's entire obligation fo meet all -

Federal environmental and resource conservation requirements. The Contractor will include these
provisions in all subcontracts.

(@) Environmentai Protection. The Confractor agrees to comply with the applicable requirements of the
National Environmental Policy Act of 1969, as amended, 42 U.S.C. §§ 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 envirenmental matters at 49 U.S.G. § 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 seq; 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 fo the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq. Specifically, the
Contractor agrees to comply with applicable requirements of U.S. EPA regulations, “Conformity io
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 State or Federal Implementation Plans,” 40
C.F.R. Part 83. The Contractor further agrees to report and require each subcontractor at any tier
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to report any violation of these requirements resutting from any Contract implementation activity to
the County and the appropriate U.S. EPA Regional Office. .

{c) Clean Water. The Confractor 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. §§ 1251 et seq.
The Contractor further agrees to report and require each subcontracior at any tier to report any
violation of these requirements resutting from any Contract implementation activity to the County
and the appropriate U.S. EPA Regional Office. - : '

()] List of Violating Facilities. The Contractor agrees that any facility to be used in the performance of
the Contract or to benefit from the Contract wiil not be listed on the U.S. EPA List of Violating
Facilities ("List"), and the Contractor will promptly notify the County if the Contractor receives any.
communication from the U.S. EPA that such a facifity is under consideration for inclusion on the
List. .

(e) Preference for Recycied 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 preducts in performance of the Coniract bursuant to U.S. Environment Proteciion 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. § 6962.

No Exclusionary or Discriminatory Specifications

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._§'5323(h)(2) by refraining from using any Federal assistance
to support subcontracts procured using exclusionary or disctiminatory specifications.

Cargo Preference - Use of United States Flag Vessels

The Contractor agrees to cdmply with U.S. Maritime Administration regulations, "Cargo-Preference -- U 8.
Flag Vessels," 49 C.F.R. Part 381, and to include the clauses required by those regulations, modified as
necessary to identify the affected parties, in each subconfract or subagreement involving equipment,
materials, or commodities suitable for transport by ocean vessel.

Fly America

Section 14.c of the Master Agreement states that if the contract or subcontracts may involve the
international transportation of goods, equipment, or personnei by air, the contract must require Contractors
and subconfractars at every tier to use U.S.flag air carriers, to the extent service by these cartiers is
available. 49 U.S.C. 40118 and 4 C.F.R. Part 52. ‘

No Federal Government Obligations 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 g
party to the Grant Agreement or Cooperative Agreement between the County and 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.

Trade Restrictions

Contractor certifies that neither it nor any Subcontractor:

(a) is owned or eontrolled by one or more citizens of a foreign country included in the list of countries
that discriminate against U.S. firms published by the Office of the United States Trade
Representative (USTR);:

(s)] has knowingly entered into any 6ontract 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 nationals of a foreign country on said list:

()] 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 fo ceriify to the above. I
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. Gontractor may rely on the certification of a prospective Subcoentractor 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 eroneous 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
conigined in the foregoing will be construed to require establishment of a system of records in order to
render, in good faith, the certification required by this provision.

The knowlédge and information of the Contractor is not required to exceed that which is normally possessed
by a 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.

Contract Work Hours and Safety Standards Act

If applicable according to their terms, the Contractor agrees to comply and assures compifance with sections
102 and 107 of the Contract Work Hours and Safety Standards Act, as amended, 40 U.S.C. §§ 327 fhrough
333, and impleménting U.S. DOL regulations, “Labor Standards Provisions Applicabfe to Contracts
Governing Federally Financed and Assisted Construction (also Labor Standards Provisions Applicable to
Nonconstruction Contracts Subject to the Contract Work Hours and Safety Standards Acf),” 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:

(@) In accordance with section of the Contract Work Hours and Safety Standards Act, as amended, 40
U.5.C. §§ 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 1.5 times the basic rate of pay for all hours worked in excess of 40 hours in the work:
week. The Contractor agrees that determinations peraining to these requirements wil! be made in
accordance with applicable U.S. DOL regulations, “Labor Standards Provisions Applicable to -
Confracts Governing Federally Financed and Assisted Construction (also Labor Standards
Provisions Applicable to Nonconstruction Contracts Subject to the Contract Work Hours and Safety
Standards Act),” 20 C.F.R. Part 5.

(b) In accordance with section 107 of the Contract Work Hours and Safety Standards Act, as
amended, 40 U.S.C. § 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 her health and safety, as determined in
accordance with U.S. DOL regulations, “Safety and Heaith Regulations for Construction,” 29 C.F.R,
Part 1926,

Veteran's Preference

In the empioyment 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 oniy
where individuals are available and qualified to perform the work to which employment relates.

Copyright Ownership

Consultant and the County intend that, to the extent permitted by taw, the Deiiverables 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 the United States Copyright Act, 17
U.S.C. §101 et seq. (the “Copyright Act”), and that the County will be the copyright owner of the Deliverables
and of all 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, sells, assigns, transfers and delivers to the County, its successors and assigns, all 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, intellectual 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 all acts that the County may reasonably request in order to assist the County in perfecting its
rights in and to the copyrights refating to the Deliverables, af the sole expense of the County. :

Consultant warrants to County, its successors and assigns, that on the date of transfer Consultant is the
lawful owner of good and marketable title in and to the copyrights for the Deliverables and has the iegal
rights to fully assign them. Consuitant 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 Deliverabies. Consultant warrants and represents that
the Deliverables are complete and comprehensive, and the Deliverables are a work of original authorship.

Accessibility Compliance

if this Agreement involves design for construction, the Consultant warrants that all design documents
produced or utilized under this Agreement and all construction or alterations undertaken under this
Agreement will comply with all federal, state and local laws and regulations regarding accessibifity standards
for persons with disabilities or environmentally limited persons including, but not limited to, the following: the
Americans with Disabilities Act of 1990, 42 U.S.C. § 12101 et seq. and 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 lilincis Environmental Barriers
Act, 410 ILCS 25/1 ef seq., and all reguiations promulgated thereunder , see llinois Administrative Code,
Title 71, Chapter 1, Section 400.110. If the above standards are inconsistent, the Consultant must comnply
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
Consultani fails to comply with the foregoing standards, the Consultant must perform again, at no expense,
alt services required to be re-performed as a direct or indirect result of such failure.

Visual Rights Act Waiver

The Consultant/Contractor waives any and all rights that may be granted or conferred under Section 1064
and Section 113 of 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
fepresents and warrants that the Consultant/Contractor has obtained g waiver of Section 106A and Section
113 of the Copyright Act as necessary from any employees and subcontractors, if any.

Equal Employment Qgportunity

All contracts shail contain a provision requiring compliance with E.O. 11246, "Equal Empioyment
Opportunity,” as amended by E.O. 11375, "Amending Executive Order 11246 Relating to Equal Employment
Oppoitunity,” and as supplemented by regulations at 41 CFR part 80, "Office of Federal Coniract
Compliance Programs, Equal Employment Opportunity, Department of Labor."

Copeland "Anti-Kickback" Act (18 U,S.C. 874 and 40 U.S.C. 276¢)

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 pant 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 entitied. The recipient shall report all suspected or
reported violations to the Federal awarding agency.

Davis-Bacon Act, as amended (40 U.S.C. 276a to'a-7)

When required by Federal program legislation, all construction confracts 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

Contract Work Hours and Safety Standards Act (40 U.S.C. 327-333)

Where applicable, ail 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 Depariment of Labor regulations (29 CFR part 5). Under Section
102 of the Act, each contractor shall be reguired 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 work week is permissible
provided that the worker is compensated at a rate of not less than 1 % 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. iaborer or mechanic shali 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 available on the open market, or contracts for
transportation or fransmission of intelligence.

Rights to lnventions Made Under a Contract or Agreement

Contracts or agreements 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 Nonprofit Organizations and Small Business Firms
Under Government Grants, Contracts and Cooperative Agreements.” and any implementing regulations
issued by the awarding agency.

Clean Air Abt (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Conitrol Act {33 U.S.C. 1251 et seq.).
as amended

Contracts and subgrants of amounts in excess of $100,000 shall contain a provision that requires the
recipient fo-agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean
Air Act (42 U.5.C. 7401 et seq.) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251 ot
seq.). Violations shall be reported to the Federal awarding agency and the Regional Office of the
Environmental Protection Agency (EPA).

Byrd Anti-Lobbying Amendment (31 U.S.C. 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 fo influence an officer or employee of any agency, a member of
Congress, officer or employee of Congress, or an employee of a member of Congress in connection 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. '

Debarment and Suspension (E.0.s 12549 and 12689)

No contract shall be made to parties listed on the General Services Administration's List of Parties Excluded
from Federal Procurement or Nonprocurement Programs in accordance with E.Q.s 12549 and 12689,
"Dabarment and Suspension.” This list contains the names of parties debarred, suspended, or otherwise
excluded by agencies, and contractors declared ineligible under Statutory or regulatory authority other than
E.O. 12549. Contractors with awards that exceed the small purchase threshold shall provide the required
certification regarding 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
ey SOV oUNREQIAIEMENT ANL EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document ("EDS") is to be completed and executed
by every Bidder on a County contract, every Proposer responding to a Request for Proposals, and every .
Respondent responding to a Reguest for Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent

provide an updated EDS on an annual basis.

Definitions. Terms used in this EDS and not otherwise defined herein shall have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for

Quailifications, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is

Controlled by, or is under common Control with the Person specified.
Applicant means a person who executes this EDS.
Bidder means any person who submits a Bid.

Code means the Code of Ordinances, Cook County, lllinois available on municode.com.
Contract shall include any written document to make Procurements by or on behalf of

Cook County.

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

County.

Controf means the ﬁnfettereél authdf-i—ty Eo directly or indirectly manage governance,

administration, work, and alf other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,

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

Section 3: Economic and Other Disclosures Statement. Section 3 is the County’s required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is frue, correct and complete as of the date of execution, and binds the
Appiicant to the warranties, representations, agreements and acknowledgements contained therein.

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

Impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is &xpected 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 and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. in the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. If the corporation is not registered in the State of fllincis, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,

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 gither a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. If the LLC is not
registered in the State of lllinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

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

A "Partnership” “Joint Venture” or “Sole Proprietorship” operating under an Assumed Name must be
registered with the lilinois county in which it is located, as provided in 805 |LCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS.
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CONTRACT NO.:
SECTION 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED

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

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
conviction or eniry 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 llinois, of bribery or attempting to bribe an officer or
employee of a unit of state, federal or local government or schoot district in the State of lllinois in that officer's or
employee's official capacity;

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

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

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

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

6) Has been convicted of defrauding or attempting to defraud any unit of state or local government or school district
within the State of lilinois; .

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through {(8) above which admission is

a matter of record, whether or not such person or business entity was subject to prosecution for the offense or
offenses admitted to; or :

8) Has entered a plea of nofo contendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in sub-
paragraphs (1) through (8) above.

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

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant has read the provisions of Section A, Persons and Entities
Subject to Disqualification, that the Applicant has nat committed any Prohibited Act set forth in Section A, and that award of
the Contract to the Applicant would not violate the provisions of such Section or of the Code.

B. BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11, neither the Applicant nor any
Affifiated Entity is barred from award of this Contract as a resulf of a conviction for the violation of State laws prohibiting bid-
rigging or bid rotating.

C. DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 ILCS 580/3).
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CONTRACT NO.
DELINQUENCY IN PAYMENT OF TAXES
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner or a parly responsible for the payment of any fax

or fee administered by Cook County, by a local municipaiity, or by the Hinois Departrment of Revenue, which such fax or fee js
delinquent, such as bar award of a contract or subcontract pursuant o the Code, Chapfer 34, Section 34-171.

HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County”) shall engage in untawful discrimination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Co_de Chapter 42, Section 42-30 ef s8q.).

ILLINOIS HUMAN RIGHTS ACT

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

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

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or to
report to the Independent Inspector General any and all information concerning conduct which they know to involve corruption, or
other criminal activity, by another county empioyee or official, ‘which concems his or her office of employment or County related
transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudufent activity in the County's
Procurement process to the Office of the Cook County Inspector General.
CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

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

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

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

LIVING WAGE ORDINANGE PREFERENCE {COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such fiving wage is annually by the Chief Financial

- Officer of the County, and shall be posted on the Chief Procurement Officer's website,

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

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

2) Community Development Block Grants:
3) Cook County Works Department:

4) Sheriffs 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 behaif with respect fo this contract:

Name Address

None

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 llinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and
which employs the majority of its regular, full-time wark force within the County. A Joint Venture shall constitute a Loca! Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, aven 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 within Cook County:
c) Does Applicant employ the majority of its regular fuil-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 Obfigations attached to this EDS (EDS-5) and
complete the Affidavit, based 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 all required information that either:

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

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

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

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

If the letters, “NA”, the word "None" or “No Response” appears above, or if the space is left biank, it will be conclusively presumed that the
Applicant certified to all Certifi cations and other statemerits contained in this EDS,
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CONTRACT NO.

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Cook County Code of Ordinances (§2-610 ef seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant, This Disclosure of Ownership Interest Statement must be completed with al
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 shali take action on the application. The information contained in
this Statement will be maintained in a database and made availabie for public viewing.

If you are asked to list names, but there are no applicable hames {o list, you must state NONE. An incomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

"Applicant" means any Entity or person making an application ta 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
fnore 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 Appiicant 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 (2 "Holder"y must file 5
Statement and complete #1 only under Ownership Interest Declaration.

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

This Statement is being made by the [ X 1Applicant or [ 1 Stock/Beneficial Interest Holder

This Statement is an: ‘ [ 1 Originail Statement or [ 1 Amended Statement
Identifying Information: _
Name Reiational Security Corporation

D/B/A:__Rsam FEIN NO.: 41-2083863
Street Address: 700 Plaza Drive, Suite 201
City: Secaucus State: _ NJ Zip Code: 07094

Phone No.:201-867-1330 Fax Number: 201-221-8652 Email; finance@rsam,com

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

Corporate File Number (if applicabie):

Form of Legal Entity:
[] Sole Propristor [ ] Partnership = [x ] Corporation [1] Trustee of Land Trust

T ] Business Trust [ | Estate [1 Association [ Joint Venture

[1 Other (describe)
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CONTRACT NO.

Ownership Interest Declaration:

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

Name : Address Percentage Interest in
: Applicant/Holder
Vivek Shivananda 700 Plaza Drive Suite 201, Secaucus, NJ 07054 27%
Kevin Day 700 Plaza Drive Suite 201, Secaucus. NJ 07094 27%
JMI Equity Fund 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, or a nominee or nominees, list the name and
address of the principal on whose behalf the interest is held.
Name of Agent/Nominee Name of Principal Principal's Address
3. Is the Applicant constructively controlled by another person or Legal Entity? [ JYes [x ] No

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

Name ' Address Percentage of Relationship
Beneficial Interest

Corporate Officers, Members and Partners Information:

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

Name Address Title (specify title of Term of Office
Office, or whether manager
or partnerfjoint venture)

Vivek Shivananda 700 Plaza Drive Secaucuys, NJ President Annual
ALivek whivananda 700 Plaza Drive, Secaucuys, N,
Kevin Day, 700 Plaza Drive, Secaucus, NJ Secretary Annual

Deciaration (check the applicable box):

i1 | state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved
any information, data or plan as to the intended use or purpose for which the Applicant seeks County Board or other County
Agency action. ‘

[ x] Istate under oath that the Holder has withheid no disclosure as to owhership 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 Shivanandg

Signature

Vivek@rsam.com

E-mail address

Sofe. of Mewrla (uaky of Clote
Subscri d to and sworn /before me
this th_day of Plue

M@Wﬁm

Notary Public’Signature

EDS-8

~ President
Name of Authori?i%plicant!}-!older Representative (please print or type) Title

2L -R20)

(201) 867-9955
Phone Number

My commission expires: Sﬂ,ﬁi“ . zef gy

Date

Nuigry Publrc Stn-i‘e of Navada V
Mo, 10-3567.1
" My appt. exp, Sep. 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 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Disclosure Requirentent:

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial
relationships with any County employee of any person holding elective office in the State of Hlinois, 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, migleading, 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 his or her familial relationships. I the person on the County lease or
contract or purchasing from or selling to the County is a business entity, then the business entity must disclose the familial
relationships of the individuals who are and, during the year prior to doing business with the County, were:

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.

e 8 ¢ o @

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

Additional Definitions:

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

[ Parent [0 Grandparent U Stepfather

0 Child ‘ O Grandchild I Stepmother

O Brother 7 {1 Father-in-law O Stepson

{7 Sister [ Mother-in-law 0 Stepdaughter

0O Aunt O Son-in-law O Stepbrother

J Uncle (0 Danghter-in-law O Stepsister

O Niece 0 Brother-in-law 0] Half-brother
. [0 Nephew O Sister-in-law D Half-sister
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CONTRACT NO.
COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

XX

EDS-10

PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY
e R Sty 0 D0 BUSINESS WITH THE COUNTY

Name of Person Doing Business with the County: ___Relational Security Corporation dba Rsam

Address of Person Doing Business with the County: _700 Plaza Drive Suite 201 Secaucus NJ 07094

Phone number of Person Doing Business with the County: ___ 201-867-1330

Email address of Person Doing Business with the County: finance(@rsam.com

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behaif of the Person Doing Business with the County:
Vivek Shivananda President 700 Plaza Drive Suite 201 Secaucus NJ 07094

DESCRIPTION QF BUSINESS WITH THE COUNTY :
Append additional pages as needed and Jor each County lease, contract, purchase or sale sought and/or obtained
during the calendar year of this disclosure (or the proceeding calendar Year if disclosure is made on January 1),
identify:

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

This is exhibit 12 to Cook County CONTRACT NO. 1550-14589

The aggregate dollar value of the business you are doing or seeking to do with the County: $432.230

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 County DHSEM: Ms. Tovla Rice and Mr, Gino Betts

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 Security Officer at Cook County
DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE, COUNTY OR
MUNICIPAL ELECTED OFFICIALS '

Check the box that applies and provide related information where needed

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

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

Name of Individual Doing Name of Related County Title and Position of Related Nature of Familial
Business with the County Employee or State, County or County Employee or State, County  Relationship®
Municipal Elected Official or Municipal Elected Official

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

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

Name of Member of Board Name of Related County Title and Position of Related Nature of Familia]
of Director for Business Employee or State, County or County Employee or State, County Relationship”
Entity Doing Business with Municipal Elected Official . or Municipal Elected Official
the County ’
-

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

_
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CONTRACT NO.

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

Business Entity Doing

Business with the County

Name of Agent Authorized Name of Related County Title and Position of Related Nature of Familial
to Execute Documents for Employee or State, County or  County Employee or State, County  Relationship”
Business Entity Doing Municipal Elected Official or Municipal Elected Official

Business with the County

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

with the County

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

VERIFICATION: To the best of my knowledge, the information 1 have provided on this disclosure form is accurate and compleie, I
ackno_wledge that an mﬂ% incomplete disclosure is punishable by law, including but not limited to fines and debarment,
Q /Q'

3——1;;-&0!&

Signature of Recipient Date

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics
69 West Washington Street, Suite 3040, Chicago, Illinois 60602
Office (312) 603-4304 — Fax (312) 603-9088 :
CookCounty.Ethics@cookcountyil.gov

* Spouse, domestic partner, civil union partner or parent, child, sibling, aunt, uncle, niece, nephew, grandparent or grandchild
by blood, marriage (i.e. in laws and step refations) or adoption, -
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' CONTRACT NO.
SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

" Efiective May 1, 2015, every Person, including Substantial Owners, seeking a Contract with Cook County must comply with the Cook County Wage Theft
Ordinance set forth in Chapter 34, Article 1V, Section 179. Any Person/Substantial Owner, who falls to comply with Cook County Wage Theft Ordinance, -
may request that the Chief Procurement Officer grant a reduction or waiver in accordance with Section 34-1 79(d).

"Contract means any written document to make Procurements by or on behalf of Cook County.

“Person" means any individual, corporation, partnership, Joint Venture, trust, association, limited liability company, sole proprietorshib or other legal entity.
"Procurement" means obtaining supplies, equipment, goods, or services of any kind.

"Substantial Owner" means any person or persons who own or hold a twenty-five percent (25%) or more percentage of interest in any business entify :
seeking a County Privilege, including those shareholders, general or limited pariners, beneficiaries and principals: except where a business entity is an
individual or sole proprietorship, Substantiai Owner means that individual or sole proprietor. ’
All Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is

awarded. Signature of this form constitutes a certification the information provided below is correct and complete, and that the individual(s) signing this form
has/have personal knowledge of such information.

l. Contract Information;

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 Rsam

Substantial Owner Complete Name:

FEIN# __ 41-2083663

Pate of Birth: E-mail address; _finance@rsam.com

Street Address: __700 Plaza Drive Suite 201

City: Secaucus State: NJ Zip:__07004
Home Phone:  (_201) _ 867 - 1330 Driver's License No:
1. Compliance with Wage Laws:

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

filinois Wage Payment and Colfection Act, 820 ILCS 115/1 et seq., NO

tllinois Minimum Wage Act, 820 ILCS 105/1 et séq., NO

Hiinois Worker Adjustment and Retraining Nofification Act, 820 ILCS 65/1 et seq., NO

Employee Classification Act, 820 ILCS 185/1 et seq., NO

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

Any comparable state statute or regulation of any state, which govems the payment of wages NO

If the Person/Substantial Owner answered “Yes” o any of the questions above, 1t 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.
Iv. 'Request for Waiver or Reduction
If Person/Substantial Owner answered “Yes” to any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of one or more of
the following actions that have taken place:

There has been a bona fide change in ownership or Control of the ineligible Ferson or Substantial Owner
YES or NO

Disciplinary action has been laken against the individual(s) responsible for the acts giving rise fo the violation
YES or NG

Remedial action has been taken to prevent a recurrence of the acls giving rise to the disqualiﬁcaﬁon or default
YES or NO

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

The Person/Substantial Owner must submit documentafion to support the basis of ifs request for a reduction or waiver. The Chief
Frocurement Officer reserves the right to make additional inquiries and reguest additional documentation. '

V. Affirmation
The Person/Substantial Owner affirmg that all state ts contained in the Affidavit are true, accurate and complete.
Signature: ‘ = Date: a3~ Lf - 2 &
Mfﬁl}lamﬁe of Persog signing (Pcri%nt):_ Vi Ve o SIATVAN P\/F{tfgﬂ( ceQ
ke of o, Crnky of Clack » ‘
Subscribed and swom to before me this i.f.ﬁ"\ day of Mﬁk’[’c}{\ ' , 20 / é"
«_ ecronh. 4 o -
Notary Publi¢ Signature § LB Rm-ﬁ_f@bv oRALID §

3 thumh PRJEAG)
Na. 10-3567.1
7 My oppt, exp. Sep. 8, 20

Note: The above information is subject to verification prior to thi o of Novada
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CONTRACT NO.
SECTION 5

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL PAGES OF EDS
The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forih in this EDS are true,
completé and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information
provided by the Applicant in this EDS are true, complete and comrect. The Applicant agrees to inform the Chief Procurement Officer in
writing if any of such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or
incorrect during the term of the Contract or County Privilege.

Execution by Corporation U «_g

Relational Security Corporation dba Rsam Vivek Shivananda
Corporation's Name President’s Printed Name and Signature
201-867-1330 vivek@rsam.com
Telephone Email
-~ - 0
Kevin D /Z +=> S-)- 2016
Secretary Signﬁure 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 *Pariner/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

SEke of Mapcda County 6f Clark
Subse; ed and sworn to before me this -

day of Merch 20 [
My commission expires: g\ef@f 5 20 g

ﬂé@@fmy&a@

Public Signature Nota '

RHEE ANTHONY ORALLO.
i Notary Public State of Mevada
No. 10-3567-1
_ , § 2 My ape xp. Sep 8, 2018
*If the operating agreement, parinership agreement or governing doctifn ajtiring-tnecttionby. #e members, managers,
partners, or joint venturers, please compiete and execute additional Contract and EDS Execution Pages.
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] j-’féM(S),YSECTION(S). PART(S):

CONTRACT NO. 1550-14589
: SECTION 6 '
COOK COUNTY SIGNATURE PAGE

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

Lo M

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS i3 DAY OF A ni . 20 l(ﬂ

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

THE FOREGOING BID/PROPOSAL/RESPONSE AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER
1550-14589

OR

TOTAL AMOUNT OF CONTRACT: $ 609,310.00
(DOLLARS AND CENTS)
FUND CHARGEABLE:
PROVED BY THE BOARD 0F

: o GEOK COUNTY COMMISSIONERS

APPROVED AS TO FORM:

MAR 2 8 2016

ASSISTANT STATE'S ATTORNEY : ‘ |

(Required on contracts over $1,000,000.00) %mﬁw

NOT REQUIRED

Date
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