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.4.GREEMENT'

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as "County" and Spinnaker Support, LLC. hereinafter referred to as "Consultant",
pursuant to authorization by the Cook County Board of Commissioners on March 23,2016, as

evidenced by Board Authorization letter attached hereto as EXHIBIT "6".

tsACKGROUI{D

The County of Cook issued a Request for Proposals'.RFP" for JDE Technical Support and Maintenance
RFP. 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) INCORPOR,&TION OF B.ACKGI{OUIdD

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

.&R.TXCX,E 2i DEFIF{ET'IONS

a) Definitions

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

"Additiomal Sen-vices" means those services which are within the general Scope of Work
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.



"Agreermemt" means this Frofessional 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.

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

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

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

"{Jsing .A.gencyu' shall mean the department of agency within Cook County including
elected officials.

h) 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.

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

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.

\,) Words importing the singuiar include the plural and vice versa. Words of the

masculine gender include the correlative words of the feminine and neuter genders.

All references to a number of days mean calendar days, unless expressly indicated
otherwise.

iii)

iu-)

vi)



a) [mconponation of Exlribits

The following attached Exhibits are made apart of this Agreement:

Exhibit 1

Exhibit 2

Exhibit 3

Exhibit 4

Exhibit 5

Exhibit 6

Exhibit 7

Scope of Work and Schedule of Compensation
IT Special Conditions
Minority and Women Owned Business Enterprises Commitment and

Utilization Plan
Identifi cation of Sub-Contractors/Suppliers/Sub-Consultant Forms

Evidence of Insurance

Board Authorization
Economic Disclosure Statement

a)

AR.TICLE 3) DUTIES AND RESPONSIBII-ITIES OF CONSUI,TANT

Scope of Work

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 perforrnance set forth in Section 3c. The Services that Consultant must
provide include, but are not limited to, those described in Exhibit 1, Scope of Work and

Schedule of Compensation 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. "tleliverables" include work product, such as written reviews,

recommendations, reports and analyses, produced by Consultant for the County.

The County may reject Deliverables that do not include relevant information or data, or do

not include all documents or other materials specified in this Agreement or reasonably

necessary for the purpose for which the County made this Agreement or for which the

County intends to use the Deliverables. If the County determines that Consultant has failed
to comply with the foregoing standards, it has 30 days from the discovery to notify
Consultant of its failure. If Consultant does not correct the failure, if it is possible to do so,

within 30 days after receipt of notice from the County specifying the failure, then the

County, by written notice, may treat the failure as a default of this Agreement under Article
9.

b)



c)

Partial or incomplete Deliverables may be accepte<i for review only when required for a
speciflc and well-dehned purpose and u,hen 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
discipiine and appropriately licensed, if required by law. Consultant rnust provide copies
of any such licenses. Consultant remains responsible for the professional and technical
accuracy of all Services or Deliverables furnished, whether by Consultant or its
Subconsultants or others on its behalf. All Deliverables must be prepared in a form and

content satisfactory to the Using Agency and delivered in a timely manner consistent with
the requirements of this Agreement.

If Consultant fails to compli, with the foregoing standards, and the County provides written
notice to Consultant describing such failure within ninety (90) days following Consultant's
performance of the non-compliant Services, then Consultant must perform again, at its own
expense, all such Services required to be re-performed as a direct or indirect result of that
failure. Any review, approval, acceptance or payment for any ofthe 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

i) ddequate Staffling

Consultant must, upon receiving a fu111, sr.rrted cop1, of this Agreement, assign and

maintain during the term of this Agreement and any extension of it an adequate staff of
competent personnel that is fully equipped, licensed as appropriate, available as needed,

qualified and assigned exclusively to perform the Services. Consultant must include among
its staff the Key Personnel and positions as identified below. The level of staffing may be

revised from time to time by notice in writing from Consultant to the County and with
written consent of the County, which consent the County will not withhold unreasonably.

d)



e)

If the County fails to object to the revision within 14 da-vs after receiving the notice, then
the revision will be considered accepted b,v the County.

ii) Key Fersonmel

Consultant must not reassign or replace Key Personnel without the written consent of the
County, which consent the County will not unreasonably withhold. "Key Personnel"
means those job titles and the persons assigned to those positions in accordance with the
provisions of this Section 3.d(ii). The Using Agency may at any time in writing notify
Consultant that the County will no longer accept performance of Services under this
Agreement by one or more Key Personnel listed. Upon that notice Consultant must
immediately suspend the services of the key person or persons and must replace him or
them in accordance with the terms of this Agreement. A list of Key Personnel is found in
Exhibit 1, Scope of Work.

iii) Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the

Comptroller for the County may withhold, out of payments due to Consultant, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages

required to be paid under this Agreement and the salaries or wages actually paid these

employees for the total number of hours worked. The amounts withheld may be disbursed
by the Comptrolier for and on account of Consultant to the respective employees to whom
they are due. The parties acknowledge that this Section 3d(iii) is solely for the benefit of
the County and that it does not grant any third party beneficiary rights.

Minorify and Owned Womenns Eusiness 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 34-261
through 272') except to the extent waived by the Compliance Director, which are set forth
in Exhibit 3. Consuitant's completed MBE/WBE Utilization Plan evidencing its
compliance with this requirement are a parl of this Agreement, in Form 1 of the MBEiWBE
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 Asreement in accordance with Form 1 of the MBEiWtsE Utilization
Plan.



f) nnsurarece

Consultant must provide and maintain at Consultant's own expense, during the term of this
Agreement and any time period following expiration if Consultant is required to return and
perform any of the Services or Additional Services under this Agreement, the insurance
covetage's and requirements specified below, insuring all operations related to this
Agreement.

i) [nsurance To Be Pnovided

Workrs Compensation and Employers Liabiiity

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

accident or illness.

Commercial General Liabilitv (Primary and Umbrella)

Commercial General Liability Insurance or equivalent with limits of not less

than $2.000.000 per occrrrrence for bodily injury, personai injury and
property damage liability. Coverage's must include the following: A11

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

Subconsuitants performing Services for Consultant must maintain limits of
not less than $1.000.000 with the same terms in this Section 3i(2).

Automobile Liabilit), (Primary and Umbrella)

When any motor vehicles (owned, non-ou,ned and hired) are used in
connection with Services to be performed, Consuitant must prorride
Automobile Liability Insurance with limits of not less than $1.000,000 per
occurrence limit, for bodiiy injury and property darnage. The County is to
be named as an additional insured on a primary, non-contributory basis.

(r)

(2)

(3)



(4) Professional Liabiliq,

When any professional consultants perform Services in connection with thrs
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 Sen ices on this Agreement. A claims-
made poiicy which is not renewed or replaced must have an extended reporting
period of 2 years.

Subconsultants performing Services for Consultant must maintain limits of not less

than $1.000.000 with the same terms in this Section 3.i(4).

(5) Valuable Papers

When any designs, drawings, specifications and documents are produced or used

under this Agreement, Valuable Papers Insurance must be maintained in an amount
to insure against any loss whatsoever, and must have limits sufficient to pay for the

re-creation and reconstruction of such records.

Additional Requirements

(1) Consultant must fumish the County of Cook, Cook County, Office of the

Chief Procurement Officer, 118 N, Clark St., Room 1018. Chicago. IL
6A6A2, 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 coverage's 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 5) 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 ail Agreement requirements. The failure of the County to
obtain certificates or other insurance evidence from Consultant is not a

waiver by the County of any requirements for Consuitant to obtain and

maintain the specified coverage's. 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. Nonfulfrllment of the insurance conditions
may constitute a violation of this Agreement, and the County retains the

ii)
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right to terminate this Agreernent or to suspend this Agreement until proper
evidence of insurance is provided.

(s)

The insurance must provide for 60 days prior written notice to be given to
the County in the event coverage is substantiaily changed, canceled or non-
renewed. All deductibles or self-insured retentions on referenced insurance
coverage's must be borne by Consultant. Consultant agrees that insurers
waive their rights of subrogation against the County of Cook, its employees.

elected officials, agents or representatives.

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

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

Consultant must require all Subconsultants to provide the insurance
required in this Agreement, or Consultant may provide the coverage's for
Subconsultants. Ail Subconsultants are subject to the same insurance

requirements as Consultant unless otherwise specified in this Agreement. trf

Consultant or Subconsultant desires additional coverage's, the party
desiring the additional coverage's is responsible for its acquisition and cost.

The County's Risk Management Office maintains the rights to modify,
delete, alter or change these requirements. "Risk Management Office"
means the Risk Management Office, which is under the direction of the

Director of Risk Management and is chargeC with reviewing and analyzing
insurance and related liability matters for the County.

trndernni{ication

The Consultant covenants and agrees to indemnify and save harmless the Count,v and its
commissioners, officials, employees, agents and representatir.,es, and their respective heirs.
successors and assigns, from and against any and all costs. expenses, attomey's fees.lcsses.
damages and liabilities incuired or suffered directly or indirectly frorn or attributable to any

claims brought by third parties arising out of or incident to the performance in breach of
the Contract or nonperformance of Consultant, or the willful or 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

(2)

(3)

(4)

(6)

o\b,
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h)

or insurance protection required ofthe Consultant, or otherwise provided b,v the Consuitant.
shail in no way limit the responsibility to indemni$ the County as hereinabove provided.

Confidentiality and Ownership of Documents

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

distributed by Consultant shall be fumished to Count,v without charge.

All documents, data, studies. reports, work product or product created as a result of the
performance of the Contract (the e'Documents") shail be included in the Deliverables and

shall be the property of the County of Cook. It shall be a breach of this Contract for the
Consuitant to reproduce or use any documents, data, studies, reports, work product or
product obtained from the County of Cook or any Documents created hereby, whether such

reproduction or use is for Consultant's own purposes or for those of any third parly .During
the performance of the Contract Consultant shall be responsible of any loss or damage to
the Documents while they are in Consultant's possession, and any such loss or damage

shall be restored at the expense of the Consultant. The County and its designees shall be

afforded full access to the Documents and the work at all times.

Fatents, Copyrights and Licenses

if applicable, Consultant shall fumish the Chief Procurement Officer u,ith all iicenses
required for the County to utilize any software, including firmware or middleware,
provided by Consultant as part of the Deliverables. Such licenses shall be clearly marked

with a reference to the number of this County Contract. Consultant shall also furnish a

copy of such licenses to the Chief Procuremenl Officer. Unless otherwise stated in these

Contract documents, such licenses shail be perpetual and shall not limit tire number of
persons who may utilize the software on behalf of the County.

Consultant agrees to hold irarmless and indemnify the Count-v, its officers" agents.

employees and affiliates from and defend. as permitted by Illinois law, at its own expense

(including reasonable attomeys', accountants' and consultants' fees), any suit or proceeding

brought against County based upon a claim that the ownership and/or use of equipment.

hardware and software or any part thereof provided to the County or utilized in performing

i)
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i)

Consultant's serr,rices constitutes an infringement of any palent, copl,right or iiceirse or anv

other property righr.

In the event the use of any equipment, hardware or software or any part thereof is enjoined,
Consultant with all reasonable speed and due diligence shall provide or otherwise secure

for County, at the Consultant's election. one of the following: the right to continue use of
the equipment, hardware or software; an equivalent system having the Specifications as

provided in this Contract; or Consultant shall modify the system or its component parts so

that they become non-infringing while performing in a substantially simiiar manner to the
original system, meeting the requirements of this Contract.

Notwithstanding the foregoing. Consultant wiil have no obligation under this Section 3(i) or
otherwise with respect to any infringement claim based upon (A) any use of a Deliverable or
Consultant-provided equipment, hardware and/or software contrary to this Agreement, (B)

any use of a Deliverable or Consultant-provided equipment, hardware and/or software in
combination with other services, products. equipment, software or data that Consultant has

defined herein as impermissible for use with such Deliverable or Consultant-provided
equipment, hardware and/or software. (C) any information, software code or other materials
furnished to Consultant by the County or its agents, (D) any unauthorrzed and/or uniicensed
activities by the County, its agents, representatives and suppliers, or (E) any modification of
a Deliverable or Consultant-provided equipment, hardware and/or software by any person

other than Consultant or its authorized agents or subcontractors.

Exarnination 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 shali be responsibie for establishing and maintaining recorcis

sufficient to document the costs associated with performance under the terms of this

Contract.

The Consultant further agrees that it shali include in all of its subcontracts hereunder a
provision to the effect that the Subcontractor agrees that the Cook County Auditor or am/

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 an1, books.

documents, papers: canceled checks, bank statements, purveyor's and other invoices and

records of such Subcontractor involving transactions relating to the suLrcontract, or to such

Subcontractor compliance with any term, condition or provision thereunder or under the

Contract.

t3



t{)

in the errent the Consultant receives payment under the Contract. reimbursement for which
is later disallowed by the Count,v. the Consuitant shall prompt11, refuird the disallou,ed
amount to the County on request, or at the County's option, the County mav credit the
amount disallowed from the next payment due or to become due to the Consultant under
any contract with the County.

To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Consuitant shall retain and make available upon request,
for a period of four (4) years after furnishing serr,'ices 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 fumishing of any service pursuant to said subcontract,
the related organization will make available upon request of the Secretary of Health and

Human Services or the Comptroller General of the United States or any of their duly
authorized representatives, copies of said subcontract and any books, documents, records
and other data ofsaid 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 inappiicable. 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 Frocurement Offrcer, which approval
shall be granted or withheld at the sole discretion of the Chief Procurement Officer. In no
case, however, shall such approval relieve the Consultant from its obligations or change
the terms of the Contract. The Consultant shaii not transfer or assign any Contract funds or
any interest therein due or to become due without the advance written approval of the Cliief
Frocurement 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 shail be due or are to become due the
Consultant shall have no effect on the Countv 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 Procurernent Officer shall have the right to
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r)

disapprove any Subcontractor. Aii Subcontractors shail be subiect to the terms of this
Contract. Consultant shall incorporate into all subconrracts ail of the provisions of the

Contract u,hich affect such subcontract. Copies of subcontracts sirall be provided to the

Chief Procurement Officer upon request.

The Consultant must disclose the name and business address of each Subcontractor^
attorney. lobbyist, accountant, consultant and any other person or entity whom the

Consultant has retained or expects to retain in connection with the Matter, as well as the

nature of the relationship, and the total amount of the fees paid or estimated to be paid. The

Consultant is not required to disclose employees who are paid or estimated to be paid. The
Consultant is not required to disciose employees who are paid solely rhrough 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), himseif.

"Lobbyist" also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legisiative or administrative action. If the

Consuitant is uncertain whether a disclosure is required under this Section, the Consultant

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

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

abide by all rules and regulations imposed by the Count,v.

Professional Social Sen ices

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 ser\,ices, that includes but is not limited to relevant statistics. an empirical anatrysis

where applicable, and a wtitten narrative describing the goals and objectives of the contract

or agreement and programmatic outcomes. The annual performance report shali 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 repoft will be considered a breach of contract or agreement

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

For purposes of this Section, a Professionai Social Service Contract or Professional Social

Service Agreement shall mean any contract or agreement w'ith 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, of-fender rehabilitation, recidivism reduction,

15



a)

foster care, substance abuse treatment. clomestic violence sen,ices. community
transitioning services, inten,ention, or such otirer similar services which orovide mental.
social or physical treatment and services to individuals. Said Professional Social Service
Contracts or Professional Sociai Sen ice Agreements do not include CCHHS managed care

contracts that CCHHS may enter into with health care providers.

ARTICI-E 4) TERh{ OF PERFOR.M.{NCE

Term of Perforrnance

This Agreement takes effect when approved by the Cook County Board and its term shall
begin on April 1,2016 ("Effective Date") and continue for a period of three (3) years until
March 3I, 2019 or until this Agreement is terminated in accordance with its terms,

whichever occurs first. Provided the Services hereunder continue to be generally available
from Spinnaker, this Agreement and corresponding Statement of Work may be renewed

upon mutual agreement as established in section c) belou,.

Timeliness of Fenfornnance

il Consultant w'ill use commercially reasonable efforts to provide the Services and

Deliverables within the term and within the time limits required under this
Agreement, pursuant to the provisions of Section 4.a and Exhibit 1.

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; provided, however, Consultant shall have no

liability for deficiencies in the Services resulting from the acts or omissions of the

County, its agents or employees.

Agreement Extensiom Optiom

The Chief Procurement Officer may at any time before this Agreement expires elect to
renew this Agreement for two (2) additional one-year periods under the same general terms

and conditions as this original Agreement. except as provided otherwise in this Agreement,

by notice in rvriting to Consultant. The annual fee charged under any renewal rvill be equal

to the fee charged for the third year of services defined the Statement of Work executed
under this Agreement. After notification by the Chief Procurement Officer, this Agreement

must be modified to reflect the time extension in accordance u,ith the provisions of Section

10.c.

h,)

ii)

c)
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a)

b,)

A"R.TICLE 5] COMPEN S,4\TICIN

Basis of Fayrmemt

The County will pay Consultant in an amount not-to-exceed $857,651.00 according to the

Schedule of Compensation in the attached Exhibit 1 for the successful completion of
services.

Ntrethod of Fayment

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 w'hich payment is requested. A1l invoices

for services shall include itemized entries indicating the date or time period in which the

services were provided. the amount of time spent performing the services, and a detailed

description of the services provided during the period of the invoice. A11 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-l7l of the Cook County Procurement Code, the County

shall have a right to set offand 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 acknou,ledges 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 properl,r, 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 acknou,iedges 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 Consuitant, and reporting the matter to the Cook County Office of
the Independent Inspector General.

When a Consultanl receives any pa)rrllent fioni the County for an1, supplies, equipment,

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

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

County, provided that such Subcontractor has satisfactorily provided the supplies,

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

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

delay or postpone payment to a Subcontractor when the Subcontractor's supplies,

11



c)

d)

equipment. goods. or ser\rices do rroi cornpiy u,ith the requirements of the Contract, the
Consultant is acting in good faitli. and not in retaliation for a Subcontractor exercising legal
or contractual rights.

Funding

The source of funds for pavments under this Agreement is identified in Exhibit 1, Schedule
of Compensation. Payments under this Agreement must not erceed the dollar amount
shown in Exhibit 1 without a written amendment in accordance with Section 10.c.

Non-,4,ppropriatiora

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

u,'ill be made or due to Consultant and under this Agreement beyond those amounts
appropriated and budgeted b),the County to fund payments under this Agreement.

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 appiy to deliverables, materials or services
purchased by the County b,v virtue of statute. The price or prices quoted herein shall
inciude any and all other federal andlor state, direct and/or indirect taxes *,hich apply to
this Contract. The County's State of Illinois Sales Tax Exemption Identification No. is
89e98-2013-07.

Frice Reduction

if at an,v time after the contract au,ard, 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 shail appl,v to this Contract for the duration of the Contract period.

For purposes of this Section 5.f., Price Reduction, a general price reduction shall include
reductions in the effective price charged b-v Consultant by reason of rebates. financial
incentives, discounts, rralue points or other benefits u,ith respect to the purchase of the
Deliverables. Such price reductions shaii be efTective 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.

e)

f)
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g.) Comsultamt Cr.edlts

To the extent the Consultant gives credits torvard 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.

,ARTXCLE 5) DISPL,ITES

Any dispute arising under the Contract between the County and Consultant shall be decided by the
Chief Procurement Officer. The complaining party shall submit a written statement detailing the
dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement
Offrcer. Upon request of the Chief Procurement Officer, the party complained against shall
respond to the complaint in u,riting within five days of such request. The Chief Procurement
Officer will reduce her decision to writing and mail or otheru,ise furnish a copy thereof to the
Consultant. The decision of the Chief Procurement Officer will be final and binding. Dispute
resolution as provided herein shall be a condition precedent to any other action at law or in equity.
Hou,ever. unless a notice is issued by the Chief Frocurement Officer indicating that additional time
is required to review a dispute, the parties may exercise their contractual remedies, if any, if no
decision is made within sixt"v (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 a dispute, Consultant shall continue to discharge all its obiigations, duties and

responsibilities set forth in the Contract during any dispute resolution proceeding unless otherwise

agreed to by the County in writing.

ARTICLE, 7) COOPERAT'ION W[T'H INSPECTOR. GEI\IER.,AL ANB COMPLL&NCE
WITH AI,I, I,AWS

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

The Consultant sirall observe anci comply r.l.ith the laws, ordinances, regulations and codes of the
Federal, State, County and other local government ageircies which rnay 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 *ith this
requirement by the Consultant's employees, agents or Subcontractor shall be the responsibility of
the Consultant.
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The Consultant sha1l secure and pa1, for ali federai. state

required hereunder.

AR.TICI-E E) SPEC{AI, COIqDXT'nCINS

and local licenses" pennits and fees

a) Warranties and R.epreseratations

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

i)

ii)

warrants that Consultant is appropriately licensed under Illinois law to perform the
Services required under this Agreement and wiil perform no Services for which a

professional license is required by law and for which Consultant is not appropriately
licensed;

u,arrants 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;

\ryaffants that it will not knowingly use the services of any ineligible consuitant 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 Procurernent Officer
to have, within 5 years imrnediately preceding the date of this Agreement, been

found to be in default on any contract awarded by the Count-v;

represents that it has carefuily examined and analyzed the provisions and

requirements of this Agreement; it understands the nature of the Services required;
from its ou,n 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 rryill perform. or cause to be performed, the Services in strict accordance

rryith the plorrisions 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 Crirninal Code, 720 ILCS 5/33E as

amended: and

iii)

iv)

rr)

vi)
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b)

vii) acknowledges tirat any se616.ation, affidavit or acknowlerigment made under oath
in comection rvith this Agreement is made under penalty of perjurv and, if false, is
also cause for termination under Sections 9.a and 9.c,

Ethics

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

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

no payment, gratuity or offer of employment wili be made in corurection
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.

"Ioint 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 obiigation or undertaking of each such

individual or other legal entity.

Bursiness Documents

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

applicable.

e) Conftricts of Interest

i) 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 govemment who
exercises any functions or responsibilities in connection with the Services to which
this Agreement pertains is permitted to have all-y 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 orpart of this Agreement
or to any financial benefit to arise from it.

(1)

(2)

c)

d)
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ii)

iii)

ir,)

v)

vi)

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

Upon the request of the County, Consultant must disclose to the County its past
client list and the names of any clients with whom it has an ongoing relationship.
Consultant is not permitted to perform any Services for the County on applications
or other documents submitted to the County by any of Consultant's past or present
clients. If Consultant becomes a\ rare 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 venture 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 fuither covenants that, in the performance of this Agreement, no
person having any conflicting interest will be assigned to perform any Services or
have access to any confidential information, as defined in Section 3.h of this
Agreement. If the County, by the Chief Procurement Officer in his reasonable
judgment, determines that any of Consuitant'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 wiil remain in
compliance u,ith federal restrictions on lobbying set forth in Section 319 of the
Depaftment of the Interior and Reiated Agencies Appropriations Act for Fiscal year
1990. 31 U.S.C. S 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 Cerlification Regarding Lobbying, which rvill be attached as an exhibit
and incorporated by reference as if fully set forth here.
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fl Nom-tr-iabilify of Fulolic Of'fieials

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

ARTICI E 9) EVENTS OF DEFAUtr T, REMEDIES, TER.MINATTON, SUSFENSXON

ANB R.IGHT TO OF'FSET

a) Events of Default Defined

The following constitute events of default:

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

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

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

(b) Failure to perform the Services in a manner reasonably satisfactory to the
Chief Procurement Cfficer or inability to perform the Services satisfactorily
as a result of insolvencl'. filing for bankruptcy or assignment for the benefit
of creditors;

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

(d) Discontinuance of the Services for reasons within Consultant's reasonabie

control; and

(e) Failure to compl1,w'ith any other material term of this Agreement, including
the provisions ccncerning insurance and nondiscrimination.

iii) Any change in ownership or control of Consultant without the prior written
approval of the Chief Procurement Officer. which approval the Chief Procurement

Officer will not unreasonablv withhold.

L)



v)

vi)

ir') Consultant's defauit under an.v other agreement it may presently have or rnay enter
into rvith the Count_v during the life of this Agreement. Consultant acknowledges
and agrees that in the event of a def-ault under this Agreement the County may also
declare a default under any such other Agreements.

Failure to comply with ArticleT rnthe performance of the Agreement.

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

R.emedies

The occurrence of any event of default permits the County, at the County's sole option, to
declare Consultant in default. The Chief Procurement Officer may in his sole discretion
give Consultar:t an opportunity to cure the default within a certain period of time, which
period of time must not exceed 30 days (provided that for any default under Section 9(a)(ii),
Consultant sha1l be given a 30 day cure period), unless extended by the Chief Procurement
Officer. Whether to declare Consultant in default is within the sole discretion of the Chief
Procurement Officer.

The Chief Procurement Offrcer will give Consultant written notice of the default, either in
the form of a cure notice ("Cure Notice"), or, if no opportunity to cure will be granted, a

default notice ("Default Notice"). If the Chief Procurement Officer gives a Default Notice,
he will also indicate any present intent he may have to terminate this Agreement, and the
decision to teiminate (but not the decision not to terminate) is fina1 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 compieted or in the
process, to the County. After giving a Default Notice, the County may invoke any or all
of the following remedies:

i.l The right to take over and complete the Services, or any part of them, , either
directly or through others. and will receive paid transition assistance from vendor.
if requested:

The right to terriinate this Agreement as to any or all of the Services yet to be

performed effective at a time specified b.v the County;

The right of specific performance, an iniunction or any other appropriate equitable
remedy;

b)

ii)

ii i)
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vi)

ir,) The right to mone-v damages:

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

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 soleiy 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 an), of its responsibilities, duties or obligations under
this Agreement, nor does the County waive or relinquish any of its rights.

The remedies under the terms of this Agreement are not intended to be exclusive of any
other remedies provided, but each and every such remedy is cumulative and is in addition
to any other remedies, existing now or later. at law, in equity or by statute. No delay or
omission to exercise any right or power accruing upon any event of default impairs any
such right or power, nor is it a waiver of any event of default nor acquiescence in it, and

every such right and power may be exercised from time to time and as often as the

County considers expedient.

Early Termination

In addition to termination under Sections 9.a and 9.b of this Agreement, the County ma1,

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 at least one-hundred and

twenty (120) days from the date of termination, provided that the date of termination may
not be earlier than April l,20Il. The County will give notice to Consultant in accordance

with the provisions of Article 11. If the County elects to terminate this Agreement in fu1l,

all Services to be provided under it must cease and all materials that may have been
accumulated in performing this Agreement. whether completed or in the process, must be

delivered to the County effective 10 days after the date the notice is considered received as

provided under Article i 1 of this Agreement (if no date is given) or upon the effective date

stated in the notice. In lieu of early termination as permitted by this Section, the parties
may agree to amend the scope of the Agreement.

After the notice is received, Consultant must restrict its activities, and those of its
Subcontractors, to winding dou,n any reports, analyses, or other activities previously
begun. No costs incurred after the effective date of the termination are allowed. Payment
for any Services actually and satisfactorily performed before the effective date of the
termination is on the same basis as set forth in Article 5. but if any compensation is
described or provided for on the basis of a period longer than 10 days, then the

c)

atr
LJ



d)

compensation must be prorated accordingly. No amount of compensation. however, is
permitted for anticipated profits on unperformed Services. The County and Consultant
must attempt to agree on the amount of compensation to be paid to Consultant, but if not
agreed on, the dispute must be settled in accordance with Article 6 of this Agreement. The
payment so made to Consultant is in full settlement for all Services satisfactorily performed
under this Agreement.

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

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

the termination is to be considered to be an earlv termination under this Section 9.c.

Suspension

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

Riglat to Offset

In connection with performance uncier this Agreen-rent. the Count,v may offset an)i excess
costs incurred:

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

e)
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ii) if tlie Count,v exercises any of its remedies under Section 9.b of this Agreement; or

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

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

f) Delays

Consultant agrees that no charges or claims for damages shall be made by Consultant for
any delays or hindrances from any cause whatsoever (excluding causes resulting from the
County's breach of this Agreement or the negligence of the Country, its agents andlor
employees) during the progress of any portion of tliis Contract.

s) Frepaid Fees

In the event this Contract is terminated by either pafiy, for cause or otherwise, and the
County has prepaid for any Deliverables, Consuitant shall refund to the County, on a
prorated basis to the effective date of termination, all amounts prepaid for Deliverables not
actuallir provided as of the effective date of the termination. The refund shall be made
within fourteen (14) days of the effective date of termination. Notwithstanding the
f,oregoing, in the event certain prepaid Services are provided on an "annual", "semi-
arutual", or "quarterly" basis (e.g. annual. semi-annual, or quarterly support services) and
the County terminates such Services for convenience, the County shall be entitled to a
refund of the applicable fee previously paid, prorated to reflect the months left in the
applicable prepaid term.

AR.T'ICI-E X0) GENERAL CONBITIONS

a) Entire Agreement

Gemeral

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

i ii)
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ii) No Co[]aten'a] Agneeraaemts

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)

(b)

(c)

(d)

(e)

(0

the meaning, colTectness, suitability or completeness of any provisions or
requirements of this Agreement;

the nature of the Services to be performed;

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

the general conditions which may in any wa)/ affect this Agreement or its
performance;

ii i)

the compensation provisions of this Agreement; or

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

No Omnissions

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 llilling to perform this Agreement in its entirety without claiming
reliance on it or making any other claim on account of its ornission.

Ea\ Counterparts

This Agreement is comprised of several
the parties and each to be considered an

identical counterparts, each to be fully signed by
original having identical legaI effect.
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a) Comtn"aet,Am emd nreenf,s

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

In the case of Contracts not approved by the Board, the Chief Procurement Officer may
amend a contract provided that any such amendment does not extend the Contract by more
than one (1) year, and further provided that the total cost of all such amendments does not
increase the total amount of the Contract beyond $ 150,000. Such action may only be made
with the advance written approval of the Chief Procurement Officer. If the amendment
extends the Contract beyond one (1) year or increases the total award amount beyond
S150,000. then Board approval will be required.

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

Consultant is hereby notified that, except for amendments which are made in accordance
with this Section10.c. Contract Amendments, no Using Agencl,or employee thereof has

authority to make any amendment to this Contract.

Governing Law and Jurisdiction

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

Severability

If any provision of this Agreement is held or considered to be or is in fact invalid, illegal.
inoperative or unenforceable as applied in any particular case in any jurisdiction or in all
cases because it conflicts with any other provision or provisions of this Agreement or of
any constitution. statute, ordinance, rule of larv 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

d)

e)
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s)

unenforceabilit,v of any one or more phrases, sentences. clauses or sections in this
Agreement does not affect tire rernaining portions of this Agreement or any part of it.

A Assigns

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

Cooperatiom

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

Waiver

Nothing in this Agreement authorizes the u,aiver of a requirement or condition conkary 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, w'hether express or implied, only applies
to the particular instance and is not a waiver forever or for subsequent instances of the
performance, requirement or condition. No such waiver is a modification of this
Agreement regardless of the number of times the County may have waived the
performance, requirement or condition. Such waivers must be provided to Consultant in
writing.

Independent Comsultant

This Agreement is not intended to and rvill not constitute, create, give rise to, or otherwise
recognize a joint rrenture, partnership, corporation or other formal business association or
organtzattan of an-v kind between Consultant and the Count1,. The rights and the

obligations of the parties are only those expressiy set forth in this Agreetnent. Consultant
must perform under this Agreement as an independent Consultant and not as a

representative. employee, agent, or partler of the County.

This Agreement is between the County and an independent Consultant and, if Consultant
is an individuai, nothing provided for under this Agreement constitutes or implies an

employer-employee reiationship such that:

h)

ri
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iv)

i) The Countir u,ill not be 1iab1e under or by reason of this Agreement for the payment

of any compensation award or damages in connection with tire Consultant

performing the Services required under this Agreement.

ii) Consultant is not entitled to membership in the County Pension Fund, Group

Medical Insurance Program, Group Dental Program, Group Vision Care, Group

Life Insurance Program, Deferred Income 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.

The County is not required to deduct or withhold any taxes, FICA or other

deductions from any compensation provided to the Consultant.

Governrnental .Ioint Furchasing dgreement

Pursuant to Section 4 of the Illinois Govemmental Joint Purchasing Act (30 ILCS 525) and

the Joint Purchase Agreement approved by the Cook County Board of Commissioners
(April 9, 1965)- other units of government may purchase goods or serl,ices 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 Frocurement

As permitted by the County of Cook, other government entities, if authorized by law, may

wish to purchase the goods. supplies, services or equipment under the same terms and

conditions contained in this Contract (i.e., comparable government procurement). Each

entity wishing to reference this Contract must have prior authorization from the County of
Cook and the Consultant. If such participation is authorized, all purchase orders will be

issued directly from and shipped directly to the entity requiring the goods, supplies,

equiprnent or services supplies/services. The County shall not be held responsible for any

orders placed, deliveries made or payment for the goods, supplies, equipment or services

supplies/services ordered by these entities. Each entiti, reserves the right to determine the

amount of goods, supplies. equipment or senrices it wishes to purchase under this Contract.

Fonce Majeune

Neither Consultant nor County shall be tiable for failing to fulfill any obligation under this

Contract if such failure is caused by an event beyond such party's reasonable control and

w-hich is not caused by such party's fault or negligence. Such events shall be limited to acts

of God, acts of war, fires, lightning, floods, epidemics, or riots.

i)

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

If to the County:

and

lf to Consultant:

Bureau of Technolo gy-Business Offi ce

69 W. Washington Street, Suite 2700
Chicago, Illinois 60602
Attention: Department Director

Cook County Chief Procurement Officer
118 North Clark Street. Room 1018

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

Spinnaker Supporl, LLC
5445 DTC Parkway, Suite 850

Greenwood Village, CO 8011i
Attention: Bruce Crowe

Changes in these addresses must be in u,riting and delivered in accordance with the
provisions of this Article 11. Notices delivered b1, maii are considered received three days

after mailing in accordance u,ith this Article 1 1. Notices delivered personally are

considered effective upon receipt. Refusai to accept delivery has the same effect as receipt.

AR.TICE,E 12) AUTE{OR.ITY

Execution of this Agreement by Consultant is authorized by a resolution of its Board of Directors"
if a corporation. or similar goveming document, and the signature(s) of each persoll signing on

behalf of Consultant have been made rvith complete and fuli authority to commit Consultant to all
terms and conditions of this Agreement, including each and every representation. ceilification and

u,arranty contained in it, including the representations, certifications and u'ananties coliectirrely
incorporated by reference in it.
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Scope of Work and Schedule of Compensation
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.ID Enwa.nns SoF'rll,eRr MalxlsnRxcg SuppoRT Sonvrces

This Statement of Work is attached to, and is made a part of, that certain Professional Services Agreement, incorporating Contract No.
1590-14455 (the "Agreement"), between Spinnaker Support, LLC ("Spinnaker"), and Cook County Iilinois ("Customer"). Unless
explicitly stated otherwise in this Statement of Work, any capitalized terms shall have the meaning given to them in the Agreement.

1. SuBpodedlPrqdueb

A. Production System. The Production System components in scope for support have been identified by the Customer as

follows:

Cugto-meglpSygt_e""m.P-h-y"q!-c{Locationi_.

. -C-qqto_rn 
e 1lp-' Syg-{grn. I{osted by 3'd P a rty?

.,Cp;tgm.e"1]p.Spp_portTeamLoca-t_!o-l($-;
Custorner's Suppont Tearn Spoken

I Dgwnerg Glg-yer.tl-, USA

, _Y-e;.Egsgng (fo.gnerJy Ap$qp)
1 Chiga-go,ILz_U_SA-.

, American English
Langu_age(l)i

Database Platform:
Ope-ra_ting Systerm;

Rernofe_ Syg{ern A,_c_ge. ss Metho_d i
S-uppo_rt-_ed R.untime Laggua esl

Environments:

.'','',,,,,,,'',,,,,',,,.',.,,.''','

Edi,;Hi

----PRDijj- - on;W;id il;a;;ii;;

OneWorld Development
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Re-m o-.!c .S-ys[em .A.-c-gg g s_ Meth o d i
S g ppo rj-e-d R.unt-irn g .La-n gu ?g-eq i
Environments:

Customer remains responsible for maintenance of
integrations and trnterfaces. Spinnaker will provide Break-
Fix Software support to Supported Product Modules
where there is an in-bound or out-bound touch point to the
Supported Product Modules. Also see Interoperability in
Section 2.C. for additional information

Cg;to-me-yl9.Sysfem P-h.y-qi9a|L9c-"1!i"9pi .. i -Chicago,.IL2-U-SA
C_ugtomer]s Syslem llogted by- 3'd Farty? , No
C-ug!-gm-er) Sypport Te--am_ Logatio,n(s); , Chicago_, IL: U*SA

Customer's Support Tearn Spoken ; American English
Languagg(s):

American Englisll
PD7333 * B7 333 Production Environment
PY'7333 -81333 Prototype (Test) Environment

3'd Party JDE Integration and Interface

I JD'7333 - JD7333 Prestine Environment (OLD)

, DY7 3 3 3 ; B 7 3 3 3 De.v glgpm _e-n!.'E1 v-i1onm ent 
.

, Core JDE Softvlaqe,.A.ppficatio--L;, tgol 9eJ .

i Bottomline Optio Software, Vertex (PTQ)

Customer remains responsible for maintenance of
Integrations and Interfaces. Spinnaker will provide Break-
Fix Software suppoft to Supported Product Modules
where there is an in-bound or out-bound touch point to the
Supported Product Modules. Also see Interoperability in

hlumber of Users:
S_e,clign 2,_C,. for.additional infopplio-.t]_. .. .

15

Supported Product Modules. The Supported Product Modules are the application modules identified by Customer and

listed in the table below, limited to the Production System specified in Section 1.A., with Tax and Regulatory Coverage as

specified in Table B-2 below and as consistent with the standard product as delivered by the Licensor. Customer
acknowledges and agrees that Spinnaker will iimit its Services under this Statement of Work to the listed Supported Products

and Tax and Regulatory Coverage listed in Tables B-1 and B-2.

Table ts-l

B.

Supported .!D Edwards Froduct Modules
(List application modules requiring support)

Production
Environment(s)

trn Scope
Foundation: World A7.3 Cume l2 1*

HR/Fayroll: Time Entry, Employee lnformation, Position Control, Hurnan Resources -
Beneftis. US Pawoll

1*

Foundation: OneWorld 8733.2 SPI 6.1 1

Financials: Address Book, Accounts Receivables, Accounts Payable, General Accounting,
Fixed Assets and Reporting, Job Cost Accounting. World Writer, GASTR-Financial Report

.,

Distribution: Inventory, Purchasing )
Foundation: OneWorld 8133.3 SP23 X1 3

Financials: Address Book, Accounts Payable. General Accounting, Job Cost Accounting 3
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*Note: Environrnent #n JD Edwands Wonld (Fayrotrl) instarace is no loreger utilized for lPnoduction Payrol!. T'he
County has migrated to an externally hosted Fayroll solr-ltion. F{owever, the .}D Edwards environrnent is a Co-
existent environment and in the event of an incident with Environment #2.[D Edwards One World (Financials],
support of the JD Edwards World envinonment shaltr be inctruded in the scope of this agreement.

Table ts-2

Tax and Regulatory Scope by
Country

(Covered Applications)

List all applications requiring tax and
resuhtorv suDDort

Country
(Supported
Country)

Current or
other Vendor

Froviding
Support

R.egulatory
Requirement

(tr099, W2, etc...)

Production
Environment Number

Financials: Accounts Payable, General
Accounting, FASTR - Financial
Reoortins

USA Spinnaker 1099 BOT JDE OneWorld,
CCTO JDE OneWorld
(2.3\

2. Services

Customer acknowledges and agrees that Spinnaker will provide Services under this Statement of Work to Customer under Customer's
license agreement with the Licensor as a service provider working on Customer's behalf, and that Spinnaker may make customizations,
modifications, and recommendations for changes to the Supported Products on Customer's behalf. Services provided pursuant to this
Statement of Work shall include:

A. Froduct Maintenance Support. Spinnaker will provide product diagnostic services, product fixes, and/or operational
workarounds for Software Issues (as defined herein) identified for the Supported Products.

i. Software Break-Fix Support. Spinnaker will only attempt to diagnose and create fixes and/or workarounds for
Software Issues reported for the Supported Products defined in Table B-1. A "Software Issue" is defined as a code
defect that meets all of the following criteria: the code defect is (i) found by Customer in the online or batch code of
the Supported Products in a production, test, development, or production equivalent environment or in updates and
fixes provided to Customer by the Licensor up through the date that Customer terminates its support services
agreement with the Licensor for the Supported Products; (ii) is reported by Customer to Spinnaker during the Support
Period; (iii) materially impacts Customer's ability to process data within the Supported Products; and (iv) causes the
failure ofa material feature or function ofthe Supported Products.

ii. Use of Fixes and Updates. Fixes and updates provided by Spinnaker pursuant to this Statement of Work may only
be used in the number of production environments listed in the Supported Products. Customer may use the provided
fixes and updates in other environments as needed to test fixes and updates prior to moving the fixes and updates
into production.

iii. Foundation Code, Enterpriseone Toolset, Third Party Products, and Language Support. If listed as a
Supported Product under this Statement of Work, Spinnaker will provide support for software foundation code and
rniddleware. However, Customer understands and acknowledges that Spinnaker is not able to, and will not provide
any fixes or updates for. the Licensor's proprietary: Foundation Code, software toolsets, middleware, or any Third
Party Products used, integrated or bundled with or embedded in the Supported Products since neither Customer nor
Spinnaker have source code for these Third Party Products. For purposes of exarnple only, such Third Party Products
include, but are not Iimited to, operating systems. database systems, application servers, web servers, compilers,
Citrix, online and batch processing tools, reporting tools, tax processing updates, and anal1'tic tools. Additionally,
this Statement of Work expressly excludes any support for any Software Issues related to language runtime objects
other than English, unless otherwise specified above.

iv. General Inquiry Support. For the Supported Products, Spinnaker will provide support for general inquiries related
the usage and configuration of standard (out-of-the-box) software, toois and applications and used in a manner
consistent with the Licensor's published technical documentation.

B. Tax and Regulatory Support. During the Support Period and in countries where tax and regulatory updates are developed

by and delivered directly from the Licensor as base code; (i) Spinnaker will provide tax and regulatory updates for the

Supported Countries and related Covered Applications listed in Table B-2; (ii) such updates will include data collection and

mandatory regulatory reporting for the base code of the Supported Products; and (iii) such updates may only be used as an

adjunct to the Supported Products in order for the software to operate in accordance with the Licensor's published technical
documentation for the Supported Products. If no applications or countries are listed in Table B-2, Spinnaker is nol
responsible for providing tax and regulatory updates to Customer.
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For Supporled Countries and jurisdictions rvhere the Customer, while receiving tnaintenance from Licensor for the
Supported Product, has been solely responsible for engaging third-party vendors to suppofi tax and regulatory processing,
Custoner will remain solely responsible for purchasing and licensing said tax and regulatory update software from a third-
pafiy vendor to provide such software to enable proper payrol[, sales. propefty, Internet. VAT, and use tax processing witli
the Supported Products during the Support Period. Customer understands and agrees such costs and fees paid to the third-
party vendor are separate ffom the Fees defined under this Statement of Work, and Customer is responsible for contracting
directly with the third-party for such updates.

Customer also represents and warrants that its tax and regulatory software, whether provided by the Licensor or another
third-party vendor, is currently implemented and at its most current version level; Company tax and regulatory updates are
limited to Licensor applications in use at the time of maintenance service transition to Spinnaker; new tax and regulatory
requirements within a Supported Country or jurisdiction in which the Customer operates are limited to data updates, form
changes, and minor configuration adjustrnents; and, tax and regulatory changes dictated by the authorities in a Supported
Country or jurisdiction requiring that net new functionality be developed, are considered out of scope of this Statement of
Work.

C. Ancillary Support. Spinnaker will provide the following services to supplement the ongoing support and delivery of its
maintenance suppo( services.

i. Interoperability - Spinnaker will provide advisory support including issue analysis/troubleshooting, solution
recornmendations, and testing assistance with interoperability issues between the Supported Products and the
operating platform, including other interfacing third-party applications.

ii. Cloud Migration - Spinnaker will provide advice and recommendations for the analysis and adoption of cloud
strategies affecting the Suppoft Products.

iii. Virtualization - Spinnaker will provide technology advice to Customer for virtualization initiatives affecting the
Supported Products.

iv. Security Advisement - Spinnaker will provide advice and recommendations for security solutions irnpacting the
Supported Products.

v. Upgrade Support - Spinnaker will provide advice and recommendations for Customer's planned upgrade to a newer
reiease ofthe Supported Products, subject to Customer having all required license rights to such release. If so desired,
and if the Supported Product Modules in the new release remain consistent with the Supported Product Modules
defined herein, Customer may amend this Statement of Work to include the new release, without requiring further
amendments.

vi. Performance Tuning - Spinnaker will provide perfonnance tuning analysis, advice and recommendations for the

Supported Products using proprietary and commercially available tools.

vii. Custom Code - Spinnaker will provide troubleshooting and debugging assistance for custom code, provided that
such customizations have been developed and implemented using the original Licensor's tools and to such Licensor's
development standards. It is further required that all such customizations have been tested and proven functionally
stable in a development and/or test environment and have undergone reasonable, industry-standard functional,
regression, and scalability testing prior to production go-live.

viii. Database - Spinnaker will provide advisory support for the database infrastructure and related technical diagnostic
services for the Supported Products.

ix. Systerns Administration - Spinnaker will provide technical and systerrs support that includes technical
troubleshooting, analysis, resolution advice and recomrnendations for the Support Products.

x. Software Installation Support - Spinnaker will provide advice and recommendations for the execution of
installation scripts and configuration of the technical foundation software within the Supported Products during the

re-installation of the software as a result of a reported issue with the Customer's development, test, or production
environments.

xi. Software Support tr-ifecycle Guidance - Spinnaker will provide advice and guidance to Customer for purposes of
re-engaging with the Licensor of the Supported Products lor softrvare support re-instatement, re-licensing and

associated pric ing practices.

D. OS Upgrade to Windows Server 2008 (CCIL-153) Spinnaker will provide services the services requested under JIRA ticket
CCIL-I53. The work described will address the upgrade of the host operating systems for the JD Edwards application from
Windows Server 2003 to Windows Server 2008. The current environment (Xe SP23) is not supported on Windows Server

2008 by the vendor. Spinnaker will provide suppoft and issue resolution within the limits of the Spinnaker Support Intellectual
Property Policy. Additional detail regarding the services, roles and responsibilities of both parties is contained in Addendum
1 and hereby incorporated into this Exhibit i.
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3. Service X,evel

Custorner wiil be entitled to receive emergency suppoft for the Supported Products during the Hours of Support. Response time
cornmitment for a first live conversation between Spinnaker and Customer after Customer contacts Spinnaker for suppott is based on
the Severity/Priority of the issue as entered into Spinnaker's Ticket Tracking Systenr by the Custorner, and defined as follows;

,A. Response Time Comrnitment. Customer will alert Spinnaker of a support request by submitting a ticket using Spinnaker's
Ticket Tracking System. The Customer-assigned Severity/Priority for each ticket will dictate the appropriate Service Level
for the ticket. After Customer submission, Spinnaker resources will receive automatic alefts for P1-Critical or P2-High Priority
tickets. The first live conversation between Spinnaker and Customer will occur based on the following table.

Severity/Priority Level
Response Time for
First Live Contact
After Ticket Entry

Resolution Actions and
Target Resolution Times*

Pl - Critical Priority
An urgent ticket that requires immediate assistance,

No u,ork-around is available. Within
30 Minutes

Pl and P2 tickets receive Spinnaker's highest priority.
Followi4g first contact, action continues until resolution.
Spinnaker's support teams will engage higher level
knorvledge resources, escalating until resolved.

Target Resolution Times* are:
o Pl - Critical Priority: Less than 2 Calendar Days
. P2 - Ijigh Priority: Less than 5 Calendar Days

P2 - High Priority
A serious ticket that requires immediate assistance. A

work-around may be available.

P3 - Medium Priority
A non-urgent ticket that requires assistance within tlie

Hours ofSuppon. Same Day or
Within 1 Business

Day

Work begins on P3 and P4 tickets within one Business Day of
receipt. Follou,ing first contact, Spinnaker's support teams
rvork these tickets each Business Day, until completion. and
as needed. higher level knowledge resources are called upon
to achieve resolution.

Target Resolution Times* are:
* P3 - Medium Priority: Less than 7 Calendar Days
x P4 - Low Priority: Less than 10 Calendar Da,vs

P4 - Low Priority
A minor ticket, a question or ticket that requires minor
research or low-priorit"v- assistance within the Hours of

Suooort.

* Target Resolution Times depend on the Severity/Priorig, Level of each Ticket. Resolution Time or Severitl,/Priority may be adjusted if a

workaround has been established, or if Custorner agrees in writing the Severityi Priority of a Ticket can be reduced. Delays in final resolution times
may occur depending on the complexity of a ticket, responsiveness of Customer users or other resources- and other prevailing matters.

Spinnaker will provide Customer with a quarterly summary detailing the nurnber and severity of tickets. response tirnes. and resolution
times.

B. Service Coverage.

Spinnaker will provide coverage for Services as follows.

i. fJours of Supoort. Standard business work-day coverage will be available, five (5) days per week, Monday
through Friday. The Services will be available to the Customer from 8:00 AM until 5:00 PM Central Time,
Monday through Friday.

ii. After [Iours Supjrort. Customer will have access to Spinnaker's Ticket Tracking System before and after
standard business work days, 24x7x365. Depending on Customer-assigned Severity/Priority, a ticket created

after Hours of Suppon will be addressed during the Hours of Suppoft the next business day, or within the tirnes

specified in section 3.A. Response Time Commitment

iii. Spinnaker Ticket Tracking Svstern. Custorner will use Spinnaker's Ticket Tracking System to repo( all
service requests. Spinnaker's Ticket Tracking Systern will be rnonitored by Spinnaker resources 24x7x365.
Customer will limit reporled tickets to the Services described for the Supported Products.

iv. Regions of Support. The Services will be available for all regions during the timefrarnes specified in the Hours

of Support.

C. Spinnaker Support's Performance Credits for Response Delays.

i. Pl and P2 trssues: After the first month where Spinnaker's repofi average Response Time for Pl and P2 issues

exceeds the 30 minute guideline, a discussion will be had between the County and Spinnaker to discuss the root
cause of the delay. If the delays continue, the following credits will apply beginning the 2nd month where a

delay was calculated, and based on the monthly dollar amount average (annual fee divided by 12 months).
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a. Average monthly Response Time: Greater and 30 r.ninutes less than 45 tninutes - 596 credit of monthly

costs.

b. Average monthly Response Time: Greater than 45 minutes less than 60 minutes - 11yo credit of monthly-
costs.

c. Average rnonthly Response Time: Greater than 60 minutes - 15% credit of rlonthly costs.

4. Term

The tenn, including any renewals, for the Services under this Statement of Work is defined in the Agreement. The initial term and all
renewal terms of this Statement of Work shall be referred to as the "Support Feriod".

5. Fees

,4. JD Edwards Software Maintenance - the fees applicable for Maintenance Services under this Statement of Work
shall be as follows:

Terrn of Sunnort Feriod Annual Fee

Year 1 ; April I , 2016 to March 31 .2017 $ 273,339.00

Year2: April 1,2017 to March 31,2018 $ 263.772.00
Year 3: April l, 2018 to March 31, 2019 $ 2s4,s40.00

Invoices for fees and payment remittance shall be sub-!ect to the terms and conditions of the Agreement.
The fees effective for any renewals are defined in the Agreement.
The maintenance fee payment is due Net 30 (thirty) days from date of invoice. Spinnaker will email invoice
copies to the Customer Primary Business Contact and the Customer Primary Accounts Payable Contact. Mailing
paper invoice copies is not required.

E. OS Lrpgrade to Windows Server 200E (CCIL-153)

The estimated fees for the OS Upgrade project, to perform the work as described in Addendum I to this exhibit are below.
Fees willbe billed upon completion of all work deliverables, payable within 30 days from invoice date.

Description
[trourly R.ate

(usD)
Work Fixed Cost
Flours (USD)

Project work as described above in Section I

Management and Cr"NC Technical
$ 160 100 $ r 6,000

Total Work Charges
(USD) $16,000

C. .lD Edwards Ad hoc Consulting Fees - These Consulting rates shall be in effect for all time and materials ("T&M")
proj ects through December 3 I , 20 1 8 unless otherwise agreed to in a separate agreement. The allowance for such

services during this time shall be $50,000.

.1.D. Edwards Consultinp T&M Rate Cand
Grade Consultins R.oles R.ate

Application Consultants
DIR. Application Proi ect Manaser $200

SPl Lead Application Consultant $ 175

SCl Senior Aoolication Consultant s 160

CNC and Technolosv
DIR CNC Proiect Manager $200

SPI Lead CNC Consultant s 175

SC1 Senior CNC Consultant $ 160

Developrnent & Intesration
DIR Develooment Proiect Manaser s1 70

sPl Lead Development Consultant $1 50

i.
ii.

iii .
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I SCn Senior Development Consultant, SCn Senior Development Consultant | $140 |

i. All consulting fees due under this Procedure wil] be invoiced in anears on a two (2) week cycle.

ii. Customer will ensure sufficient funding has been approved to cover the services requested and will provide
Spinnaker with an approved PO number to reference on invoices perlainin-e to this scope.

iii. Consulting fee payment is due Net 30 (thirty) days from date of invoice. Spinnaker will email invoice copies to
the Customer Primary Business Contact and the Customer Primary Accounts Payable Contact. Mailing paper
invoice copies is not required.

5. Deliverv of Software and Maintenance & e-Delivery Taxability

Spinnaker will use commercially reasonable efforts to deliver any product or operational fixes, tax or regulatory updates or other
electronic or hard copy deliverables provided under this Statement of Work ("Deliverables") by making it available at the Customer

Iocation in: Chicago, Illinois.

7 - Customer Contacts

Primarv Business Contact Frirnary Accounts Pavable Contact

Name: Derrick Thomas Name: Bureau of Technology - Business Office

Addressl: 69 West Washineton Addressl: 69 West Washington

Address2: Suite 2700 Address2: Suite 2700

Country: USA Country: USA

Citv, St, Zip: Chicaso. Illinois^ 60602 city, st, Zip: Chicaso, Illinois, 60602

Phone: (3 t2) 603-3120 Phone: 312-603-1328

Email: derrick.thomas@cookcountv i l. eov Email: BOT.BusinessOffi ce@,cookcountyil.Aov
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ADDENDI-IM TO EXHIts{T tr - S'X'A-['EMENTOF WORK

"IDE - OS Upgnade to V/ixrdows Sela/el'280E (CCXI,-153)

This Addendum is attached to, and is made a part ol, Exhibit 1 of that certain Professional Services Agreement incorporating Contract
No. I590-i4455 (the "Agreement"), between Spinnaker Suppor-t, LLC ("Spinnaker"), and Cook County Illinois ("Customer"). Unless
explicitly stated otherwise in this Statement of Work, any capitalized terms shall have the meaning given to them in the Agreement.

1. Project Objective and Scope

This ADDENDUM outlines the tasks to be completed as requested under JIRA ticket CCIL-153. The work described will address the
upgrade of the host operating systems for the JD Edwards application from Windows Server 2003 to Windows Server 2008. The current
ehvironment (Xe SP23) is not supported on Windows Server 2008 by the vendor. Spinnaker will provide support and issue resolution
within the limits of the Spinnaker Support Intellectual Property Policy.

An upgrade of the database will be done in parallel with this project. The database migration and upgrade will handled by the
Customer's internal DBA resources.

The effort required for this request includes the following:
a) Validation of current s),stem - complete by Spinnaker

b) Provision new servers for the Deployment (DEP) and Enterprise (ENT) seryers - complete by Customer

i. It is recommended to provision 2 ENT servers- 1 for Production, 1 for non-Production.

c) Update JD Edwards application to use new database - complete by Customer and Spinnaker

d) Migrate DEP server to new host OS - complete by Spinnaker

e) Migrate ENT server(s) to new host OS - complete by Spinnaker

f) Document installation and testing process - complete by Customer and Spinnaker

2. CompanyResponsibilities

o The Company will review and deliver the above-stated scope of work via remote access, based on work activities, as necessary

and permitted by the Customer and according to the Customer's policies.
o The Company will make best efforts to complete the scope of work stated within the estimated work time stated in this

document.
e The Company will work closely with the Customer in the delivery of this project.

3. CustomerResponsibilities
o The Customer is committed to the success of this engagement and will accordingly assure that all necessary Customer

resources, including personnel with knowledge and accessibility to the Customer's systems and process workflow information,
will be available when needed.

o The Customer will provide the necessary system access for Corrpany's team during the course of this project.
* The Customer will ensure that all test data required to perform the scope of work in this project are available and ready on the

client environment.
o The Customer will provide adequate regression and user acceptance testing of the JDE environment before going live with

these changes.
o Ensure adequate backups are performed of the affected environment(s) prior to beginning any development and

implementation tasks.
o Unspecified activities or deliverables are considered "out of scope" and will be billed on a time and material basis and as

agreed by the Customer.

4. Deliverables of this engagernent ane as fclnows:
o Changes as defined in the Project Objective and Scope section above.
e Documentation for all changes and as described under ticket CCIL-153 and related Subtask tickets.

5. Service Location:
@ A1l work will be performed remotely by Company's support team with proper, permissible remote-access to the Customer's

environments as necessary.

6. Key Assumptions, Risks, and Issues
o Estimates are made in good faith. It is our experience that engagements of this nature are completed within the estimated

window. Spinnaker will seek approval from Customer if additional time is required for unspecified activities or deliverables

are considered "out ofscope".
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o Best efforts will be made to implement ihe enhancement.

" The Customer will ensure all necessary systems and rela.ted data rvill be avaiiable lor all test activities.

7 " Estirnated Schedule: To be determined.

E. Key ftesources
Company:

o Engagement Manager - Mark Kreutz

" Project Manager - Chris Polston or Equivalent
o Senior Technical CNC Lead - Rebecca Scharfenberg
o Senior Technical CNC - Carolyn Barr

eul1sm9!
@ Engagement Manager - Mayur Trivedi
s Project Lead -
e Technical and CNC Lead -

9. Customer Contacts.

Primary Business Contact Primarv Accounts Pavable Contaet
Name: Mavur Trivedi Name: Same

Addressl: 1 18 N Clart Street Addressl
Address2: Address2:

CounW: USA Countrv:
Citv. St. Zip: Chicaso. IL 60602 Citv. St. Zip:
Phone: 312-603-7813 Phone:

Fax: Fax:

Email: mtrivedi@cookcountytreasurer.com Ernail:

10. Service Fees

Described in Exhibit l, Section 5.

11. Additional Terms and Conditions (if applicable): None
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Exhibit 2

eook eountv $nformation Technoloev Special Conditions {iTSes}

3.. DEFINITIONS FOR SPECIAL CONDITICINS

1.1. "Assets" means Equipment, Software, lntellectual Property, lP Materials and other assets

used in providing the Services. Assets are considered in use as of the date of deployment.

1.?. "Business Associate Agreernen{' or "BAA" means an agreement that meets the
requirements of 45 C.F.R. 164.50a(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 lT environment is returned to an acceptable condition of normal business

operation.

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

1.5. "Chonge" means, in an operational context, an addition, modification or deletion to any

Equipment, Software, lTenvironment, lT systems, network, device, infrastructure, circuit, documentation
or other items related to Services. Changes may arise reactively in response to lncidents/Problems or
externally imposed requirements (e.g., legislative changes), or proactively from attempts to (a) seek

greater efficiency or effectiveness in the provision or delivery of Services; (b) reflect business initiatives;

or (c) implement programs, projects or Service improvement initiatives.

1.6. "Change Manogemenfl' means, in an operational context, the Using Agency approved
processes and procedures necessary to manage Changes with the goalof enabling Using Agency-approved

Changes with minimum disruption.

1.7. "Chonge Arder" means a document that authorizes a Change to the Services or

Deliverables under the Agreement, whether in time frames, costs, or scope.

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

1,9. "Contrsctar" 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 lnstruction to Bidders and General Conditions, if such document forms the basis of this
Agreement.

1.10. "Contractor €anfidentiai lnfatrnatiaff" means all non-public proprietary information of
Contractor tlrat is marked confidential, restricted, proprietary, or with a similar designation or that
should otherwise reasonably be understood by the receiving party to be confidential or proprietary
based on the context or contents of the disclosure; provided that Contractor Confidential lnformation
excludes: (a) Using Agency Confidential lnformation, (b) Using Agency Data; (c) information that may be

subject to disclosure under lllinois Freedom of lnformation Act,5 ILCS 1,40/1-et seq. or underthe Cook

County Code of Ordinances; and (d) the terms of this Agreement, regardless of whether marked with a

confidential designation or not.
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1.L1.

Contractor and

1.12.

Contractor.

1.13

"Aon*actar Facilities" means locations or,vned, leased or otherwise utillzed
its Subcontractors from which it or they may provide Services.

"Cantractor lntellectual Prapertll' means all lntellectual Property owned or licensed

"Cantructor lF fVlqterials" means all lP Materials owned or licensed by Contractor.

by

by

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

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

1,.L6. "Contractar-Provided Softwdre" means Software provided by or on behalf of Contractor.

1.17. "Criminol lustice lnformotion" means data that meets the definition of "Criminal Justice
lnformation" in the most recent version of FBI's CJIS Security Policy and also data that meets the definition
of "Criminal History Record lnformation" al28 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. "Dota Protection Ldws" means laws, regulations, regulatory requirements, industry self-
regulatory standards, and codes of practice in connection with the processing of Personal lnformation,
including those provisions of the Health lnsurance Portability and AccountabilityAct of 1996 (42 U.S.C. 55
1320(d) et seq.) as amended by the Health lnformation Technology for Economic and Clinical Health Act
of 2009 (42 U.S.C. $5 17921 et seq.) and the Payment Card lndustry standards.

1.20. "Datd Security Breach" means (a) the loss or misuse (by any means) of any Using Agency
Data or-other Using Agency Confidential lnformation; (b) the unauthorized or unlawful access, use, or
disclosure of any Using Agency Data or other Using Agency Confidential lnformation; or (c) any other act

or omission that compromises the security, confidentiality, intggpillr or availability of any Using Agency
Data or other Using Agency Confidential lnformation.

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) "Delivera ble"
as defined in the County's lnstruction to Bidders and General Conditions, if such document forms the basis

of this Agreement. ln either case, Deliverables includes without limitation Contractor-Provided
Equipment, Contractor-Provided Software, Developed lntellectual Property.

1".22. "Develaped lntellectualProperty''means lnteliectual Property as wellas any lP Materials
conceived, derreloped, authored or reduced to practice in the course of or in connection with the provision
of the Services, including, but not limited to: (a) modifications to, or enhancements (derivative works) of,
the Using Agency lntellectual Property or the Using Agency lP Materials; (b) Developed Software; (c)

documentation, training materials, or other lP Materials that do not modify or enhance then existing Using

Agency lP Materials; and (d) modifications to or enhancements (derivative works) of, Third Party
lntellectual Property or related lP Materials to the extent not owned by the licensor of the Third Party
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lntellectual Property under the terms of the applicable license.

1.23. "Developed Saftware" 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. "Disastef' means a sudden, unplanned, calarnitous 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.

L.25. "Disaster Recovery Plon" means the planned process, and related activities, required to
return an lT environment to an acceptable condition of normal business operation following declaration

of a Disaster.

L.26. "Equipmen{' means the computer, telecommunications, network, storage, and related

hardware and peripherals owned or leased by the Using Agency or its Third Party Contractors, or by

Contractor or its Subcontractors, and used or supported by Contractor or its Subcontractors, or by the

Using Agency or its agents, in connection with the Services.

L.27. "Exit Assistance Plan" means a detailed plan for the delivery of the Exit Assistance

Services.

1,.28. "Exit Assistonce Feriod' 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. " lllicit Code" means any hidden files, automatically replicating, transmitting or activating

computer program, virus (or other harmful or malicious computer prograrn) 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. "lnciden{'means any event that is not part of the standard operation of a service in the

Using Agency lT 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 ol that service. The Using

Agency will determine the severity level of each reported lncident.

1,.32. "lntellectual Prapertt'' means any inventions, discoveries, designs, processes, software,

documentation, reports, and works of authorship, drawings, specifications, formulae, databases,

algorithms, models, methods, techniques, technicaldata, 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, lnternet

domain name registrations, lnternet web sites and corporate names, and applications for the registration

or recordation of any of the foregoing.
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1.33. "lF Mlaterisls" 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.

L.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. "Apen Source Materials" means any Software that: (a) contains, or is derived in any
manner (in whole or in part) from, any Software that is distributed as free Software, open source

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

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

1..37. "Psrties" meansbothCounty,on behalf of CountyanditsUsingAgencies,andContractor.

1.38. "Persanal lnformation" means personal data or information that relates to a specific,
identifiable, individual person, including Using Agency personneland individuals about whom the Using

Agency, Contractor, Contractor's Subcontractors or affiliates has or collects financial and other
information. For the avoidance of doubt, Personal lnformation includes the following: (a) any
government-lssued identification numbers (e.g., Social Security, driver's license, passport); (b) any

financial account information, including account numbers, credit card numbers, debit card numbers, and

other Cardholder Data; (c) CriminalJustice lnformation; (d) Protected Health lnformation; (e) user name

or email address, in combination with a password or security question and answer that would permit
access to an account; and (f) any other personaldata defined as personally identifiable information under
the breach notification laws of the fifty states.

1.39. "Prablern" means the underlying cause of one or more lncidents, including where such

cause is unknown orwhere it is known and a temporarywork-around or permanent alternative has been

identified.

L.40. "Frotected Health lnfarmotion" or PHI shall have the same meaning as the term
"Protected Health lnformation" in 45 C.F.R. 160.103.

1,.4L. "Fublic Record" shall have the same meaning as the term "public record" in the llllnois
Local Records Act,50 ILCS 205/1 et seq.

1.42. "Flequired 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 lntellectual
Property, Using Agency lP Materials, any other Equipment, any other Software whether Third Party

Software or otherurise, any other lntellectual Property whether Third Party lntellectual Property or
otherwise, any other lP Material, any of which are required by, requested by, used by or accessed by

Contractor, its Subcontractors, employees or other agents in connection with the Services.
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1,.43. "Services" either: (a) has the same meaning as "services" as defined in Article 2 of the
Agreement, if such document forms the basis of this Agreement or (b) if not so defined, 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 Agreement.

1,.44. "Service Level Agreements" or "5l-A" means the service level requirement set forth in a

Statement of Work (if any) that is a standard for performance of Services, which sets Contractor and Using

Agency expectations, and specifies the metrics by which the effectiveness of service activities, functions
and processes will be measured, examined, changed and controlled.

1.45. "lafr$tare" means computer software, including source code, object, executable or
binary code, comments, screens, user interfaces, data structures, data libraries, definition libraries,

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

1.46. "Third Porty" 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 Farty tntellectual Property''means all lntellectual Property owned by a Third

Party, including Third Party Software.

L.48, 'Third Party €ontracf,or" 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."

L.49. "Third Party 9aftware" means a commercialsoftware product developed by a Third Party

not specifically for or on behalf of the Using Agency. For clarity, custom or proprietary Software, including

customizations to Third Party Software, developed by or on behalf of the Using Agency to the Using

Agency's specifications shall not be considered Third Party Software.

1.50. "lJsinE Agency''has the same meaning as the term "Using Agency" in the Cook County

Procurement Code, located at Chapter 34, Article lV in the Cook County Code of Ordinances as amended,

as applied to each department or agency receiving goods, Services or other Deliverables under this
Agreement and includes Cook County, a body politic and corporate of the State of lllinois, on behalf of
such Using Agency.

1.51. "Llsing Agency Confidential lnfarrnotion" 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 informaiion that is exempt from public disclosure under
the lllinois Freedom of lnformation Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordina nces.

L.52. "t)sing AEency Ddts" means all data, whether Personal lnformation or other data,
provided by the Using Agency to Contractor, provided by Third Parties to Contractor for purposes relating
to this Agreement, or otherwise encountered by Contractor for purposes relating to this Agreement,

including all data sent to Contractor by the Using Agency andlor 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
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Agency's lT systems, including any Using Agency-Provided Software; (b) submitted to Contractor or its
Subcontractors by any employees, agents, the Using Agency, Third Parties, business partners, and

customers in connection with the Services or otherwise; (c) lncident records containing information
relating to the Services; (d) Using Agency lntellectual Property and Using Agency lP Materials; (e) any raw

data used to generate reports under this Agreement and any data included therein; and (f) Using Agency

Confidential lnformation.

1.53. "lJsing Agency tntellectuol Property''means all lntellectual Property owned or licensed

by the Using Agency, including Developed lntellectual Property.

1.54. "lJsing Agency IP Moterials" means all lP Materials owned or licensed by the Using

Agency.

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

Agency that Contractor will support pursuant to the applicable Statement of Work.

1.55. "Llsing Agency-Provided Softwore" means Software provided by or on behalf of Using

Agency that Contractor will support pursuant to the applicable Statement of Work.

1,.57. "WISP' means written information security program.

2. SERVICES AND DELIVERABLES

2.1. Approved Facilities. Contractor will perform Services only within the continental United

States and only from locations owned, leased or otherwise utilized by Contractor and its Subcontractors;
provided, however, that Contractor may delegate certain tasks to is personnel in Singapore or the United

Kingdom in order to ensure compliance with SLA's.

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

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

Data, Software, lntellectual Property, lP Materials, or otherwise under this Agreement.

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

(a) Subject to the following clause (b), Contractor shall be responsible for obtaining all Required Consents

relating to this Agreement. lf Contractor is unable to obtain a Required Consent, Contractor shall

impiement, subject to the Using Agency's prior approval, alternative approaches as necessary to perform

the Seruices. 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. (b) Notwithstanding the foregoing, Using Agency acknowledges and agrees that Contractor is

performing the Services solely for the benefit of Using Agency, and that Contractor's ability to perform

the Services may require Contractor's access (either through remote access or direct physical access on

Using Agency's premises) and use of certain third-party software, hardware and other resources ("Third

Porty Froducts"). ln connection therewith, Using Agency hereby represents and warrants that it has the

right to provide Contractor with access to, and use of, any and all portions of such Third Party Products in

connection with Contractor's performance of the Services, including, if applicable, the right to customize

and/or configure each such Third Party Product for the benefit of Using Agency.
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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 setforth in a Statement of Work; and (b) regularly

measure and report on its performance against SLAs and Critical Milestones. 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. Proiect Management Methodoloev. Contractor shall perform the Services in accordance

with an industry-recognized project management methodology and procedures, subject to Using Agency

approval. Contractor shall comply with the Using Agency's procedures for tracking progress and

documents for the duration of the Agreement, including the submission of weekly or monthly status

reports to the Using Agency as the Using Agency may require.

2.6. Change Management Procedures. Contractor shall utilize Change Management
procedures as defined by the Using Agency approval,, 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 material impact on the Services

being provided by Contractor; (b) has no material impact on the security of the Using Agency Data ancl

the Using Agency systems; and (c) causes no increase in any fees under this Agreement or the Using

Agency's reta ined costs.

2.7. Resources Necessary for Services. Except as set forth in this Agreement, Contractor shall

provide and be financially responsible for all of Contractor's equipment, software, materials, facilities,

systems and other resources needed by Contractor to perform the Services in accordance with the
Agreement.

2.8. Using Agency Resources. Except as explicitly allowed under this Agreement, Contractor

shall not use, nor permit any Subcontractor, employee, agent, or other Third Party to use any Using

Agency-Provided Equipment, Using Agency-Provided Software, Using Agency facilities, or any other
Equipment, Software, materials, facilities, systems or other resources that the Using Agency provides or
otherwise makes available under this Agreement for any purpose other than the performance of the
Services; and Contractor shall do so only upon prior written approval of the Using Agency. Contractor shall

not purport to, pledge or charge by way of security any of the aforementioned. Contractor shall keep any

Equipment owned or leased by the Using Agency that is under Contractor's or a Contractor

Subcontractor's control, secure and, for any such Equipment that is not located at the Using Agency

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

and Third Parties' property.

2.g. Service Compatibilitv. 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 and Using

Agency-Provided Software, 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 the Using Agency provides the necessary connections (e.g., VPN's).

2.1A. Cooperation with Using AgencV's Third Partv Contractors. Contractor shall cooperate with
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allThird Party Contractors to coordinate its performance of the Services with the services and systems of
such Third Party Contractors.

2.1L. 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.

e WARRANTIES

3.1. Compliance with Law and Resulations. Contractor represents and warrants that it shall
perform its obligations under this Agreement in accordance with all Laws applicable to Contractor and its
business, including Laws applicable to the manner in which the Services are performed, including any

changes in such Laws. With respect to laws governing data security and privacy, the term'Contractor
Laws' shall include any Laws that would be applicable to Contractor if it, rather than the Using Agency,

were the owner or data controller of any of the Using Agency Data in its possession or under its control in

connection with the Services. Contractor also represents and warrants that it shall identify, obtain, keep

current, and provide for Contractor's inspection, all necessary licenses, approvals, permits, authorizations,
visas and the like as may be required from time to time under Contractor Laws for Contractor to perform

the Services.

3.2. Non-lnfrinqement. 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; provided, however, that Contractor assumes

no such responsibility with respect to infringement of Third Party rights by hardware, software or other
resources of Using Agency or Third Parties that Contractor accesses or uses in performing the Services.

3.3. Contractor Materials and Third Partv lntellectual Propertv. Contractor represents and

warrants that it owns, or is authorized to use, all Contractor lntellectual Property, Contractor lP Materials

and Contractor-provided Third Party lntellectual Property.

3.4. Developed software. contractor represents and warrants that all Developed software
shall be free from material errors in operation and performance, shall comply with the applicable

documentation and specifications in all material respects, for twelve (12) months after the installation,

testing and acceptance of such Developed Software by the Using Agency; provided, however, for
Developed Software that executes on a monthly or less frequent basis (e.g., quarterly or annual cycle),

such warranty period will commence on the date of first execution of such Software. Any repairs made to
Developed Software pursuant to this Section shali receive a new twelve (12) month warranty period in

accordance with the terms of this Section.

3.5. No Open Source. Contractor represents and warrants that Contractor has not (i)

incorporated Open Source Materials into, or combined Open Source Materials with, the Deliverables or
Software, (ii) distributed Open Source Materials in conjunction with any Deliverables or Software, or (iii)

used Open Source Materials, in such a way that, with respect to the foregoing (i), (ii), or (iii), creates

obligations for the Contractor with respect to any material Deliverables or grant, or purport to grant, to
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any Third Party, any rights or immunities under any material Deliverables (including, but not lirnited 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 forthe purpose of making derivative works, or (C) be redistributable at no charge).

3.6. Access to Using Agency Data. Contractor represents and warrants that Contractor has not

and will not prevent, or reasonably fail to allow, for any reason including without limitation late payment

or otherwise, the Using Agency's access to and retrieval of Using Agency Data. Contractor acknowledges

that Using Agency Data may be Public Records and that any person who knowingly, without lawful

authority and with the intent to defraud any party, public officer, or entity, alters, destroys, defaces,

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

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

invoked such lllicit Code in any Using Agency lT environment at any time, including upon expiration or

termination of this Agreement for any reason, without the Using Agency's prior written consent. lf
Contractor discovers that lllicit 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 lllicit Code and

otherwise assist the Using Agency in mitigating such damage and restoring any affected Service, Software

or Equipment.

3.8. Resale of Equipment and Software. lf Contractor resells to the Using Agency any

Equipment or Software that Contractor purchased from a Third Party, then Contractor, to the extent it is

legally able to do so, shall pass through any such Third Party warranties to the Using Agency and

reasonably cooperate in enforcing them. Such warranty pass-through will not relieve Contractor from its

warranty obligations set forth in this Section.

3.9. Data Securitv. Contractor warrants and represents that (i) it will use reasonable efforts
to not permit any unauthorized access to or cause any loss or damage to Using Agency Data, Using Agency

lntellectual Property, or other Using Agency Confidential lnformation; 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 and

made known to and agreed upon by Contractor in advance.

4. TNTEI-LECTUAL PROPERTY

4.1. Using Agencv lntellectual Propertv. The Using Agency retains all right, title and interest

in and to all Using Agency lntelleciual Property and Using Agency lP Materials. To the extent the Using

Agency may grant such license, which would not be unreasonably withheld, Contractor is granted a

worldwide, fully paid-up, nonexclusive license during the term of this Agreement to use, copy, maintain,

modify, enhance and create derivative works of the Using Agency lntellectual Property and Using Agency

lP Materials that are necessary for performing the Services for the sole purpose of performing the Services

pursuant to this Agreement. Contractor shall not be permitted to use any of the Uslng Agency lntellectual

Property or Using Agency lP Materials for the benefit of any entities other than the Using Agency.

Contractor shall cease all use of the Using Agency lntellectual Property and Using Agency lP Materials
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upon expiration ortermination of this Agreement. Upon expiration ortermination of this Agreement or

relevant Services under this Agreement, Contractor shall return to the Using Agency (or destroy, in the
case of copies) all the Using Agency lntellectual Property, Using Agency lP Materials and copies thereof
possessed by Contractor.

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

right, title and interest in all Developed lntellectual Property. Contractor hereby irrevocably and

unconditionally assigns, transfers and conveys to the Using Agency without further consideration all of its

right, title and interest in such Developed lntellectual Property, including all rights of patent, copyright,

trade secret or other proprietary rights in such materials, which assignment shall be effective as of the

creation of such works without need for any further documentation or action on the part of the Parties.

Contractor agrees to execute any documents or take any other actions as may reasonably be necessary,

or as the Using Agency may reasonably request, to perfect the Using Agency's ownership of any such

Developed lntellectual Property. Contractor shallsecure compliance with this Section by any personnel,

employees, contractors or other agents of Contractor and its Subcontractors involved directly or indirectly

in the performance of Services under this Agreement.

4.3. Contractor lntellectual Propertv. Contractor retains all right, title and interest in and to
Contractor lntellectual Property and Contractor lP Materials that Contractor developed before or

independently of this Agreement. Contractor grants to the Using Agency, a fully-paid, royalty-free, non-

exclusive, non-transferable, worldwide, irrevocable, perpetual, assignable license to make, have made,

use, reproduce, distribute, modify, publicly display, publicly perform, digitally perform, transmit, copy,

and create derivative works based upon Contractor lntellectual Property and Contractor lP Materials, in

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

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

Agreement and immediately upon any expiration or termination thereof for any reason, Contractor will
provide to the Using Agency the most current copies of any Contractor lP Materiais to which the Using

Agency has rights pursuant to the foregoing, including any related documentation. Contractor bears the

burden to prove that lntellectual Property and lP Materials related to this Agreement were not created

under this Agreement.

4.4. Third Partv lntellectual Propertv. Contractor shall not introduce into the Using Agency's

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

to perform the Services other than as contemplated by the applicable Statement of Work without first

obtaining the prior written consent from the Using Agency's Chief lnformation Officer, which the Using

Agency may give or withhold in its sole discretion. A decision by the Using Agency to withhold its consent

shall not relieve Contractor of any obligation to perform the Services.

4.5. Residual Knowledge. Nothing contained in this Agreement shall restrict either Contractor

or Using Agency from the use of any ideas, concepts, know-how, methodologies, processes, technologies,

algorithms or techniques relating to the Services which either Contractor or Using Agency, individually or
jointly, develops or discloses under this Agreement, provided that in doing so Contractor or Using Agency

does not breach its respective obligations under Section 5 relating to confidentiality and non-disclosure

and does not infringe the lntellectual Property rights of the other or Third Parties who have licensed or

provided materials to the other. Except for the license rights contained under Section 4, neither this

Agreement nor any disclosure made hereunder grants any license to either Contractor or Using Agency

under any lntellectual Property rights of the other.
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4.6. Software Licenses. This Agreement contains all terms and conditions relating to all
licenses in Contractor-Provided Software. Except as explicitly setforth elsewhere in this Agreement, all
licenses that Contractor grants in Contractor-Provided Software include the right of use by Third Party
Contractors for the benefit of the Using Agency, the right to make backup copies for backup purposes or
as may be required by the Using Agency's Business Continuity Plan or Disaster Recovery Plan, the right to
reasonably approve the procedures by which Contractor may audit the use of license entitlements, and
the right to give reasonable approval before Contractor changes Contractor-Provided Software in a

manner that materially and negatively impacts the Using Agency.

5. USING AGENCY DATA AND CONFIDENTIALIW

5.1-. Propertv of Using Aeencv. All Using Agency Confidential lnformation, including without
limitation Using Agency Data, shall be and remain the sole property of the Using Agency. Contractor shall
not utilize the Using Agency Data or any other Using Agency Confidential lnformation for any purpose

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

5.2. Acknowledgment of lmportance of Using Asencv Confidential lnformation. Contractor
acknowledges the importance of Using Agency Confidential lnformation, including without limitation
Using Agency Data, to the Using Agency and, where applicable, Third Party proprietors of such

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

5.3. Return of Usins Agencv Data and Other Using Agency Confidential lnformation. 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 lnformation to the Using Agency or its designee in such a format as

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

by the Using Agency about the format and structure of the Using Agency Data to enable such data to be

used in substantially the manner in which Contractor utilized such data. Also upon Using Agency's

request, in lieu of return or in addition to return, Contractor shall destroy Using Agency Data and other
Using Agency Confidential lnformation, sanitize any media upon which such the aforementioned resided
using a process that meets or exceeds DoD 5220.28-M 3-pass specifications, and provide documentation
of same within 1-0 days of completion, all in compliance with Using Agency's policies and procedures as

updated. All other materials which coniain Using Agency Data and other Using Agency Confidentiai
lnformation shall be physically destroyed and shredded; and upon Using Agency request, Contractor shall
provide Using Agency with a certificate of destruction in compliance. Contractor shall be relieved from its
obligation to perform any Service to the extent the return of any Using Agency Data or other Using Agency

Confidential lnformation at the Using Agency's request under this Section materially impacts Contractor's

ability to perform such Service; provided, that Contractor gives the Using Agency notice of the impact of
the return and continues to use reasonable efforts to perform.
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5.4. Public Records. Contractor will adhere to all Laws governing Public Records located at 50
ILCS 205/1 et seq. and at 44 lll. 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 standard practices for geographic
redundancy; (d) store and access Using Agency Data in a manner allowing individual records to maintain
their relationships with one another; (e) capture relevant structural, descriptive, and administrative
metadata to Using Agency Data at the time a record is created or enters the control of Contractor or its
Subcontractors.

5.5. Disclosure Required bv Law, Regulation or Court Order. ln the event that Contractor is

required to disclose Using Agency Data or other Using Agency Confidential lnformation in accordance with
a requirement or request by operation of Law, regulation or court order, Contractor shall, except to the
extent prohibited by law: (a) advise the Using Agency thereof prior to disclosure; (b)take such steps to
limit the extent of the disclosure to the extent lawful and 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 Agencv Confidential Information. Without limiting any rights and

responsibilities under Section 7 of these lT Special Conditions, in the event of any disclosure or loss of, or
inability to account for, any Using Agency Confidential lnformation, Contractor shall promptly, at its own
expense: (a) 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 lnformation 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 lnformation and shall undertake to ensure that
all Contractor Personnel comply with Contractor's obligations with respect to same.

5.7. Background Checks of Contractor Personnel. Whenever the Using Agency deems it
reasonably necessary for security reasons, the Using Agency or its designee may request information
regarding the results of background checks performed by Contractor on Contractor's personnel in writing
by making such request to Contractor's Resource Operations department. Contractor and its

Subcontractors shall immediately reassign any individual who, in the opinion of the Using Agency, does

not pass the background check.

5.8 Contractor Confidential lnformation. Using Agency shall use at least the same degree of
care to preventdisclosingContractorConfidential lnformation to Third Parties as Using Agerrcy employs
to avoid unauthorized disclosune, publication or dissemination of its Using A.gency Confidentia!
lnformation of like character.

6. DATA SECURITY AND PRIVACY

6.1. General Requirement of Confidentialitv and Securitv. lt shall be Contractor's obligation to
maintain the confidentiality and security of all Using Agency Confidential lnformation while accessing or
using such information, including without limitation Using Agency Data, in connection with the
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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 lnformation in-

transit and at-rest. Contractor shall perform all Services utilizing security technologies and techniques

and in accordance with industry standard practices and the Using Agency's security policies, procedures

and other requirements made available to Contractor in writing and accepted by Contractor, including

those relating to the prevention and detection of fraud or other Inappropriate use or access of systems

and networks.

6.2. General Compliance. Contractor shall comply with all applicable Laws, regulatory

requirements and codes of practice in connection with all capturing, processing, storing and disposing of
Personal lnformation by Contractor pursuant to its obligations under this Agreement and applicable Data

Protection Laws and shall not do, or cause or permit to be done, anything that may cause or otherwise

result in a breach by the Using Agency of the same. Contractor and all Contractor Personnel shall comply

with all the Using Agency policies and procedures regarding data access, privacy and security made known

to and agreed upon by Contractor in advance.

6.3. Securitv. Contractor shall establish and maintain reasonable and appropriate physical,

logical, and administrative safeguards to preserve the security and confidentiality of the Using Agency

Data and other Using Agency Confidential lnformation and to protect same against unauthorized or
unlawful disclosure, access or processing, accidental loss, destruction or damage. Such safeguards shall

meet or exceed industry standards.

6.4. Contractor Personnel. Contractor will oblige its Contractor Personnel to comply with
applicable Data Protection Laws and to undertake only to collect, process or use any Using Agency Data,

Using Agency lntellectual Property, Using Agency Confidential lnformation, or Personal lnformation
received from or on behalf of ihe Using Agency for purposes of, and necessary to, performing the Services

and not to make the aforementioned available to any Third Parties except as specifically authorized

hereunder. Contractor shall ensure that, prior to performing any Services or accessing any Using Agency

Data or other Using Agency Confidential lnformation, 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.

6.5. lnformation Access. Contractor shall not attempt to or permit access to any Using Agency

Data or other Using Agency Confidential lnformation by any unauthorized individual or entity. Contractor

shall provide each of the Contractor 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 lnformation and the level of such access. Contractor shali maintain written
policies that include auditing access levels and terminating access rights for off-boarded Contractor

Personnel, Subcontractors and agents.

6.6. Protected Health lnformation. lf Contractor will have access to Personal Health

lnformation in connection with the performance of the Services, Contractor shall execute a Business

Associate Agreement in a form provided by the Using Agency.
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6.7. CriminalJustice lnforrnation. lf Contractor will have access to Criminal Justice lnformation
in connection with the performance of the Services, Contractor shal! execute an addendum to this
Agreement governing the Contractor's access to such CriminalJustice lnformation in a form provided by
the Using Agency.

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

6.9. Encryption Requirement. Contractor shall encrypt all Personal lnformation and all other
Using Agency Confidential lnformation (if any), the disclosure of which would reasonably threaten the
confidentiality and security of Using Agency Data. Notwithstanding anything in the Agreement to the
contrary, the Using Agency hereby consents to the following encryption and information security
practices: All Contractor-owned equipment will be configured using Microsoft Windows Bitlocker at
128-bit AES. All communications from and to Contractor email addresses will utilize Microsoft's Office
Message Encryption. All connections from Contractor personnel to the Using Agency's internal
environments will utilize Using Agency's technology (e.g., VPN) and will thus utilize that configured
encryption.

6.10. Using Agencv Securitv. 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.

6.1L. Contractor as a Data Processor. Contractor understands and acknowledges that, to the
extent that performance of its obligations hereunder involves or necessitates the processing of Personal

lnformation, it shall act only on instructions and directions from the Using Agency; provided, however,
that Contractor shall notify the Using Agency if it receives instructions or directions from the Using Agency

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

instructions unchanged.

6.t2. Data Subiect Risht of Access and Rectification. lf the Using Agency is required to provide

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

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

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

request as soon as reasonably practicable.

6.13. Securitv, Privacv and Data Minimization in Software Development Life CVcle. Contractor

shall implement an industry-recognized procedure that addresses the securlty and privacy of Personal

lnformation as part of the software development life cycle in connection witlr the performance of the
Services. Contractor shall implement procedures to minimize the ccllection of Personal lnformation and

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

lnformation.

6.14. Advertising and Sale of Using Agencv 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.
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V. DATA SECIJRITY BREACI-{

7.L. Notice to Using Agencv. Contractor shall provide to the Usirrg Agency written notice of a
Data Security Breach promptly following, and in no event later than one (1) business day following, the
discoveryof the occurrence of a Data Security Breach. Such notice shallsummarize in reasonable detail
the nature of the Using Agency Data that may have been exposed, and, if applicable, any persons whose
Personal lnformation may have been affected, or exposed by such Data Security Breach. Contractor shall
not make any public announcements relating to such Data Security Breach without the Using Agency's
prior written approva l.

7.2. Data Breach Responsibilities. lf Contractor knows or has reason to know that a Data
Security Breach has occurred, Contractor shall: (a) reasonably cooperate with the Using Agency in

connection with the investigation of known and suspected Data Security Breaches; (b) perform any
corrective actions that are within the scope of the Services; and (c) at the request and under the direction
of the Using Agency, take any all other remedial actions that the Using Agency deems necessary or
appropriate, including without limitation, providing notice to all persons whose Personal lnformation may
have been affected or exposed by such Data Security Breach, whether or not such notice is required by

Law.

7.3. Costs. The costs incurred in connection with Contractor's obligations set forth in Section
7 or Using Agency's obligations under relevant Data Security Laws shall be the responsibility of the Party
whose acts or omissions caused or resulted in the Data Security Beach and may include without limitation:
(a) the development and delivery of legal notices or reports required by Law, including research and

analysis to determine whether such notices or reports may be required; (b) examination and repair of
Using Agency Data that may have been altered or damaged in connection with the Data Security Breach,
(c) containment, elimination and remediation of the Data Security Breach, and (d) implementation of new
or additional security measures reasonably necessary to prevent additional Data Security Breaches; (e)

providing notice to all persons whose Personal lnformation may have been affected or exposed by such

Data Security Breach, whether or required by Law; (f) the establishment of a toll-free telephone number,
email address, and staffing of corresponding communications center where affected persons may receive

information relating to the Data Security Breach; (g) the provision of one (1) year of credit
monitoring/repair and/or identity restoration/insurance for affected persons.

a AUDIT RIGHTS

8.1. Generallv. Contractor and its Subcontractors shall provide access to any records, facilities,
personnel, and systems relating to the Services, once per calendar year and upon at seven days' advance

notice at any agreed upon 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 at Using

Agency's sole cost: (a) the availability, integrity and confidentiality of Using Agency Data; (b) controls
placed in operation by Contractor and its Subcontractors directiy relating to Using Agency Data and an,v

Services; and (c) Contractor's disaster recovery and backup/recovery processes and procedures;. The

aforementioned Using Agency audit rights include the Using Agency's right to verify or conduct its own
SOC 2 audits.

9. RIGHT TO EXIT ASS]STAIUCE

9.1. Pavment for Exit Assistance Services. Exit Assistance Services in excess of Contractor's
standard customer off-boarding procedures shall not be deemed a part of the Services and included
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within the Contractor's fees under this Agreement, except as otherwise detailed in this Agreement.
Contractor's standard off-boarding procedures includes the return of all customer owned hardware,
intellectual property, and data to the Using Agency.

9.2. General. Upon Using Agency's request in relation to any termination, regardless of
reason, or expiration of the Agreement, in whole or in part, Contractor shall provide the Using Agency and

each of its designees Exit Assistance Services. During the Exit Assistance Period, Contractor shall continue
to perform the terminated Services except as approved by the Using Agency and included in the Exit

Assistance Plan. Contractor's obligation to provide the Exit Assistance Services shall not cease until the
Services have been completely transitioned to the Using Agency or: the Using Agency's designee(s) to the
Using Agency's satisfaction.

9.3. Exit Assistance Period. Contractor shall: (a) commence providing Exit Assistance Services

at the Using Agency's request (i) up to six (6) months prior to the expiration of the Agreement, or (ii) in
the event of termination of the Agreement or any Services hereunder, promptly following receipt of notice

of termination from the Party giving such notice (such date notice is received, the "Termination Notice

Date"), ind (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
pe!e") (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. The Using Agency

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

such time is not practicable given the cause of termination.

9.4. Manner of Exit Assistance Services. Contractor shall perform the Exit Assistance Services

in a manner that, to the extent the same is within the reasonable control of Contractor: (a) is in accordance

with the Using Agency's reasonable direction; (b) is in cooperation with, and causes its Subcontractors to
cooperate with, the Using Agency and the Using Agency's designee(s); (c) supports the efficient and

orderly transfer of the terminated Services to the Using Agency; (d) minimizes any impact on the Using

Agency's operations; (e) minimizes any internal and Third Party costs incurred by the Using Agency and

the Using Agency's designee(s); and (f) minimizes any disruption or deterioration of the terminated
Services. Exit Assistance Plan. Contractor shall develop and provide to the Using Agency, subject to the

Using Agency's approval and authorization to proceed, an Exit Assistance Plan that shall: (a) describe

responsibilities and actions to be taken by Contractor in performing the Exit Assistance Services; (b)

describe in detail any Using Agency Responsibilities which are necessary for Contractor to perform the

Exit Assistance Services; (c) describe how any transfer of Assets and any novation, assignment or transfer

of contracts will be achieved during the Exit Assistance Period; (d) cletail 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 Pian; and (g) specifo reasonable acceptance criteria and testing procedures to

confirm whether the transfer of the terminated Services has been successfully completed. Following the

UsingAgency's approval of, and authorization to proceed with the final ExitAssistance Plan, Contractor

will perform the Exit Assistance Services in accordance with the Exit Assistance Plan.

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

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

point of contact for, the overall performance of the Exit Assistance Services. Upon Using Agency request,
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Contractor will provide individuals nrith 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 mitlgate 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 andf or
to operationally manage Contractor during the Exit Assistance Period.

g.7. Removal of Contractor Materials. Contractor shall be responsible at its own expense for
de-installation and removal from the Using Agency Facilities any Equipment owned or leased by
Contractor that is not being transferred to the Using Agency under the Agreement subject to the Using
Agency's reasonable procedures and in a manner that minimizes the adverse impact on the Using Agency.
Pr:ior to removing any documents, equipment, software or other material from any Using Agency Facility,
Contractor shall provide the Using Agency with reasonable prior written notice identifying the property it
intends to remove. Such identification shall be in sufficient detail to apprise the Using Agency of the
nature and ownership of such property.

9.8. Using Agencv-specific lnformation. Upon Using Agency's request, Contractor will
specifically provide to the Using Agency the following Using Agency Data to relating to the Services: (a)

SLA statistics, reports and associated raw data; (b) operational logs; (c) the Standards and Procedures
Manual; (d) lncident and Problem logs for at least the previous two (2) years; (e) security features; (f)
passwords and password control policies; (g) identification of work planned or in progress as of the
Termination Date, including the current status of such work and projects; and (h) any other information
relating to the Services or the Using Agency's lT or operating environment which would be required by a

reasonably skilled and experienced Contractor of services to assume and to continue to perform the
Services following the Termination Date without disruption or deterioration. This section shall not limit
any other rights and duties relating to Using Agency Data.

9.9. Subcontractors and Third Partv Contracts. For each contract for which Using Agency has

an option to novate or transfer, Contractor will supply the following information upon Using 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 contracq (fl 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 thai 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 Uslng 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.

Cook County lT Special Conditions, p. 17of L9
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9.11. Software Licenses. lf and as requested by the Using Agency as part of the Exit Assistance

Services, Contractor shall: (a) re-assign licenses to the Using Agency or the Using Agency's designee any

licenses for which Contractor obtained Required Consents; (b) grant to the Using Agency, effective as of
the Termination Date, at no cost to the Using Agency, a license under Contractor's then-current standard
license terms made generally available by Contractor to its other commercial customers in and to all

Contractor-Provided Software that constitutes generally commercially available Software that was used

by Contractor on a dedicated basis to perform the Services and is reasonably required for the continued
operation of the supported environment or to enable the Using Agency to receive services substantially

similar to the Services for which Contractor utilized such Software; and with respect to such Software,

Contractor shall offer to the Using Agency maintenance (including all enhancements and upgrades) at the
lesser of a reasonable rate or the rates Contractor offers to other commercial customers for services of a

similar nature and scope; (c) grant to the Using Agency, effective as of the Termination Date, a non-

exclusive, non-transferable, fully-paid, royalty-free, perpetual, irrevocable, worldwide license following
expiration of the Exit Assistance Period in and to all Contractor-Provided Software that does not constitute
generally commercially available Software that is incorporated into the supported environment, which
license shall extend only to the use of such Software by the Using Agency or its designee (subject to
Contractor's reasonable confidentiality requirements) to continue to enable the Using Agency to receive

services substantially similar to the Senuices for which Contractor utilized such Software; and (d) provide

the Using Agency with a copy of the Contractor-Provided Software described in this Section in such media

as requested by the Using Agency, together with object code and appropriate documentation.

10. MISCELLANEOUS

10.1. Survival. Sections 1 (Definitions for Special Conditions), 4 (lntellectual Property), 7 (Data

Security Breach), and 8 (Audit Rights; fora period of oneyear)shallsurvivethe expirationortermination
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 lnformation as required by this Agreement.

10.2. No Limitation. The rights and obligations set forth in tlrese lT special conditions exhibit do

not limit the rights and obligations set forth in any Articles of the Professional Services Agreement. For

the avoidance of doubt, the use of County in the Agreement shall expressly include Using Agency and vice

ve rsa.

10.3. No Waiver of Tort lmmunity. Nothing in this Agreement waives irnmunity available to the

Using Agency under Law, including under the lllinois Local Governmental and Governmental Employees

Tort lmmunity Act, 745 ltCS LO/1,-1,01" et seq.

to.4. No Click-Wrap or lncorporated Terrns. 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. lf either Party believes that a Change Order is necessary
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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 andlor Deliverables, Contractor shall provide Using Agency with written
notification of such other deviation within five (5) business days after receipt of the Change Request. ln

the event of a Using Agency-initiated Change Request, within five (5) business days of Contractor's receipt
of such Change Request, Contractor shall provide to Using Agency a written statement describing in detail:
(a) the reasonably anticipated impact on any Services and Deliverables as a result of the Change Request

including, without limitation, Changes in Software and Equipment, and (b) the fixed cost or cost estimate
for the Change Request. lf 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. ln all cases, the
approval of all Change Requests and issuance of corresponding Change Orders must comply the County's
Procurement Code. lf either Party rejects the other's Change Request, Contractor shall proceed to fulfill
its obligations under this Agreement.
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EXHIBIT 3

Minority and Women Owned Business Enterprise Commitment



POLICY AND GOALS

A. It is the policy of the County of Cook to prevent discrimination in the award of or participation in County
Contracts and to eliminate arbitrary barriers for participation in such Contracts by local businesses

certified as a Minority Business Enterprise (MBE) and Women-owned Business Enterprise (WBE)
as both prime and sub-contractors. In furtherance of this policy, the Cook County Board of
Commissioners has adopted a Minority- and Women-owned Business Enterprise Ordinance (the

"Ordinance") whieh establishes annual goals for MBE and WBE participation as outlined below:

Contract Type Goals MBE WBE
Goods and Services

Construction
Professional Services

25% 10%
24% 10%
35o/o Overall

The County shall set contract-specific goals, based on the availability of MBEs and WBEs
that are certified to provide commodities or services specified in this solicitation document.
The MBEAilBE participation goals for this Agreement is 20"h. 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/prot6g6 agreement with one or more MBE and WBE; by the Bidder or Proposer actively
engaging the Indirect Participation of one or more MBE and WBE in other aspects of its business;

or by any combination of the foregoing, so long as thelJtilization Plan evidences a commitment to

meet the MBE and WBE Contract goals set forth in (B) above, as approved by the Office of
Contract Compliance.

A single Person, as defined in the Procurement Code, may not be utilized as both an MBE and a

WBE on the same Contract, whether as a Consultant, Subcontractor or supplier.

Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the Ordinance; and the

policies and procedures promulgated thereunder shall govern. If there is a conflict between this

Exhibit and the Ordinance or the policies and procedures, the Ordinance shall control.

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,

B.
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contractual penalties, disqualification and any other rernedy provided for in Division 4 of the
Procurement Code at lau,or in equity.

nn. R.EQUIRED EID OR PRCIPOSAL SUtsMIT'TALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and WBE
participation goals by submitting a Utilization Plan with the Bid or Proposal. The Utilization Plan shall
include (l) one or more Letter(s) of Intent from the relevant MBE and WBE firms; and (2) current Letters
of Certification as an MBE or WBE. Alternatively, the Bidder or Proposer shall submit (1) a written
Petition for Reduction/Waiver with the Bid, Quotation or Proposal, which documents its preceding Good
Faith Effofis 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. f'ailure 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 I of the
M/WBE Compliance Forms. The Utilization Plan shall include the name(s), mailing address, email
address, and telephone number of the principal contact person of the relevant MBE and WBE firms.
If the Bidder or Proposer submits a Bid or Proposal, and any of their subconsultants, suppliers or
consultants, are certified MBE or WBE firms, they shall be identified as an MBE or WBE within
the Utilization Plan.

1 . Letter(s) of Intent

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

Indirect Participation shall not be counted toward the participation goal. Each Letter of Intent shall

accurately detail the work to be performed by the relevant MBE or WBE firm, the agreed dollar
amount, the percentage of work, and the tenns of paynent.

Failure to include Letter(s) of'Intent will render the subrnissiom not Responsive and shall be
cause fon the CFO to reject the tsid or Froposal.

A11 Bids and Proposals must conform to the commitments made in the coresponding Letter(s) of
Intent, as may be amended through change orders.

The Contract Cornpliance Director may at any time request supplemental information regarding

Letter(s) of lntent, and such information shall be furnished if the corresponding Bid or Proposal is

to be deemed responsive.



2. Letter(s) of Certification

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

County of Cook

City of Chicago

Persons that are curently 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/contractcompl iance.

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

3. Joint Venture Affidavit

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

B. Petition for Reduction/Waiver

In the event a Bid or Proposal does not meet the Contract specific goals for MBE and WBE
participation, the Bid or Proposal sliall include a Petition for Reduction/Waiver, as set forth on

Form 3. The Petition for Reduction/Waiver shall be supported by sufficient evidence and

documentation to demonstrate the Bidder or Proposer's Good Faith Efforts in attempting to achieve

the applicable MBE and WBE goals, and its inability to do so despite its Good Faith Efforts.

Failure to include Fetition for ReductionAilaiver will render the subrnission not Responsive
and shall be cause for the CFO to reject the Bid or Proposal.

[IX. REDUCT'ION/WAIVER OF MBE/V$/BE GO,{LS

A. Granting or Denying a Reduction/Waiver Request.

1. The adequacy of the Good Faith Efforts to utilize MBE and WtsE finns 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 I\{/WBE Compliance
Forms.

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

The Contract Compliance Director or his or her duly authorized Waiver Committee may grant
or deny the Petition for Reduction/Waiver based upon factors including but not limited to: (a)

whether sufficient qualified MBE and WBE firms are unavailable despite good faith efforts on

the part of the Bidder or Proposer; (b) the degree to which specifications and the reasonable
and necessary requirements for performing the Contract make it impossible or economically
infeasible to divide the Contract into sufficiently small tasks or quantities so as to enable the
Bidder or Proposer to utilize MBE and WBE firms in accordance with the applicable goals; (c)
the degree to which the prices or prices required by any potential MBE or WBE are more.that
10% above competitive levels; and (d) such other factors as are determined relevant by the
Contract Compliance Director or the duly authorized Waiver Committee.

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

W" CHANGES IN CONSUI,TAI{T'S UTILIZATION PLAN

A. A Consultant, during its performance of the Contract, may not change the original IvIBE 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 sliall seek to discharge the
disqualified enterprise, upon proper written notification to the Contract Compliance Director,
and make every effort to identifli and engage a qualified MBE or WBE as its replacement.
Failure to obtain an MBE or WBE replacement within 30 business days of the Contract
Compliance Director's written approval of the removal of a purported MBE or WBE may result
in the termination of the Contract or the imposition of such remedy authorized by the
Ordinance, unless a written Petition for Reduction/Waiver is granted allowing the Consultant
to award the work to a Person that is not certified as an MBE or WBE.

V. NON-COMP{,XANCE

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 notifo 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.

2.



VI" R.EPCI'R.T'{NG/R.ECOR.B-KEEFII{G REQUXR.EME}{TS

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

\TII. EOUAI, EMPLOYMENT OPPOR.T'UNIT'Y

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

Any questions regarding this section should be directed to:
Contract Compliance Director
Cook County
1 18 North Clark Street, Roorn 1020

Chicago. Illinois 60601
(312) 603-ss02
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2nd District

JERRY BUTLER

3rd District
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4th District
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Sth District
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6th District
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7th District

LUIS ARROYO, JR

8th District

PETER N. SILVESTRI

9th District

BRIDGET GAINER

10th District

JOHN P. DALEY

11th Distr;ct

JOHN A, FRITCHEY

12th Dislrict

LARRY SUFFREDJN

13th District

GREGG GOSUN

14th District

TlMOTHY O. SCHNEIDER

15th District

]EFFREY R, TOBOLSK

16th Districi

SEAN M, MORRISON

17th District

OFFICE OI CONTP./.\CT COMPL]ANCE

J,ACQUEi=I[{E GCIN4EZ

DIRECTOR,

118 N. Clark, County Building, Room 1020 c ChicaEo, Illinois 60602 o (312) 603-5502

March 14, 20'i6

Ms. Shannon E. Andrews

Chief Procurement Officer

118 N. Clark Street

County Building-Room 1018

Chicago, lL 60602

Re: Contract No. 1590-14455

JD Edward Technical Support & Maintenance

Bureau of Technology

Dear Ms. Andrews:

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

Women- owned Business Enterprises (MBEi1ruBE) Ordinance and have been found to be responsive to the

ordinance.

Bidder: Spinnaker Support, LLC

eonkaet Value: $821,651.00

eonffaet Goal: 20% MBE/WBE

[UBE/WBE Status

MBE (8)

eeftifvlng Aqeney

Cook County

CIonnmltment

20Yo (Direct)lyka Enterprises, lnc.

The Office of Contract Compliance has been advised by the Requesting Department that no other bidders are

being recommended for award. Revised MBEA/VBE forms were used in the determination of the

responsiveness of this contract.

Sincereil,,/:
.;+rr*.:4, (l ;'

/' \ i-i '', "':',):i

Jacqueline Gomez

Contract Compliance Director

JG/ate

Cc: Tangela Malloy, OCPO

Keyla Hopkins, BOT

Enclosures: Revised MBEAffBE forms
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[ui BEAff EE_UTI [_eZAT[QlgeLAN : F CIRfiu

BIDDERTPROPOSER HEREBY STATES that all MBE/WBE flrms included in this Plan are ceftified MBEs/WBEs by at least one of the entities iisted in the General
Conditions - Section 19.

[. BIDDEzuPROPOSER MBEflIUEE STATI"IS; (check the appropriate line)

Bidder/Proposer is a cefffied MBE or WBE firm. (lf so, attach copy of current Letter of Certification)

Bidder/Proposer is a Joint Venture and one or more Joint Venture partners are certified MBEs or WBEs. (lf so, attach copies of Lette(s) of
Certification, a copy of Joint Venture Agreement clearly describing the role of the MBEMBE firm(s) and its ownership interest in the'Joint
Venture and a completed Joint Venture Affidavit - available online at www,cookcountyil.qov/contractcompliance)

Bidder/Proposer is not a certified MBE or WBE firm, nor a Joint Venture with MBE/WBE partners, but will utilize MBE and WBE firms either
directly or indirectly in the performance of the Contract. (lf so, complete Sections ll below and the Lette(s) of lntent - Form 2).

Direct Participation of MBEIWBE Firms f-l lndirect Participation of MBEIWBE Firmstt
N0TE: Where goals have not been achieved through direct participation, BidderlProposer shall inelude documentation outlining efforts to
acl.lieve Direct Fa*icipation at the tirne of BidlProposal subrnission. lndirect Participation will only be considered after all efforts to
achleve Direct Participation have been exhausted. Only after written doeumentation of Good Faith Efforts is received will lndireet
Fadicipation be considered.

MBEs/WBEs that will perform as subcontractors/suppliers/consultants include the following:

MBE/*BEFirm IYKA Entenprises, lnc. (MBE/WBE

Address: 201 E. Loop Rd., Wheaton, lL 60189

E_mail: Poonam@lYKA.com

conractperson:IggIgT Gupta-Krishnan phonu (630) 372 - 3900

Dollar Amount Participation: $

Percent Amount of Participation: 
20

.Letter 
of lnlent attached? yu, X 

No
*Current 

Letter of Certiflcation attached? Yes x No

MBEMBE Firm:

Address:

E-mail:

Contact Person: Phone

Dollar Amount Participation: $

Percent Amount of Participation

-Letter 
of lntent aitached? Yes _ No

nCurrent 
Letter of Cerlification attached? Yes Nc

Attach additional sheets as needed.

* Leffier(s) of lmtent and eurrent Letters of eertifieation must he submitted at the tirme of bid.

n
il
n
r

Yo

M/WBE Utilization PIan - Form 1 Revised: 0t/29/201,4



MBENruEE LETTER OF [NTE[{T . FCIRIVI2

MAA/BEFirm: IYKA Entenprises, finc
Certifying Agency: eook eounty

contact person: Poonarm Gupta-Kn[shnan
Certifi cation Expiration Date:

Address: 27AT Tunnbenry R.d.
Ethnicity:

Asian Bndian

City/State:
St eharles, [[- 60174 RFP 1590-1 4455

Bid/Proposal/Contract#: r

pr,onr, 630-372-3900 
Fax. 

630-444-2166 rrrru*: 36-44A4913

rmrir, POofr ann@lyka.conl

Pafiicipation: Direcl I-ltnoirect

Willthe MMBE firm be subcontracting any of the goods or services of this contract to another firm?

M *. [-l V.* - Please attach explanation. Proposed Subcontractor(s):
F,l/A

The undersigned M/l rBE is prepared to provide ttre following CommoditiesiServices for the above named ProjecU Contract (/f
more space ls needed to fully describe MMBE Firm's proposed scop e of work and/or payment schedule, attach addltional sheets)

Consulting and Project fVlanagement

lndicate the Dollar Amount, Percentaqe, and the Terms of Pavment for the above-described Commodities/ Services:

20% and Net 30 Payment Terms

THE UNDERSIGNED PARTIES AGREE that this Lefter of lntent will become a binding Subcontract Agreement for the above

work, conditioned upon (1) the BidderlProposels receipt of a signed contract from the County of Cook; (2) Undersigned

Subcontractor remaining compliant with all relevant credentials, codes,
County, and the State to participate as a MBEMBE firm for the above certify that they

did not afftx their signatures to this document until all areas under

zip:

(-. ) ; I i-
" ,,i'i' ur.') .',-- t' ' - n\'-\-i

Poonam Gupta-Krishnan
Print Name Print Name

tryka Enterprises, Inc.
Firm Name

Fehruary 29, 2016
Date

Subscribed and sworn before me

Mlathew N. Stava

Spinna$<er SuppCIrt, tte
Firm Name

filfr rc n $. "9e I {2,

Date

Subscribed and sworn before me

a,J.
thisf-day of.

:1-*[hflY$tRAI{ 
6AwEa

Hffif*e;*;mBu,lnf?e,,

BONNIECSCIFIUEI
NOTARYPUBLFd^.

STATEOF6OK'RADO
NoTAHYTD tm40A*703

MY oOMMlgglOH AHRES oEoElrffiER A aois

Revised: U29lt4

Notary Public Notary Public



E,XHIBIT 4

ldentifi cation of Sub-Contractor/Supplier/Sub-Consultant Forms



CoNTRACT NO. 1318-1277 1

Cook County
Office of the Chief Procurement Officer

ldentification of Subcontractor/Supplier/Subconsultant Form

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

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

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

Contractor Spinnaker Support, LLC

B|d/RFP/RFQ No.: 1590-'14455 Date:41512016

Total Bid or Proposal Amount: $791.651
Contract Title: JD Edwards Technical Support

Contractor: Spinnaker Support, LLC
Subcontractor/Supplier/
Subconsultant to be
added or substitute: IYKA Enterorises. lnc.

Authorized Contact
for Contractor: Kurt Moydell

Authorized Contact for
S ubcontractor/Su p pl ier/
Subconsultant: Poonam Gupta-Krishnan

Email Address
(Contractor): KMovdell@Soin nakersuooort. com

Email Address
(S ubcontractor): Poonam@ivka.com

Company Address
(Contractor): 11777 Katy Freeway, South Bldg, Suite
350

Company Address
(Subcontractor): 27 07 Turnberry Rd

City, State and
Zip (Contractor): Houston, TX 77 079

City, State and Zip
(Subcontractor): St. Charles. lL 6017 4

Telephone and Fax
(Contractor) (rz2D 457 - 5489

Telephone and Fax
(Subcontractor) (630) 372 - 3900 Fax (630) 444 -2166

Estimated Start and
Completion Dates
(Contractor) 4l I 120 1 6 - 3131 /2A1 I

Estimated Start and
Completion Dates
(Subcontractor\ 411 12016 - 3131 12019

Description of Seryices or Suoplies
Total Price of

Subcontract for
Services or Suoolies

JDE Suoport. Consultino and/or Proiect Manaqement $158,330.20 or 20o/o ot
comm itted contract spend

Name Kurt Moydell

Tifle Vice President

&*t l'dsuddr---l- -*- Aoril5,2016
Date

ISF-1
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Evidence of Insurance



--fi SPINN-6 OF lD: St-.iC
.^ /-E--}.l-ttrJ9ElJ.f,-u!:* e---.2 E4 v
U!*---- CERTfl FBCATE OF LUABILITY INSIJRAruCE

DATE (t/lrrilDDrYryY)

o4t22t2015

THIS CERTIFICATE IS ISSUED AS A MATTER OF IhIFORMATIOT,{ ONLY AND COI{FERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTE],ID OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

tnnpORTerut: lf the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. lf SUBROGATION lS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER
Cherry Creek lns. AgencY, lnc.
Suite 500
5660 Greenwood Plaza Blvd.
Greenwood Village, CO 80111
Scott Asbury

S?#If"t Janine Darlinq
#9\1 =*'.303-799-0110 ifit. ruor, 303-799-0156
F'm!.". Jani neD(Dlhin kcciq.com

INSURER(S} AFFORDING COVERAGE NAIC #

rNsuRER A : Great Northern lns Company
TNSURED SPannaker SuPPort, LLG

11777 Katy Freeway, Suite 350
Houston, TX,77079

rNsuRER B: Federal lnsurance company 20281

INSURER C ;

INSURER D:

INSURER E :

INSURER F :

COVERAGES CER' fIFICATE NUMBER: REVISION

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSUMNCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOIIN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TYPE OF INSURANGE
,UEF

POI ICY NIIMRFP
I

IM
]Y EXP

LIMITS

A x COMMERCIAL GENERAL LIABILITY

fv-.CLAIMS.MADE 
^ OCCUR t6027093 05/01/2015 o5t01t2016

EACH OCCURRENCE s 1,000,001
UAMAUT 

'UXENIEUPPFMISFS /Fe o..rrrenae) 6 1,000,00(

MED EXP (Anv one oerson) $ 10,00(

PERSONAL & ADV INJURY s 1,000,00(

GEI I'L AGGREGATE LIMIT APPLIES PER:

,o'.' [l ffi [E ro.
GENERAL AGGREGATE $ 2,000,00(

PRODUCTS - COt\rPIOP AGG s lnclude<
s

A
AU']

X

,OMOBILE LIABILITY

ANY AUTO
ALLo\J}.IED 

- 
SCHEDULED

AUTOS I L AUTOS

HIREDAUTOS IXI T3IA3*'O
Ii

16027093 05/01/201 5 05/01/201 6

JN]tsINEU 5INL'Lh LIMII $ 1,000,00(
BODILY INJURY (Per Person)

BODILY INJURY (Per arcident) $

PT(UPEH I Y UAMAbE $

$

B
x UMBRELLA LIAE

EXCESS LIAB

X I occun

] cnrus-unop f9887877 05/01t2015 o6toll2016
EACH OCCURRENCE $ 4,000,00(

AGGREGATE $ 4,000,00(

o.o J X ] *rr=*r,o*s 10000 $

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/iIEMBER EXCLUDED?
(Mandatory in NH)
lf yes, describe under
DESCRIPTION OF OPERATIONS be,ow

tr IA

EH I IUI
TATIITF I FR

E,L, EACH ACCIDENT $

E,L, DISEASE. EA EMPLOYEE $

E L DISEASE. POLICY LIMlT $

A
l3rd 

PartV Crime

IEE Dishonesty
]240-6352 05101/201 5 05/01/2016 -imit 250,00(

)ed 1,00(

OESCRIPTION OF OPERATIONS 1 LOCATIONS / VEHICLES (ACORD 1 01, Additional Remarks Schedule, may be attached if more space i5 required)

As required by written contract or wlitten agreetnent, Cook County is
incJ-uded as Additional. fnsured for ongroing and conpleted operations under
c€neraI Liability on a primary and non-contributory basis.

HOLDER

@ 1988-20't4 ACORD CORPORATTON. All rights reserved.

ACORD 25 (20141011 The ACORD name and logo are registered marks of ACORD

TIONICATE CANCELLA

County of Gook
Cook Gounty Office of the
Chief Procurement Officer
118 N Clark St Rm 1018
Chicago, IL 60602

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

AUTHORIZED REPRESENTANVE



NOTEPAD TNSURED'S NAME Spinnaker Support, LLC
SPiNN-6
OP lD: SF{C

DLftE ')

oate 9412212A15

, Pr"f""" - h"f.rdi", E.r"=" "rra oo*i"1i"rr"
INSURER: Hanover fnsurance Company
POI,ICY #: LH4A165928 Claims Made Prior & Pending Litigation DaLe T2/AL/O1
EFFECTTVE: L2/OL/!4 - 12/0]-/L5

MI?: $3,000,000 Ea Claim; SIR: 25,000
1 Insurance Carriers are rated nArr rrx" or better
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Drr.-rrnt r.S flnnn,-.rinoir-crnr-r* n{5 f nm,VlJ\-rcar \-l LJ[ \./L'I I tt t rEt]iJ!\-,]E I\7ti), [Jr \-/\-/r../r\

Legislation Details (With Text)

1 '18 No!-ih Ciark Streel
Chicago, lL

Cournty

FIEE ir:

T'ype:

File created:

On aEenda:

l'it!e:

Sponsors:

6ndexes:

Code sections:

Attaehrnents:

16-2147 Vension: 1 Spinnaker Support, LLC, Denver, Colorado

ApprovedContract (Technology)

31912A16

312312016

ln controi: Board of Commissioners

Finaiaction:. 312312016

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Bureau of TechnoloEy

Vendor: Spinnaker Support, LLC, Denver, Colorado

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

Good(s) or Service(s): JD Edwards maintenance and suppotl

Contract Value: $857,651.00

Contract period: 41112016 -313112A19 with two (2) one (1)year renewal options

Potential Fiscal Year Buciget lmpact: FY 2016 $305,339.00,FY 2017 $279,772.AA, FY 2018
$272,540.00.

Accounts: Bureau of Technolo gy (490-441); Treasurer - FY 201 6: $1 6,000.00 (534-260))

Contract Number(s):'1590-'14455

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

The Chief Procurement Officer concurs..

Summary: The Bureau of Technology respectfully requests Board approval of a contract for JD
Edwards (JDE) software maintenance and support with Spinnaker Support, LLC. The County has
required JDE maintenance and support in the past for a variety of JDE modules, including Payroll and
OneWorld Financials. The County has since migrated the Payroll module to the cloud but stili
requires third-party maintenance and support for the Financials module. The proposed contract wiil
provide such maintenance and support for both the County and the Cook County Treasurer, pending
implementation of the forthcoming ERP system.

The contract was awarded through a Request for Proposal (RFP) process in accordance with the
Cook County Pi-ocurement Code. Spinnaker Support, LLC was selected based orr established
evaluation criteria.

SIMONA ROLLINSON, Chief lnformation Offrcer, Bureau of Technology

$rIame:

Status:

Date Ver. Action By Action Result

312312016 Board of Commissioners approved Pass

Board of Commissioners of Cook County Page 1 ot 2 Printed on 313112016



Fiie #: 16-2'i47, \fet"sion: i

FR.OposED CONTRACT (TT0CHNOT,OGY)

Depart'rment(s) : Bureau of Technology

Vemdor: Spinnaker Support, LLC, Denver, Coloracio

R.equest: Authorization for the Chief Procurement Officer to enter into and execute contract

Good(s) or Service(s): JD Edwards maintenance and support

ContractVatrue: $857,651.00

Contract period: 4lUZA16 - 313112019 with tu,o (2) one ( 1) year renewal options

Fotential Fiscal Year Budget hnpact: FY 2016 $305"339.00, FY 2017 $279,77210, FY 201 I $212,540.AA.

Accounts: Brireau of Technolo Ey @90-441); Treasurer - FY 2016: $16^000.00 (534-260))

Contract Nurnber(s) : 1590-14455

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

The Chief Procurement Officer concurs..

Surnrnary: The Bureau of Technology respectfully requests Board approval of a contract for JD Edwards (JDE) software
maintenance and support with Spinnaker Support, LLC. The County has required JDE maintenance and support in the
past fbr a variety of JDE modules, including Payroll and OneWorld Financials. The County has since migrated the
Payroll module to the cloud but still requires third-party maintenance and support for the Financials module. The
proposed contract wiil provide such maintenaltce and support for both the County and the Cook County Treasnrer,
pending implementation of the forthcoming ERP system.

The contract was awarded through a Request for Proposal (RFP) process in accordance with the Cook Courrtl,
Procurernent Code. Spinnaker Supporl, LLC u,as selected based on established evaluation criteria.

Board of Commissioners of Cook County Page 2 of 2 Printed on 313112016
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Economic Disclosure Statement Form (EDS)



COiNTRACT \!O-

cooK eCIuhxTY
EEONOMd!E DISELOS[.' R.E STF{TEMENT

ANE EXEGUTICIN DCIGUIViENT
INEEX

Sectiom Descriptiom Fages

1 lnstructions for Completion of EDS EDS i- ii

2 Cefiifications EDS 1-2

3
Economic and Other Disclosures, Affidavit of Child

Supporl Obligations, Disclosure of Ownership lnterest
and Familial Relationship Disclosure Form

EDS3-12

4 Cook County Affidavit for Wage Theft Ordinance EDS 13-14

5 Contract and EDS Execution Page EDS 15-17

6 Cook County Signature Page EDS 18



COI\TRACT I\!C.
SECTION {

!${sTErueT$ot{s FOR e€afil?LEfl off{ @E:

EEO_NAIUIIG €X SGLOS TJ RE ST'"AT Erui E NlE ANP EXEE [,JT[ Q [N P@C U IVI E NT

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

Definitions. Terms used in this EDS and not othenruise defined herein shall have the meanings given to
such terms in the lnstructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifications, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Control with the Person specified.

Applicant means a person who executes this EDS.

Biddermeans any person who submits a Bid.

Code means the Code of Ordrnances, Cook County, lllinois available on municode.com.

Contract shall include any written document to make Procurements by or on behalf of
Cook County.

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

Control means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

EDS means this complete Economic Disclosure Statement and Execution Document,
including all sections listed in the lndex 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 Acfs means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter sei forth.

Proposa/ means a response to an RFP.

Proposermeans a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

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

EDS.i 8t2015



. cot\TRACT tso.

unr***ou *,u * **o-**u*,

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

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

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

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

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

Authorized Signers of eontract and EDS Execution Fage. lf 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. lf the corporation is not registered in the. State of lllinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

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

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

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

A "Partnership" "Joint Venture" or "sole Proprietorship" operating under an Assumed Name must be
registered with the lllinois county in which it is located, as provided in 805 ILCS 405 (2A12), and
documentation evidencing registration must be submitted with the EDS.

EDS-ii 8t2015



CONITR",ACT lrlO.:

SEETOOIN 2

_eG_RTlEtqArLeNS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNINIG THE SIGNATURE
PAGE SHALL CONSTITUTE, A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE
FOLLOWNG CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL
BE SUBJECT TO TERMINATION.

A. FERSOi{S AND ENTITIES SUEJECT TCI DISQUALIFICATION

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

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

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

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

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

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

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

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which admission is
a matter of record, whether or not such person or business entity was subject to prosecution for the offense or
offenses admitted to; or

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

ln the case of bribery or attempting to bribe, a business entity may not be awarded a contract if an official, agent or employee
of such business entity 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. ln addition, a business entity shall be disqualified if a1 owner, partner or
shareholder controlling, directly or indirectly, 2Oo/o 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.

Tt{E AFPL/rCANT FIEREBY CERTIFIES TtiAT;fhe Applicant has read the provisions of Section A, Persons and Entities

Subject to Disqualification, that the Applicant has not committed any Prohibited Act set forth in Section A, and that award of
the Contract to the Applicant would not violate the provisions of such Section or of the Code.

E. BND.RIGGING OR BID ROTATING

TflE APPUc'A,rof frEREtsY CERTIFIES TttAT: tn accordance with 72a l/*CS 5/33 E-11, neither the Applicant nor any

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

rigging or bid rotating.

G. DRUG FR.EE WORKFLACE AGT'

Tt1E APPUC,ATI FdEREBYCERITFIES TI{AT:T\e Applicant will provide a drug free workplace, as required by (30 ILCS 580/3).

EDS.1 812015



COI\TRACT NO.

D. DELINQIJENCY NN PAYIMENT OF TBIXES

TYIE APPLIAAwT |'\EREBY CERT'/F/ES T\{AT: The Applicant is not an owner or a party responsible for the payment of any tax
or fee administered by Cook Coung, by a tocal municipaltty, or by the lllinois Depaftment of Revenue, which such tax or fee ls
delinquent, such as bar award of a contract or subcontract pursuant to the Code, Chapter 34, Section 34-171.

E" FIUMAN RIGFITS ORDIhIANCE

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

F. ILLINOE ].!IJMAN RIGI{TS ACT

TtdE APPI-ICANT t{EREBY eERfrFrES T|IAT: lt is in compliance with the lllinois Human Nghts Act (775 ILCS 5/2-105), and
agrees to abide by the requirements of the Act as part of its contractual obligations.

G. II{SPECTOR GENERAL (COOK COIiNTY CODE, CHAPTER 34, SECTION 34-1V4 and Seetion 34-250)

The Applicant has not willfully failed to cooperate in an investigation by the Cook County lndependent lnspector General or to
report to the lndependent lnspector General any and all information concerning conduct which they know to involve conuption, or
other criminal activity, by another county employee or official, which concerns his or her office of employment or County related
transacfion.

The Applicant has reported directly and Wthout any undue delay any suspected or known fraudulent activity in the County's

Procurement process to the Office of the Cook County lnspector General.

F{. CAMPAIGN CONTRIBUTTONS (COOK COUNTY CODE, CHAFTER 2, SECTiON 2-585)

THE APPLICANT CERTIFiES THAT: lt has read and shall comply with the Cook County's Ordinance concerning campaign

contributions, which is codified at Chapter 2, Division 2, Subdivision ll, Section 585, and can be read in its entirety at
www.municode.com.

[. GIFT BAhl, (COOK COUtIITY CODE, CI{APTER 2, SECTION 2-574)

TFIE APPLICANIT CERTIFIES TFTAT: lt has read and shall comply with the Cook County's Ordinance concerning receiving and

soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivision ll, Section 574, and can be read in its entirety at
rryww.municode.com.

"i. LtvtNG WAGE ORUNANCE PREFERENCE (COOK COL'NTV COEE, C!-IAPTER 34, SECTIoN 34-',!60;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County

Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial

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

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

1) Not-For Profit Organizations (defined as a corporation having tax exempt status under Section 501(CX3) of the United

State lnternal Revenue Code and recognized under the lllinois State not-for -profit law);

2) Community Development Block Grants;

3) Cook County Works Department;

4) Sheriffs Work Alternative Program; and

5) Depaftment of Correction inmates.

EDS-2 8t2015
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SEETION 3

REQUj BE E_ plSA L@S LJEES

N. DISGLOSURE CIF LOBEY8ST CONTACTS

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

Name

NOT APPLICABLE
Address

2. LOGAL EUSINESS PREFERENCE STA.TEMENT',(CODE, CFiAPTER 34, SECTTON 34-23CI)

Local business means a Person, including a foreign corporation authorized to transact bu$iness in lllinois, having a bona fide

establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and
which employs the majority of its regular, fulltime work force within the County. A Joint Venture shall constitute a Local Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture
does not, at the time of the Bid submittal, have such a bona fide establishment within the County.

a) ls Applicant a "Local Business" as deflned above?

Yes: No:

b) lf yes, list business addresses within Cook County:

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

Yes: No: X

3. THE C[-[CLD StippORT ENFORCEMENT ORDINANCE (COEE, CHAPTER 34, SEOTION 34-n72]

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

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

revoke any County Privilege.

Al[ Applicants ane nequrired to nevlew th@ C@ok Gournfu Affidavit ot Chi[d Suppod Obligations attached to tt'ris EDS (EDS-S] and

cormp8ete the Affidavfit, hased om the lnstruetions En the Attidavit.

c)

EDS-3 8t2015



COI\ETRACT N0
4," REAL ESTATE OWNERS[.{[P DISCLOSURES.

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

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

PERMANIEIUT rNDEX NUrffi BER(S

(ATT,AGH SFiEET lF NEGESSARY TCI LiST AIIDITIONAL INDEX

NUIVIBERS)

OR:

b) X me Applicant owns no real estate in Cook County.

5. EXCEPTIONS TO CERT'IFICATIONS OR DISETOSL'RES.

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

this EDS, the Applicant must explain below:

lf the letters, 'NA', the word "None" or "No Response" appears above, or if the space is left blank, it will be conclusively presumed that the

Applicant certified to all Certifications and other statements contained in this EDS.

EDS-4 8t2015



CONITRACT NO.

COOK CCI[J[N]TV EISELCISURE OF OWNERSF{[P INTER,EST STA,TEIWEINT

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

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

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

"County Action" means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate.

"Person" "Entit/' or "Legal Entity" means a sole proprietorship, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership lnterest Statement must be submitted by :

1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Statement (a "Holdef') must f,le a
Statement and complete #1 only under @wnenship lntenest Declaratiom.

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 Statennent is being made by the I X ] Applicant or [ ] Stock/Beneficial lnterest Holder

This Statement is an:

ldentlfying !nformation:

[ { ] Original Statement or [ ]Amended Statement

Name Spinnaker Support, LLC

D/B/A FE|N No.: 32-0257024
streetAddres. 11777 Katy Frqerroay, South Bldg., Ste. 350

city: Houston State: TX Zip Code: 77079
ptrone tto.: 720-457-5500 Fax Number: 281-752'4479 rmail: lnfo@spinnakersupport.corn

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

Corporate File Number (if applicable):

Fonsm of Legan Ealtity:

t I SoleProprietor [ ] Partnership t I Corporation i I TrusteeofLandTrust

t I Business Trust

Xl Other (describe)

t I Estate t I Association t I JointVenture

l-imited l-iabi!ity Corporation
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CONITRACT NO.

Ownenshlp la'ltenest Eee[aratiom :

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 ApplicanuHolder.

Name Address Percentage lnterest in

ApplicanUHolder

1AO%Sninnaker Mlanaqement Groun. LLC

1

Solely owns the applicant and is solely controlled by the parties ldentified in the response to question 3.

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

Name of AgenUNominee Name of Principal Principal's Address

3. ls the Applicant constructively controlled by another person or Legal Entity? t X lYes [ ] No

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

Name Address 
E::'""dl,3?i"ij."", 

Rerationship

Mathew N. Stava 5445 DTC Pkwy Suite 850, Greenwood VlllaEe CO 8011'tr 50% Owner
Robert Benson 11777 Katv Freewav, South BIdq Ste. 350, Houston, TX 77079 50% Owner

Gorporate Officers, Mernbers and Paftners lnformration;

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

Name Address Title (specify title of
Office, or whether manager
or partner/joint venture)

Term of Office

Eeclanation (cheek the app$ieable hox):

tXl I state under oath thai 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.

lXl I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed.
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[Mathew [N. Stava
(please print or type)

COI\ITRACT NO.

COOK COUhITV EISEL@SURE CIF CIWNqERSI,{IP INTEREST'STAT'E&fiENT SIGNATUR,E PAGE

[N. Stava lVianaginE Fnincipal
Title I .a

Slz{tr-
Date

720-457-5432mstava@sp i n n akers u ppo rt. corn
E-mail address Phone Number

8t2015

Subscribed to and si,uorn before me
t:nis X%\ oay od$&l''1i,.1, zo.1&p
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CONTRACT I\O.

COOK CO{JNTV BO,AR.D OF' E,T'HICS
69 W. WASHINGTON STREET, SUITE 3O4O

CHICAGO, ILLINOIS 60602
3121 603 -4304 Offrce 3 121 603-9988 Fax

F''.{M[},IAN, R.EN,ATIONSHIP DISCN,OSIIR.E PR.OVISION

hlepotism Disclosu re R.equilgment:

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

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of
caution by completing the attached familial disclosure form because, among other potential penalties, any person found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure will be prohibited from doing
any business with the County for a period of three years. The required disclosure should be filed with the Board of Ethics by January
1 of each calendar year in which you are doing business with the County and again with each bid/proposal/quotation to do business

with Cook County. The Board of Ethics may assess a late filing fee of $100 per day after an initial 30-day grace period.

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

" its board ofdirectors,
e its officers,

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

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

,{dditional Definitioms:

*Familial relationship" means a person who is a spouse, domestic partner or civil union partner of a County employee or State,

County or municipal offrcial, or any person who is related to such an employee or official, whether by blood, marriage or adoption, as

a:

--l Parent
r chitd
L Brother

I Sister
I Aunt
l- Uncle
L Niece

iNephew

L Grandparent
', Grandchild
i Father-in-larv

,,i Mother-in-law
,"1 Son-in-law
f Daughter-in-law

-,1 Brother-inJaw

-l Sister-in-law

L Stepfather
i- Stepmother
L Stepson

-.1 Stepdaughter

-J Stepbrother
I Stepsister
L Half-brother
l. Half-sister
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COI\ITRACT I\O.
COOK COUNTY tsO,ARD O['BTN{NCS

FA,MNN.IAtr, REN,AT'NONSHIP DISCN,OSUR.E ]FORM

,A" PERSON DCINNG O

Name of Person Doing Business with the County: Spinnaker Support, LLC

AddressofpersonDoingBusinesswiththeCounry: tr1777 Katy Freeway, South BIdE., Ste.350, F{ouston, TX
77A79

Phone number of Person Doing Business with the County: 720'457 -5500

Email address of Person Doing Business with the Counry: info@spinnakersupport.com

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

Mathew N. Stava, Managins Principal, 72A-457-5432, mstava@spinnakersupport.com

E" DESCRIPTTON OF BUS
Append additional pages as needed andfor each County lease, contract, purchase or sale sought and/or obtained
during the calendar year ofthis disclosure (or the proceeding calendar year ifdisclosure is made on January I ),
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:

RFP 1590-14455

The aggregate dollar value of the business you are doing or seeking to do with the County: $ $821 ,651

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: Tangela Malloy. Sr Contract Negotiator

312603-6827

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 Counry: Derrick D. Thornas-Director Application Dev.

312 603-3120

C. DISCI OSURE OF'F'AMtr[,[A[, R.En ATIONSH{PS NVnTE]i CO{JNT'Y EMPILOYEES OR. ST'AT'8. COUNTV OR
MUINXCIPAE, EN,ECT'ED OF'EICIAT,S

Checkthe box that applies and provide related informationwhere needed

tr The Ferson Doing Business with the County is am imdividuan and there is mo fawriliatr relatiorastnip between this individual
and any Cook County employee or any person holding elective office in the State of lliinois, Cook County, or any
municipality within Cook County.

X The Person Doing Business with the County is a husiness entity and there is no fanmilial relationship between any member
ofthis business entity's board ofdirectors, officers, persons responsible for general administration ofthe business entity,
agents authorized to execute documents on behalfofthe business entity 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 NC].

COOK CO{JNT'Y ]EOARD OF E,T'H[CS
F'A,M[I.NAL R.EX,,AT'IONSHNP DNSCLOSU]RE F''OR.M

n The Ferson Doing Business with the County is an individuan and there is a familial relatiomship between this individual
and at least one Cook County employee andior a person or persons holding elective office in the State ofillinois, Cook
County, and/or any municipality within Cook County. T'he farmilial nelationships are as f,otrtows:

Name of Individual Doing Name of Related County Titie 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 Offrcial

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

n The Person Doing Business with the County is a business entity and there is a farmilial 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 execrte documents on behalfofthe business entity and/or employees directly engaged in
contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County employee
andlor a person holding elective office in the State of Illinois, Cook County, and/or any municipality within Cook County, on
the other. The fanrilial relationships are as fo[]ows:

Name of Member of Board Name of Related County Title and Position of Related Nature of Familial
of Director for Business Employee or State, County or County Employee or State, County Relationship-
Entity Doing Business with Municipal Elected Official or Municipai 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, Counfy or County Employee or State, County Relationship-
the County Municipal Elected Official or Municipal Elected Official
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CONTRACT !\O.
Name of Person Responsible Name of Related County Title and Position of Related Nature of Familial
for the General Ernployee or Slate. Count-v or Countv Employee or State, Countv Relafionship''
Administration of the Municipal Elected Official or Municipal Elected Ofiicial
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 bocuments for Employee or State, Qounty or County Employee or State, County Relationship*
Business Entity Doing l\,lunicipa1 Elected Official or Municipal Elected Offrcial
Business with the County

Name ofEmployee of Name of Related County Title and Position of Related Nature of Familial
Business Entity birectly Employee or State, County or County Employee or State. County Relationship.
Engaged in Doing Business Municipal Elected Official or Municipal Elected Official
with the County

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

\/ERnF'ICAT'ION: To the best of my knowledge, the information I have provided on this disclosure form is accurate and complete. n

acknowledge that an inaccurate or incomplete disclosure is punishable by law, including but not limited to fines and debarment.

Signature ofRecipient Date

SUtsMlT'COMPI-ET'ED F'ORM T'0: Cook County Eoard ofEthics
69 flest Washinglon Street, Suite 3040, Chicago, Illinois 60602

Office (312) 6A3-4304 - Fax (312) 603-9988
CookCounty.Ethics@cookcountyil. gov

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

by blood, rflarriage (i.e. in laws and step relations) or adoption.

EDS.12 8t2015



CONTRACT NO.
SECTIOI{ 4

May 1, 2015, everys'iihliiit::Tt"tfi$Brr:I f,rTffi
"contracf' means any witten document to make procurements 

by or on beharf of cook county.

" Person" means any individual, eorporalion, parlnership, Joint venture, lru$t, association, limited liability companyr sole proprietorship or other legat entity.
" procuremenf rneans obtaining supplies, equipment, goods, or services of any kind.

'su'sf'nfiai ournel' means 
?nY 

pgrson or persons who own or hold e twe$y-five percent (2syo) oi qorq pgrcentug! 
1l 

interest in any business entity
;?",1,,I9.i"?Sffi%:'Jl,fffi;f!itr flt1%.ffif".*f,*:fmii;T;;3fffiflj:tufi;"it.;; il,itiiliJ;""_*pr where a u*ii,*, li,titv i* ,i
Al[ Person$/substantial owners are required to complete-thh affidavit and complyvitr. the cook county wage Th-e,ft .oidirylge treforp any contract is
f,ffifr:* fl?ffHf,.iffi5r:tf,Tf l|}f*."nir,tut'r,. 

in. inromraiion proviouo"fro* r conect and coriprerel ir*lnat the indtvtduar(s) stsning rhis rorm

l. Contract lnformation:

Contract Numben

Cou nty Using Agency (requesting procurement):

ll. Person/Substantial Owner tnformation:

Person (Corporate Entity Name):

Substantial Orivner Complet" *"*q,

FEIN# 32-0257024

Date of Birth: E-mait address: mstava@spinnakersupport,corn

Sreet Address: 875 Adams Street

Denver State: CO zip: 80209
Home Phone' t3Q3L Driver's License No:

City

Ill, Gompliance with Wage Lawe;

within the pasi five years has the Person/Substantial owner, in any judicial or administrative proceeding, been convicted of, entered a
lJ:i"llliffi:#mission 

of suilt or liabilitv, or had an administraiirie hnJing ;ro* for cornmitting . i*p"Itro or wilfut viotation or any or

lllinois Wage Payment and Coltectjon Act, gZ0 iLCS li5/1 et seq.,

lllinois Minimum Wage Act, g20 /tCS 105/1 et seq., yes or6D
"aU 

o,@

lllinois worker Adjustment and Retraining Notification Act, g20 iLCS 65/1 et seq,,yEs or6d\
Employee Ctassification .4ct, A2O ILCS 1BS/1 et seq., VeS or@ 

\-/

Fai Labor Stanc|ards Act of .tg3B, Zg U. S.C. 2O1 , et seq., VeS o@
Any compatable sfafs statute or regulation of any state, which governs the payment of wages vES orfi}\-/

If the Pe'rson/substantia] owner answered '"Yes" to any of the questions above, it is ineligible to €nter into a contrad with cookCounty, Llut can reguest a reduction or waiver under Section lV.

EDS.13
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CONTRACT NO.

Request for Waiver or Reductlon

lf Person/Substantial Owner answered 'Yes" to any of the questions above, il 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 chanp in ownership or Cwtol of the ineligUe Fen$on or Substantial otener
YES orllo

Disciplinary action bas been taken against the individual(s) responsb/e for the acts giving rise fo the viotatiolt
YESoTIVO

Remedial adiqt has been taken to prevent a recunence of lhe acfs giving rise to the disqualiftcation or default
YES orl,lO

Other factqs that the Persm or Substantial Owner believe are relevant.
YES orNO

The Personlsubstantial Ouner must submit drcumentation to st//pert the basis of its rcauest fu a redgctiu or waiver. ,The Chief
Procurement Ufrcer rryefu-es$te right to make additional inopiries and reouest additional documentatiut.

V. Affirmation
The Person/Substantial contained in the Affidavit are true, acorate aqd complete.

Signature:

Name of Person signing lPrlng: Robeft me:PrinciPal

tobebre metnis 4M oayot

S!€aE. smrnaseio n Expires

Note: The above su0Ject fo verification prior to fie rit 06, 2t I ?
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CONTMCT 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 forth in this EDS are true,

complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or

County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; and that all facts and information

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

writing if any of such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or

incorrect during the term of the Contract or County Privilege.

Execution by Corporation

Corporation's Name President's Printed Name and Signature

Telephone Email

Secretary Signature

Spinnaker Support, LLC

Execution by LLC

Mathew N.

LLC Name

Execution by Partnership/Joint Venture

Date

*Member/Manager Printed Name and Signature

Telephone and Email

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

TelePhone and Email

Execution by Sole ProPrietorshiP

Printed Name Signature Assumed Name (if aPPlicable)

Telephone and Email

My commission "rpir".,ft-.i| 
b '''*-f1

Notary Seal

*lf the operating agreement, partnership agreement or governing documents
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.

EDS-15

Notory Public, Srqte of Iexos
My Commission Expires
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