Contract No. 12-45-174
Contractor Name: Azteca Systems, Inc,

AMENDMENT NO. 2

This Amendment modifies Contract No. 12-45-174, for ANNUAI SOFTWARE SUPPORT by
and between the County of Cook, Illinois, herein referred to as “County” and Azteca Systems,
Inc. authorized to do business in the State of Illinois, hereinafter referred to as “Contractor’™:

RECITALS

- WHEREAS, the County and Contractor have entered into Contract No. 12-45-174 (hereinafter
referred to as the “Contract”), approved by the Chief Procurement Officer on September 10,
2012, wherein the Contractor agreed to provide ANNUAL SOFTWARE SUPPORT (hereinafter
referred to as the “Services™) for the contract period of one year including three (3) one (1)-year
options to renew (the “Contract Term”), in the amount of Twelve Thousand Eight Hundred
Thirty Dollars and Zero Cents ($12,830.00); and

WHEREAS, the County and the Contractor exercised one option to renew through the execution
of Amendment 1, which modified and extended the term of the Contract from October 1, 2013 to
September 30, 2014; and

WHEREAS, the County and Contractor now desire to exercise a second option to renew the
Contract Period and expand the scope of the Contract Services to add annual software support
for additional products procured by the County in Contract #1485-13273; and

WHEREAS, the total cost to the County for Services is Thirty-Two Thousand Dollars and Zero
Cents ($32,000) as further described in Exhibit B to Contract 12-45-174; and

WHEREAS, the Parties wish to amend the Contract to reflect a total dollar amount not to
exceed Thirty-Two Thousand Dollars and Zero Cents ($32,000); and

WHEREAS, the parties also wish to amend Exhibit A, which includes the Contractor’s support
and licensing terms, and

-NOW THEREFORE, in consideration of mutual covenants contained herein, it is agreed by
and between the parties to amend the Contract as follows:

L. Amendments

1. Section I. CONTRACT PERIOD is amended to delete the prior language in its entirety
and replace with the New Contract Term: beginning on October 1, 2014 and terminating
on September 30, 2015. The Contract Period includes one (1)-year option to renew.

2. Part I of the Contract, Section IV. EXHIBITS is amended to add Exhibit B, which
- describes the total Services required by Cook County Department of Transportation and
- Highways for the Contract Period.

3. Part I of the Contract, Section II. PAYMENTS is amended to increase the total dollar
amount of the contract from Twelve Thousand Eight Hundred Thirty Dollars and Zero
Cents ($12,830.00) annually to a total amount of Thirty-Two Thousand Dollars and Zero
Cents ($32,000) annually.
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4. The Exhibit A included in the September 10, 2012 Contract is deleted in its entirety and
replaced with the attached Exhibit A - Azteca License and Update & Support Terms
2014.

IL. EFFECT OF AMENDMENT

This Amendment forms a part of and supplements Contract 12-45-174. All other provisions of
the Contract 12-45-174 not specifically addressed in this Amendment shall remain in effect and

unaltered.
III1. EFF ECTiVE DATES OF AMENDMENT

This Amendment shall be effective on October 1, 2014 subject to proper execution of this
Amendment 2 by authorized signatories of the parties and shall continue in effect until the
Contract 12-45-174 expires or is terminated. :

In witness whereof, the County and Contractor have caused this Amendment No. 2 to be
executed on the date and year last written below.
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In witness whereof, the County and Contractor have caused this Amendment No. 2 to be executed on the
date and year last written below.

County of Cook, Illinois Azteca Systems, Inc.
e h 4L P W

Chief Procurement Officer Signed
By: NOT REQUIRED Rrian_ odouwn
State’s Attorney Type or print name
Pres, ,&e m(‘
Title

Date: % @C/TT)EHL ’2@\4’ Date: G- 171~ Z,Ol‘—i
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EXHIBIT A

AZTECA LICENSE AND UPDATE & SUPPORT TERMS 2014



Azteca Systems, Inc. Phone: (801) 523-2751

11075 South State St. FAX (801) 523-3734
Suite 24 it Email: info@gcityworks.com
Sandy, Utah 84070 hitp:/fwww.cityworks.com
EXHIBIT A
CITYWORKS ®
Update & Support terms

- Azteca Contract No. C143809

1. BEFINITIONS

1.1 "Covered Software" shall mean the particular Software, scripts, interfaces and
custom code.

1.2 "Custom Applications" shall mean any scripts, interfaces, reports or program
code requested by the Licensee, other than Program Modifications to the Cityworks
applications that provide specific functionality uniquely designed for the Licensee.
Any Custom Applications delivered to Licensee shall NOT become part of the
Licensed Software. The Custom Applications scripts, interfaces, reports and
program code shall be provided to the client as a deliverable and client shall have

_full ownership rights for the Custom Applications. However, Azteca Systems shall
retain the right to utilize, modify and enhance the scripts, interfaces, reports or
program code of the Custom Applications as Azteca Systems deems appropriate.

1.3 "Effective Date" shall Contract mean the date executed by the County in
accordance with Part T of Cook County Contract 12-45-174 (“Contract”).

1.4 "Licensed Software" shall mean the particular Software identified in these
Cityworks Software License terms.

1.5 "Program Fixes" shall mean minor corrections to the Licensed Software to
cortect deviations in the Licensed Software. Any Program Fixes delivered to User
shall become part of the Licensed Software under these Cityworks Software License
terms.

1.6 "Program Modifications" shall mean new versions of or additions to the
Licensed Software, which adds to or alters the function(s) of the Licensed Software
and new modules or products adapted to interface with the Licensed Software and add
to or alter the function(s) of the Licensed Software, requested by the User. Any
Program Modifications delivered to User shall become part of the Licensed Software
under these Cityworks Software License terms. . :
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1.7 “Product Updates” are Program Fixes, Program Upgrades and Program
Modifications.

1.8 "Program Upgrades” shall mean new versions of or additions to, the Licensed
Software prepared by Azteca Systems that improve its operating performance but do
not add to or alter its basic function(s). Any Program Upgrades delivered to User shall
become part of the Licensed Software,

1.9 "Software" shall mean Cityworks source code, machine-readable code, and
related documentation.

1.10 "Update & Support Period" shall mean the initial Update and Support period
commencing upon the Effective Date of this Contract, as set forth in section 9.2, and
any subsequent twelve-month renewal period.

1.11 "Update & Support Contract" or “Contract” shall mean this Update & Support
Contract between Azteca Systems and User identified in paragraph 9.1, the terms and
conditions of which are hereby incorporated by reference.

. SUPPORT

2.1 The services to be provided during the Update & Support Period include Azteca
Systems Product Updates to Azteca System's Cityworks applications including - '
Program Fixes, Program Upgrades and Program Modifications (not Custom -
Applications). Azteca Systems will ensure upward compatibility for The Cityworks
Software applications within a reasonable timeframe for minor and major ESRI®
ArcGIS and Cityworks supported databases revisions. If identified as “Covered
Software”, Azteca Systems will ensure upward compatibility within a reasonable
timeframe for Custom Applications when there are minor ArcGIS and Cityworks
supported databases revisions (for example, from rev 9.1 to rev 9.2). Azteca Systems
will not ensure npward compatibility for Custom Applications when there are major
ESRI ArcGIS and Cityworks supported databases revisions (for example, from rev 9.x
to rev 10.x), Azteca Systems will make all reasonable efforts to provide upward
compatibility.

22 Azteca Systems shall, without additional charge (except as allowed for in
paragraph 3.4 and 7.3), during the term of this Contract:

(a) Make all reasonable efforts to provide those Program Fixes, if any, that are
necessary to assure the Covered Software is functioning properly; provided User
provides Azteca Systems with written notice specifying particularity in narrative,
non-technical terms to the best of User staff’s ability the apparerit error in the
system and the manner in which the Covered Software is not functioning
properly (as provided in Section 8); and
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(b) Deliver to User any Program Upgrades relating to the Covered Software made -
available to others.

(¢) Provide Telephone User Support, Email Support, Web Support, during normal
business hours Monday through Friday (excepting Holidays) and after hour
emetgency support through messaging service, and other benefits deemed
appropriate by Azteca Systems (as set forth in Section 7).

(d} Implement and maintain a means of secure, remote direct network access
(VPN, Web-access, dial-up, etc) to the User™s systems in order to perform
thorough remote diagnostics and effect remote repairs, upgrades, and fixes.

2.3 The following items, among others, however, are specifically excluded as
support services under this section of this Contract:

(a) interpretation of program results;

(b) assistance with questions related to computer hardware and peripherals that are
not related to the use of the Covered Software;

(c) assistance with computer operating system questions not directly pertinent to the
Covered Software or Program Modifications;

(d) data debugging and/or correcting;

(e) services necessitated as a result of any cause other than authorized ordinary and
propet use by the User of the Covered Software, including but not limited to
neglect, abuse, unauthorized modification, unauthorized updates or electrical,
fire, water or other damage; and :

(f) consulting regarding Custom Applications created to function with the Covered
Software unless the Custom Application is identified as Covered Software,

. CHARGES

3.1 For services hereunder, User shall pay Azteca Systems an annual fee. The annual
- fee for the initial Update & Support Period is set forth in paragraph 9.2, and shall be
invoiced by Azteca Systems within thirty (30) days of the Effective Date, and payment
shall be made within sixty (60) days of receipt of the invoice by the County. :

3.2 The fee for the initial Update and Support Period shall not increase during the
initial term or the three subsequent renewal option years. Notwithstanding the
forgoing, if the County acquires more software which necessitates additional support,
the parties may amend the Contract to increase the fees payable to Azteca accordance
with GC-16, Modification and Amendments. Prior to any amendment, Azteca shall
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disclose increases in costs of providing the services and/or to reflect increases in the
population, users, size, usage, and other factors of User; provided, however, that (a) if
the above factors remain constant the increase in the pricing shall not exceed the
Consumer Price Index and (b) if any such proposed cost increase is in User’s opinion
excessive, User shall be entitled to terminate this Contract prior to the start of the
applicable Update & Support Period and shall not be liable for any further payment
under this Contract. Azteca will notify User of the new pricing no later than 90 days
prior to the annual renewal date of the year preceding the year for which such adjusted
pricing applies.

3.3 The Parties understand and agree that the User is a tax exempt entity and it is not
liable for taxes or duties related to this Contract. Notwithstanding the forgoing, the
User shall comply with all reasonable requests for proof of tax exempt status.

3.4 Inthe event User and Azteca Systems agree it becomes necessary for Azteca
Systems to be on-site to provide support for the Covered Software, prior approval of
the Chief Procurement Officer must-be sought prior to any reimbursement to Azteca
Systems for reasonable and customary travel expenses directly related to the on-site
work. Azteca Systems shall provide an estimate and get the prior approval of the '
Chief Procurement Officer before incurring any costs for which it shall seek -
reimbursement from User under this Section. Any reimbursement shall be subject
to Azteca providing verifiable documentation of such expenses to User, User
reserves the right to require an audit of any such cost related records of Azteca to the
extent reimbursement has been made by User under the terms of this Section.

. LIMITED WARRANTY

4.1 Azteca Systems will provide support services for the Cityworks Software,
Enhancements to Cityworks Software and Custom Applications created by Azteca
Systems identified as Covered Software. The support services are provided as part
of the Azteca Systems Update and Support services and will be in-force for the
duration of this Contract. The Update and Support Services consists of software and
documentation updates and access to technical support via telephone, email, web-
based (MyCityworks.com) and after hours support via pager as set forth in Section 2
above. The User will provide Azteca Systems in writing the names of the User
individuals who are authorized to contact Azteca Systems and request support
services.

4.2 Azteca Systems warrants that trained personnel employed or contracted by
Azteca Systems will perform the services performed hereunder in conformance with
best industry standards. :

4.3 With respect to the services provided hereunder and to the extent permitted by
applicable law, this warranty is in lieu of all other warranties, whether written or oral,
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express or implied, including without limiting the generality of the foregoing, any
warranty of non-infringement, merchantability or fitness for a particular purpose.

. LIMITATION OF LIABILITY

5.1 The liability for Azteca Systems for damages arising under this Contract shall be
limited to the fees actually paid by User to Azteca Systems for the current Update and
Support Period pursuant to Section 3 hereof. In no event shall Azteca Systems be liable
for any incidental, indirect, special, or consequential damages whatsoever (inclading but
not limited to lost profits) arising out of or related to the suppert and services provided
hereunder by Azteca Systems, even though Azteca Systems may have been advised,
know or should have known of the possibility of such damages, unless such damage is
caused directly by Azteca System’s actual negligence.

. TERM AND TERMINATION
6.1 [Intentionally Omitted].

6.2 If termination occurs during a successive Update & Support Period for which the
User has paid the renewal fee in full, Azteca Systems shall return a prorated portion of
the renewal fee for that period to the User.

. PROCEDURES FOR ACCESSING SUPPORT

7.1 All problem categories from routine, non-critical and critical that occur during
normal business hours shall procedurally occur as follows: 1) User’s system
administration staff as first line of support, 2) Azteca Systems staff as the second
line of support. Azteca Systems will make all reasonable efforts to acknowledge alt
requests for support during normal business hours within 4 hours.

7.2 Prior to calling Azteca Systems for support services, the User will first attempt
to isolate any problems that occur with the System. The User will try to reduce the
problem down to a specific software or system component. - If it is determined that
the problem is The Cityworks Software component the User will first try and
resolve the problem without Azteca Systems’ involvement. If the User cannot
resolve the problem or isolate the problem, the User will call Azteca Systems
directly. ‘

7.3 For critical problems that occur outside of Azteca Systems’ normal business
hours (8 AM to 5 PM, Mountain Time) and cannot be isolated and resolved by the
User, Azteca Systems will provide an after-hours phone number or pager number
that will forward the call or page to the currently assigned Azteca Systems support
staff. Azteca Systems will make all reasonable efforts to acknowledge and respond
to the request for support for critical problems that occur outside of normal business
hours within 4 hours of receipt of the call from a designated and authorized User

Page Sof 15



representative. Critical problems are defined as problems that cause several users to
be unable to perform their duties. Depending upon the type of problem, Azteca
Systems support staff may need to be sent from Azteca Systems offices to the User
location. Azteca Systems project management will confer with the User’s

- representative or project management before making this decision. The speed at
which remote Azteca Systems staff can respond may be limited by the driving time
or the airline flights that are available. The User will reimburse Azteca Systems for
all reasonable and customary travel expenses associated with resolving the problem
(pursuant to the provisions of paragraph 3.4). For routine and non-critical problems
the User will submit support requests during normal business hours.

7.4 For all problems involving The Cityworks Software component that are

resolved without Azteca Systems’ involvement, the User will document the problem
and the resolution and send a report to Azteca Systems so that it can be tracked,
monitored, and historically recorded.

. MISCELLANEOUS

8.1 Azteca Systems shall not be in default under this Contract for its failure to
perform or its delay in performing any obligation under this Contract (other than the
reimbursement of fees as set forth in paragraph 6.1) during any period of time during
which such delay is due to fire, flood, earthquake, strike, labor trouble or other

_industrial disturbance, war (declared or undeclared), embargo, blockage, legal
prohibition or governmental action, riot, insurrection, damage, destruction or any other
cause beyond the control of Azteca Systems or any of its contractors preventing or
delaying the performance of such obligation, provided that such obligation shall be
performed immediately upon the termination of such cause preventing or delaying
such performance. :

8.2 [Intentionally Omitted]
8.3 [Intentionally Omitted]
8.4 This Contract may not be assigned by either party without the prior Written

consent of the other party, which consent will not be unreasonably withheld. User
may not sublicense or encumber the Licensed Software without prior written consent

of Azteca Systems.

8.5 Section headings herein are for the sake of convenience only and are not -
intended to affect in any way the meaning of this Contract or the related paragraphs.

8.6 This Agreement becomes effective oﬁIy upon execution by both parties. One

fully executed copy of this Agreement shall be delivered by User to Azteca Systems
at its office in Sandy, Utah 84070.
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8.7 Until further written notice, all payments and notices relevant to this Contract
shall be sent to the following addresses:

Azteca Systems: Azteca Systems, Inc.
11075 South State St.
Suite 24
Sandy, UT 84070
- Attention: Brian L. Haslam

User: The address set forth in paragraph 9.1 .

9. IDENTIFICATION AND AMOUNTS

9.1 (a) User Name: Cook County Highway Dept. . IL
(b) User Contact: Robert Spelich
Number and Street: 69 W, Washington Room #2300

City/Province/Zip/Country: Chicago, Il 60602-1369

Phone: 312-603-1775 Email: robert.spelich@cookcountyil. gov

9.2 User Contract: Between Azteca Systems and the User dated:

(a) Effective Date Date executed by Cook County

(b) Initial Update & Support period and fee:i |

Fee: $32.000

The Update and Support f’eriod shall be in accordance with Part I of this

Contract Fee

(a) Description of Covered Software: See Exhibit B to this Contract

10. DATA CONFIDENTIALITY STATEMENT:

For any client data and / or confidential information (data) provided to Azteca
Systems, we will take reasonable measures to assure that the data is not ‘
inappropriately accessed or distributed to any third-party. Data provided to Azteca
Systems by the client will be loaded onto Azteca Systems servers or employee
computers for the purpose of testing Cityworks software, database structure, or
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database values, and related ESRI software to resolve database or software
performance issues, software enhancements and software defects (“bugs™). Atno
time will the data be distributed to individuals or organizations who are not Azteca
Systems employees without first receiving written approval from the client. If
requested by the client, and once the testing has been completed, Azteca Systems
will delete all data provided by the client.
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Azteca Systems, Inc. Phone: (801) 523-2751

11075 South State St. FAX (801) 523-3734
Suite 24 - Email: azteca@cityworks.com
Sandy, Utah 84070 hitp:/swww.cityworks.com

EXHIBIT A (Continued)
CITYWORKS ® SOFTWARE LICENSE AGREEMENT
Azteca Contract No. C143809

This is a license agreement and not an agreement for sale.

1. Definitions: As used here_in, the following words, phrases, or terms in this Agreement:
shall have the following meanings: :

1.1 “The Software Cityworks™ means the actual copy of all or any portion of
the computer programs delivered as listed in paragraph 5.1 Licensed Software,
inclusive of backups, updates, or merged copies permitted hereunder or
subsequently supplied by Azteca Systems.

1.2 “Related Materials” means all of the printed materials, user documentation,
training documentation, and confidential activation code for The Software
Cityworks supplied by Azteca Systems under this Agreement.

1.3 "Effective Date" shall mean the date listed in Part I of Contract 12-45-174
(“Contract”)

2. Compliance with License Terms: Licensee shall comply with the Permitted Uses and
Uses Not Permitted provisions stated herein. Azteca Systems shall provide written notice
to Licensee if Licensee fails to comply with the Permitted Uses and Uses Not Permitted
provisions of this Agreement. Unless otherwise agreed in writing, Licensee shall have 60
days after receiving notice of such failed compliance from Azteca Systems to cure the
default. If this Agreement is terminated either under Section 8 or Section 17 below,
Licensee shall then return to Azteca Systems all of The Software Cityworks, related
modules, related updates, and any whole or partial copies, codes, modifications, and
merged portions in any form. Azteca will for no additional charge to Licensee and at
Licensee’s option either grant a perpetual license to the Licensee which will aliow
Licensee to retain the ability to access records and data contained in The Cityworks

- Software or will provide hard copies of all files needed by the Licensee. The parties
hereby agree that all prOVISlons which operate to protect the intellectual rights of Azteca
Systems shall remain in force should breach occur.

3. Reservation of Ownership and Grant of License: Azteca Systems retains exclusive
title and ownership of any copy of The Software Cityworks and Related Material licensed
under this Agreement and grants to Licensee a personal, nonexclusive, nontransferable
license to use The Software Cityworks and Related Materials pursuant to the terms and
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conditions of this Agreement. From the Effective Date, Licensee agrees to use reasonable
effort to protect The Software Cityworks and Related Materials from unauthorized use,
reproduction, distribution, or publication.

. 4. Copyright: The Software Cityworks and Related Material are owned by Azteca
Systems and are protected by United States copyright laws and applicable international
treaties and/or conventions. Licensee agrees not to export The Software Cityworks into a
country which does not have copyright laws that will protect Azteca System’s proprietary

rights.

5. Licensing and/or Royalty Fees: In consideration of the License fees (“License Fees™)
paid,), Azteca Systems grants to Licensee a nonexclusive, nontransferable license to use
the Licenses obtained under this Agreement as follows:

5.1 Licensed Software : See Exhibit B to this Contract

5.2 Permitted Uses:

Licensee may use the number of copies of The Software Cityworks specified in
paragraph 5.1 for which License Fees have been paid on the computer systems(s)
and/or specific computer networks(s) for Licensee’s own internal use,

Licensee may install the number of copies and modules of The Software
Cityworks specified in paragraph 5.1 for which License Fees have been paid onto
the permanent storage device(s) on the computer system(s) and/or specific
computer network(s).

Licensee may maintain one (1) copy of The Software Cityworks to a CD or DVD
type medium for archival purposes during the term of this Agreement unless the
right to make additional copies is granted to Licensee in writing by Azteca
Systems. Regularly scheduled full system and partial system archival backups are
allowable and specifically exempted from this provision.

. Licensee may use, copy, alter, modify, merge, reproduce, and create derivative

works of the on-line documentation accessible on MyCityworks.com for
Licensee’s own internal use. The portions of the on-line documentation merged
with other software, hard copy, and digital materials shall continue to be subject to
the terms and conditions of this Agreement and shall provide the following _
copyright attribution notice acknowledging Azteca Systems proprietary rights in
the on-line documentation: “Portions of this document include intellectual

property of Azteca Systems and are used herein by permission. Copyrlght ©
2008 Azteca Systems, Inc. All Rights Reserved.”

5.3 Uses Not Permitted:

Licensee shall not sell, rent, lease, sub-license, lend, assign, time-share, transfer or
export, in whole or in part to unlicensed third parties, or provide access to prior or
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present versions of The Software Cityworks, any updates, or Licensee’s rights
under this Agreement. Nothing in this Section shall prevent use of and access to
The Software Cityworks by Licensee’s employees, agents or others performing
work for or on behalf of the Licensee. _

o Licensee shall not reverse engineer, decompile, or disassemble The Software
Cityworks, or make any attempt to unlock or bypass The Software Cityworks
keycode, as applicable, subject to local law.

e Licensee shall not make additional copies of The Software Cityworks and Related
Materials beyond that described in the Permitted Uses section above.

* Licensee shall not remove or obscure any Azteca Systems copyright or trademark
notices.

6. The Software Cityworks Update and Support: The Software Cityworks Update and
Support shall be provided pursuant to the terms of this Contract and the support terms
contained in the Software Cityworks Update and Support Terms included within this
Exhibit A. ' , '

7. Limited Warranty: Limited Warranty: Azteca Systems warrants that it owns or has
the full right and authority and all associated intellectual property rights necessary to
grant Licensee rights and licenses set forth in this Agreement to The Software Cityworks
and Related Materials. Azteca Systems warrants that The Software Cityworks, unaltered,
will substantially conform to the Related Materials for a period of one (1) year from the
Effective Date or one (1) year from the commencement of any renewal
period.(“Warranty Period™). Azteca Systems warrants that the media upon which The
Software Cityworks is provided will be free from defects in materials and workmanship
under normal use and service during the Warranty Period.

AZTECA SYSTEMS DISCLAIMS ALL OTHER WARRANTIES, EITHER
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, WITH RESPECT TO THE SOFTWARE
CITYWORKS. AZTECA SYSTEMS DOES NOT WARRANT THAT THE
OPERATIONS OF ITS RESPECTIVE SOFTWARE AND RELATED
MATERIALS WILL BE UNINTERRUPTED AND/OR ERROR FREE.

8. Exclusive Remedy and Limitation of Liability: Exclusive Remedy and Limitation of
Liability: One (1) year from the Effective Date and during the Warranty Period, Azteca
System’s entire liability and Licensee’s exclusive remedy for breach of the warranties
against defect(s) in materials and workmanship shall be to request Azteca Systems correct
the defect(s) by whatever means reasonably available to Azteca Systems such as remedy the
defect(s), or provide a suitable work around, or replace The Software Cityworks in
accordance with the Cityworks Update and Support Agreement (if then in effect with
Licensee). If Azteca Systems exhausts available remedies and is unable to remedy the
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defect(s) Licensee may by written notice of its election to Azteca Systems, terminate this
Agreement for its convenience and have Azteca Systems return 100% of the License Fees
paid upon the Licensee’s return of The Software Cityworks to Azteca Systems. Azteca
Systems shall not be liable for indirect, special, incidental, or consequential damages
related to Licensee’s use of The Software Cityworks, unless such damage is caused by
Azteca System’s actual negligence.

INNO EVENT SHALL AZTECA SYSTEMS BE LIABLE TO THE LICENSEE FOR
COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, LOST
PROFITS, LOST SALES OR BUSINESS EXPENDITURES, INVESTMENTS, OR
COMMITMENTS IN CONNECTION WITH ANY BUSINESS, LOSS OF ANY
GOODWILL, OR FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT OR USE OF
THE SOFTWARE AND RELATED MATERIALS, UNLESS SUCH LOSS OR
DAMAGE IS CAUSED BY AZTECA SYSTEM’S ACTUAL NEGLIGENCE.

9. Indemnmity: Azteca Systems, at its own expense, will hol_d harmless, defend and
indemnify Licensee from all claims that The Scftware Cityworks or Related Materials
furnished under this Agreement infringes a U.S. Copyright or other intellectual property
rights of a third party, provided that Licensee gives Azteca Systems prompt written notice
of such claims and permits Azteca Systems the sole right to control the defense of such
claims and provides Azteca Systems all reasonable cooperation.

As to The Software Cityworks which are or in the opinion of Azteca Systems may become
subject to a claim of infringement, Azteca Systems, at its option, will obtain the right for
Licensee to continue using The Software Cityworks or replace or modify The Software
Cityworks so as to make them non-infringing. If none of the alternatives is available on
commercially reasonable terms, then Licensee agrees to, upon Azteca Systems’ written
request, terminate for convenience the Agreement upon the Licensee returning The
Software Cityworks to Azteca Systems and Azteca Systems will refund to the Licensee
100% of the License Fees paid.

Azteca Systems will not indemnify or defend Licensee from any infringement claim
resulting from Licensee’s unauthorized modification or alteration of The Software
Cityworks or Related Materials.

This section states Azteca System’s entire obligation to Licensee and Licensee’s sole and
exclusive remedy for infringement. ‘ '

10. Additional Software Licenses: [Intentionally Omitted]
11. .Export Regulations; Licensee acknowledges that this Agreement and the performance
thereof are subject to compliance with any and all applicable United States laws,

regulations, or orders relating to the export of computer software or know-how relating
thereto. The Software Cityworks are determined to be Technical Data under United States
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export laws. Licensee agrees to comply with all laws, regulations, and orders of the United
States in regard to any export of such Technical Data. Licensee agrees not to disclose or re-
export any Technical Data received under this Agreement in or to any countries for which
the United States government requires an export license or other supporting documentation
at the time of export or transfer, unless Licensee has obtained prior written authorizatlon
from Azteca Systems and the U.S. Office of Export Control.

12. Force Majeure:

Neither party shall be liable to the other for failure or delay in the performance of a
required obligation during any period where such failure or delay is caused by strike, riot,
fire, flood, natural disaster, or other similar cause beyond such party’s control, provided
that such party gives prompt written notice of such condition and resumes its performance
as soon as possible.

13. Severability: If any provision(s) of this Agreement shall be held to be invalid, illegal,
or unenforceable by a court or other tribunal of competent jurisdiction, the validity, legality,
and enforceability of the remaining provisions shall not in any way be affected or impaired
thereby. The provisions of this Agreement shall be enforceable to the extent permissible
under the laws of the State of Illinois.

14. No Implied Waivers: No failure or delay by Azteca Systems or Licensee in enforcing
any right or remedy under this Agreement shall be construed as a waiver of any future or
other exercise of such right or remedy by Azteca Systems.

15. Order of Precedence: [Intentionally Omitted].

16. Governing Law: This Agreement, entered into in the County of Cook shall be
construed and enforced in accordance with, and be governed by, the laws of the State of
Illinois without reference to conflict of laws principles. The parties hereby consent to the
personal jurisdiction of the courts of Cook County and waive their rights to change venue.

17. Termination for Convenience: Termination for convenience shall be in accordance
with Part IT of this Contract, GC-24 Termination for Convenience and Suspension of
Contract,

If this Agreement is terminated for convenience, the Licensee is only liable for payment
required by the terms of this Agreement for services rendered or software received and
accepted prior to the Effective Date of termination.

Also, set forth elsewhere in this Agreement are specific provisions which allow the
Licensee to terminate this Agreement for convenience (see Exclusive Remedy and

Limitation of Liability provision).

18. Mediation Clause: [Intentionally Omitted]
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19. Entire Agreement: [Inténtionally Omitted]
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20. Data Confidentiality Statement: For any client data and / or confidential information
(data) provided to Azteca Systems, we will take reasonable measures to assure that the data
is not inappropriately accessed or distributed to any third-party. Data provided to Azteca
Systems by the client will be loaded onto Azteca Systems servers or employee computers
for the purpose of testing Cityworks software, database structure, or database values, and
related ESRI software to resolve database or software performance issues, software
enhancements and software defects (“bugs™). - At no time will the data be distributed to
individuals or organizations who are not Azteca Systems employees without first receiving
written approval from the client. If requested by the client, and once the testing has been
completed, Azteca Systems will delete all data provided by the client.
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Contract No. 12-45-174
Contractor Name: Azteca Systems, Inc.

EXHIBIT B
CITYWORKS ANNUAL UPDATE & SUPPORT FEE

FOR THE COOK COUNTY DEPARTMENT OF TRANSPORTATION AND HIGHWAYS
FROM OCTOBER 1, 2014 TO SEPTEMBER 30, 2015



Azteca Systems, Inc,

) 11075 South Siate Streel, Suite 24
..... _ Sandy, UT 84070

Corporate Main §01-523-2751
Corporate Fax 801-523-3734

Quote Numbef Q0000880 ) Created Date 412312014
Expiration Date 9/30/2014

Comparny Name  Cook County ("-) Prepared By Josh Stroessner
Phone (312) 803-1399 Phone (920) 254-1112
E-mail istroessner@cityworks.com

. P{o_du;i_‘ : L':"e Item Dascnptlon = L

roduct Sotle -

Cltyworks Annual Update & Support Fee Due 10/1/14 for the
following software: 10 Loging of Cityworks PLL, 25 Logins of
Cityworks AMS, 2 Licenses of Deskiop, Contracts, Pavement
Analysis Interface, and the PLL Citizen Portal i

CWS.AMSPLL Maintenance | Maintenance 1.00 | $32,000.00 | $32,000.00

Total Price $32,000.00
Grand Total $32,000.00

7 These prices and terms are valid only for
items purchased for use and delivery within the United States.

Unless otherwise referenced, this guotation is for the Cliyworks software only. Pricing for implementation services (installation, configuration,
training, efc.) is provided separately and upon request.

The procuremeant, installation and administration of the Esri software utilized in conjunction with Cityworks will be the responsibility of the
customer,

The procurement, installation and administration of the RDBMS utilized in conjunction with Cityworks will be the responsmninty of the customer.

Currently, Cityworks supports Oracle and SQL Server,
The procurement, instaflation and administration of the infrastructure (hardware and networking} utilized in ccnjunctlon with Cltyworks wifl be

the responsibility of the customer.

This gustation inforrnation is proprietary and may not be copied or release other than for the express purpose of the current system selection
and purchase. This information may not be given fo outside parties or used for any other purpose without written consent from Azteca
Systems, Inc.

Order Process
The order process Is initiated when Azteca Systems receives either a Purchase Order with invoicing instructions or some form of advance

payment. Additional documants will be required including, the Cltyworks Software License Agreement, Tax Exemption Certification and
Cityworks Site Profile to complete your order, The need for these documents may vary by the type of software ordered or generally sceepted
industry practices. Please consult your Account Representative for assistance. If delivery must be expedited, please notify your Account
Representative. .

To expedite your order, pisase reference this quotation number.

Software Licensing
All Azteca Systems software offered in fhis quotation are commercial off-tha-shelf (COTS) software developed at private expense, and subject

only to the terms and conditions of the Cityworks Software License Agreement. A fully executed copy of the Software License Agreement is
requirad before delivery and installation.

Allow thirty-days {30} from Azteca Systern’s receipt of the Purchase Crder, SIgned Software License Agreement and other documents, as
required.



o

Cityworks

Delivery method is by way of downioad through Azteca's custorner support web portal.

‘Azteca Systems, Inc,
11075 South State Street, Suite 24

Sandy, UT 84070
Corporate Main 801-523-2751

Corporate Fax 801-523-3734



Contract No. 12-45-174
Contractor Name: Azteca Systems, Inc.

EXHIBIT C

ECONOMIC DISCLOSURE STATEMENT (EDS) FORMS



ECONOMIC DISCLOSURE STATEMENT
AND EXECUTION DOCUMENT

INDEX
Section Description Pages
Instructions Instructions for Completion of EDS EDS i ~ii
1 MBE/WBE Utilization Plan EDS 1
2 Letter of Intent EDS 2
3 Petition for Reduction/Wags;gf MBE/WBE Participation EDS 3
4 Certifications EDS 4,5
5 Econom_i.c ar.1d Other D!sclosures, Affidavit of Child EDS 612
Support Obligations and Disclosure of Ownership Interest
6 Sole Propristor Signature Page EDS 13a/b/ic
7 Partnership Signature Page | EDS 14/alblc
8 Limited Liability Corporation Signature Page EDS 15a/b/c
9 Corporation Signaturé Page EDS 16a/bic
10 Cook County Signature Page EDS 17
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INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

This Economic Disclosure Statement and Execution Document ("EDS") is to be completed and executed by every
Bidder on a County contract, every parly responding fo a Request for Proposals or Request for Qualifications
“(Proposer”), and others as required by the Chief Procurement Officer. If the Undersigned is awarded a contract
pursuant fo the procurement process for which this EDS was submitted (the “Contract’), this Economic Disclosure
Statement and Execution Document shall stand as the Undersigned's execution of the Contract.

Definitions. Capitalized terms used In this EDS and not otherwise defined herein shalt have the meanings given to
such terms in the Instructions to Bidders, General Conditions, Request for Proposals, Request for Qualifications, or
other documents, as applicable. '

“Affiliated Entity” means a perscn or entity that, directly or indirectly: controls the Bidder, is
centrolied by the Bidder, or is, with the Bidder, under commaon control of ancther person or entity.
Indicia of control include, without limitation, interlocking management or ownership; identity of
interests among family members; shared facilities and equipment; common use of employees; and
organization of a business entity following the ineligibility of a business entity to do business with
the County under the standards set forth in the Certifications included in this EDS, using
substanfially the same management, ownership or principals as the ineligible entity.

“Bidder,” "Proposer,” “Undersigned,” or “Applicant,” is the person or entity executing this
EDS. Upon award and execution of a Contract by the County, the Bidder, Proposer, Undersigned
or Applicant, as the case may be, shall become the Contractor or Contracting Party.

"Proposal,” for purposes of this-EDS, is the Undersigned’s complete response to an RFP/RFQ, or
if no RFQ/RFP was issued by the County, the "Proposal’ is such other proposal, quote or offer
submitted by the Undersigned, and in any event a "Proposal” includes this EDS .

“Code” means the Code of Ordinances, Cook County, lllinois available through the Cook County
Clerk’'s Office website (hitp://mww.cooketyclerk.com/sub/ordinances.asp). This page can also be
accessed by going to www.cookctyclerk.com, clicking on the tab labeled "County Board
Proceedings,” and then clicking on the link to “Cook County Ordinances.”

“‘Contractor” or “Contracting Party” means the Bidder, Proposer or Applicant with whom the
County has entered into a Contract. .

“EDS" means this complete Economic Disclosure Statement and Execution Document, including
all sections listed in the Index and any attachments. '

“Lobby” or “lobbying” means to, for compensation, attempt io influence a County official or
County employee with respect to any County matter.

“Lobbylist” means any person or entity who lobbies.

“Prohibited Acts” means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications heresinafter set forth.

Sections 1 through 3: MBE/WBE Documentation. Sections 1 and 2 must be completed in order to satisfy the
requirements of the County's MBEMWBE Ordinance, as set forth in the Contract Documents, if applicable. If the
Undersigned believes a waiver is appropriate and necessary, Section 3, the Petition for Waiver of MBE/WBE
Participation must be completed.

Section 4: Certifications. Section 4 sets forth certifications that are required for contracting parties under the Code.
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 5: Economic and Other Disclosures Statement. Section 5 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 Undersigned to the warranties,
representations, agreements and acknowledgements contained therein.

EDS-i
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: INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Sections 6, 7, 8, 9: Execution Forms. The Bidder executes this EDS, and the Contract, by compieting and signing
three copies of the appropriate Signature Page. Section 6 is the form for a sole proprietor; Secticn 7 is the form for a
partnership or joint venture; Section 8 is the form for a Limited Liability Corporation, and Section 9 is the form for a
corporation. Proper execution requires THREE ORIGINALS; therefore, the appropriate Signature Page must be filled
in, three copies made, and all three copies must be properly signed, notarized and submitted. The forms may be
printed and completed by typing or hand writing the information required.

Required Updates. The information provided in this EDS will be kept current. In the event of any change in any
information provided, including but not limited to any change which would render inaccurate or incomplete any
certification or statement made in this EDS, the Undersigned will supplement this EDS up to the time the County
takes action, by filing an amended EDS or such other documentation as is requested.

Additional Information. The County's Governmental Ethics and Campaign Financing Ordinances, impose certain
duties and obligations on persons or entities seeking County contracts, work, business, or transactions. For further
information please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
60602). or visit our web-site at www.cookeountygov.com and go to the Ethics Department link. The Bidder must
comply fully with the applicable ordinances.

EDS-i
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Cityworks

RITECA SYSTEMS INC.

RE: PETITION FOR WAIVER OF MBE/WBE PARTICIPATION (SECTION 3)

Supplementary Response to B. {1): Bidder/Proposer is the sole-source provider of the specific GIS-

centric software with the functionality the County is requesting. This is a proprietary product which is
trademarked and copyrighted. There is no MBE or WBE that has such a product.

Azteca System ine, [ 11075 South State Street, $24 | www.cityworks.com
tel: 801.523.2751 | fax: 861.523.3734 | emaitl: info@cityworks.com



MBE/WRBE UTILIZATION PLAN (SECTION 1)

BIDDER/PROPOSER HEREBY STATES that all MBEMBE firms included in this Plan are cerlified MBES/WBEs by at teast one of the entifies
fisted in the General Conditions,

l. BIDDERIPROPOSER MBEMWBE STATUS: (check the appropriate line) N A

Bidder/Proposer is a certified MBE or WRE firm. (If so, attach copy of appropriate Letter of Cerfification)

Bidder/Proposer is a Joint Venture and cne or more Joint Venture partners are certified MBEs or WBEs. (If s,

attach copies of Letter(s) of Certification, a capy of Joint Venture Agreement clearly describing the role of the MBE/WBE

firm(s) and its ownership interest in the Joint Venture and a completed Joint Venture Affidavit ~ avaifable from the Office
of Contract Compliance)

Bidder/Proposer is not a certified MBE ar WRE firm, nor a Joint Venture with MBE/WBE partners, but will utilize MBE
and WEE firms either directly or indirectly in the performance of the Contract. (if s0, complete Sections 1l and 1II).

I I__—, Direct Participation of MBEMWBE Firms D Indirect Participation of MBEWBE Firms
Where goals have not been achieved through direct participation, Bidder!Proposer shall include documentation outlining efforts to
achieve Direct Participation at the time of Bid/Proposal submission, Indirect Participation will only be considered after all efforts to
achleve Direct Participation have been exhausted. Only after written documentation of Good Faith Efforts Is received will indirect
Participation be considered, )

MBEs/WBES that will perform as subcontractorsfsuppliersiconsultants include the following:

MBE/WBE Firm: N A

Address:

E-mail:

Contact Parson: Phone:

Dollar Amount Participation: $

Percent Amount of Participation: : %

*Laiter of Intent aftached? ' Yes No
*Letter of Cerfification attached? © Yes No

MBE/WBE Firm:

Address:

E-mail:_

Contact Person: Phone;

Dollar Amount Parficipation: §

Percent Amount of Participation: %
“Letter of Intent aftached? Yes No

*Letter of Certification attached? Yes No
Attach additional sheets as needad.

*Additionally, all Letters of Intent, Letters.of Certification and documentation of Good Faith Efforts omitted from this
bicdiproposal must be submitted to the Office of Contract Compliance so as to assure receipt by the Contract
Compliance Administrator not later than three (3) business days after the Bid Opening date.

EDS-1
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COOK COUNTY GOVERNMENT LETTER OF INTENT (SECTION 2}

MMWBE Firm: N A Certifying Agency:

Address: Certification Expiration Date;
City/State; Zip FEIN# '
Phone: | Fax Centact Person;

Email: Contract #:

Participation: [ ]Direct [ 1indirect

Will the MIWBE firm be subcontracting any of the performance of this contract fo another firm?

[ INo [ ]Yes-~Please attach explanation. Proposed Subsontractor:

The undersigned M/WBE is prepared to provide the following Commodities/Servicas for the above named Project! Contract:

Indicate the Dollar Amount, or Percentage, and the Terms of Payment for the above-described Commodities/ Services:

{if more space is needed to fully describe M/WBE Fim's proposed scope of work and/or payment scheduls, affach additional sheats)

THE UNDERSIGNED PARTIES AGREE that this Letter of Inent will become a binding Subcontract Agreement conditioned upen the
Bidder/Proposer's receipt of 2 signed contract from the Caunty of Cook. The Undersigned Parties do also certify that they did not affix their
signatures to this document until all areas under Description of Service/ Supply and Fee/Cost were completed,

Signature (MWBE) . Signature (Prime Bidder/Proposer)
Print Name Print Name
Firm Name | Firm Name
Date ‘ Date
Subscribed and swom before me Subseribed and sworn before me
this ____dayof , 20 . this __ dayof , 20
Notary Public ' Notary Public
SEAL SEAL
EDS-2
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PETITION FOR WAIVER OF MBE/WBE PARTICIPATION (SECTION 3}
A BIDDER/PROPOSER HEREBY REQUESTS:
@ FULL MBE WAIVER FULL WBE WAIVER
I:l REDUCTION (PARTIAL MBE and/or WBE PARTICIPATION)

% of Reduction for MBE Participation
% of Reduction for WBE Participation

B. REASON FOR FULL/REDUCTION WAIVER REQUEST |

Bidder/Proposer shall check each item applicable fo its reason for a waiver request. Additionally, supporting documentation shall

be submitted with this request. [f such supporting documentation cannot be submitted with bid/proposaliguotation, such
documentation shall be submitted directly fo the Office of Contract Compliance no later than three (3) days from the date of

submission date.

{1) Lack of sufficient qualified MBEs and/or WBEs capable of providing the goods or services required by the contract.
{Please explain)

{2) The specifications and necessary requirements for performing the contract make it impossible or economicatly
infeasible to divide the confract to enable the contractor fo ufilize MBEs andfor WBEs in accordance with the
applicable participation. (Please explain)

{3) Price(s) quoted by poiential MBESs and/or WBEs are above compefitive levels and increase cost of doing business
and would make acceptance of such MBE and/or WBE bid economically impracticable, taking into consideration -
the percentage of total contract price represented by such MBE:and/or WBE bid. {Please explain)

(4) There are other relevant factors making it impessible or economically infeasible to utilize MBE and/or
WBE firms. (Please explain)

GOOD FAITH EFFORTS TO OBTAIN MBEMWBE PARTICIPATION

(1) Made timely written solicitation fo identified MBEs and WBEs for ufilization of goods and/or services;
and provided MBEs and WBESs with a timely opportunity to review and obtain relevant specifications,
terms and conditions of the proposal to enable MBEs and WBESs to prepare an informed response to
solicitation. (Please attach)

{2) Followed up initial solicitation of MBES and WBEs to determine if firms are interested in doing
business. (Please attach)

{3} Advertised in a fimely manner in one or more daily newspapers andfor trade publication for MBEs and
WBES for supply of goods and services. {Please attach)

{4) Used the services and assistance of the Office of Contract Compliance staff. (Please explain) _

T I 0 O O >

(5) Engaged MBEs & WBEs for indirect participation. (Please explain)

D. OTHER RELEVANT INFORMATION

Attach any other documentation relative to Good Faith Efforts in complying with MBE/WBE participation.

EDS-3
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CERTIFICATIONS (SECTION 4)

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE, THE UNDERSIGNED IS
CAUTIONED TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING
THE SIGNATURE PAGE SHALL CONSTITUTE A WARRANTY BY THE UNDERSIGNED 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 UNDERSIGNED IS NOTIFIED THAT IF THE
COUNTY LEARNS THAT ANY OF THE FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT
ENTERED INTO WITH THE UNDERSIGNED SHALL BE SUBJECT TO TERMINATION.

A PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shail be awarded a contract or sub-contract, for a period of five (5) years from the date of
convictian 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 Hlinois, 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 {linois in that
officer’s or employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as
defined in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.5.C. Section 1 et saq.;

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, et seq.;

5) Hag been convicted of price-fixing or attempting to fix prices under the Jaws 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 Illinois;

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which

- admission is a matter of record, whether or not such person or business eniity was subject to prosecution for
the offense or offenses admitted to; or

8) Has entered a plea of nolo confendere to charge of bribery, price-fixing, bid-rigging, or fraud, as set forth in
sub-paragraphs (1) through (6} above.

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

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

B. BID-RIGGING OR BID ROTATING

THE UNDERSIGNED HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-1 1, neither the Undersigned
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.

C. DRUG FREE WORKPLACE ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned will provide a drug free workplace, as raquired by
Public Act 86-1459 (30 ILCS 580/2-11). '

EDS-4 )
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DELINQUENCY IN PAYMENT OF TAXES

THE UNDERSIGNED HEREBY CERTIFIES THAT: The Undersigned is nof an owner or a parly responsible for the
payment of any tax or fee administered by Cook County, by a local municipality, or by the illinois Department of Revenus,
which such tax or fee is delinquent, such as bar award of a contract or subcontract pursuant fo the Code, Chapler 34,

Section 34-129.

HUMAN RIGHTS ORDINANCE

No person who is a parly to a contract with Cook County ("County"} shall engage in unlawfut 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 ef seg).

ILLINCIS HUMAN RIGHTS ACT

THE UNDERSIGNED HEREBY CERTIFIES THAT: It s in compliance with the the lllincis Human Rights Act (775 ILCS
6/2-105), and agrees o abide by the requirements of the Act as part of ifs contractual obligations.

MACBRIDE PRINCIPLES, CODE CHAPTER 34, SECTION 34-132

if the primary confractor currently conducts business operations in Northern Ireland, or will conduct business during the
projected duration of a County contract, the primary contractor shall make all reasonable and good faith efforts to conduct
any such business operations in Northem Ireland in accordance with the MacBride Principles for Northern Ireland as
defined in fllinois Public Act 85-1390.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 24, SECTION 34-127;

The Code requires that & 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 determined from time fo time by, and is available from, the Chief Financial Cfficer of the

County. |

For purposes of this EDS Section 4, H, "Contract' means any written agreement whersby the County is committed 1o or
does expend funds in connection with the agreement or subcontract thereof. The term “Contract" as used in this EDS,
Section 4, |, specifically excludes contracts with the following:

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

2) Community Developmént Block Grants;
3 Cook County Works Department;

4) Sheriff's Work Alternative'Program; and
5) Departrment of Correction inmates.

EDS-5
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REQUIRED DISCLOSURES (SECTION 5)

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name Address

None

2. LOCAL BUSINESS PREFERENCE DISCLOSURE;. CODE, CHAPTER 34, SECTION 34-151(p);

"Local Business” shall mean a person authorized to transact business in this State and having a bona fide establishment for
transacting business located within Cook County at which it was actually transacting business on the date when any competitive
solicitation for a public contract Is first advertised or announced and further which employs the majority of its regular, full time work
foree within Cook County, including a foreign corporation duly authorized to transact business in this State and which has a bona
fide establishment for transacting business located within Cook County at which it was actually transacting business on the date
when any competitive solicitation for a public contract is first advertised or announced and further which employs the majority of its
regular, full time work force within Cook County.

a) Is Bidder a "Local Business" as defined above?
Yes: | No:, X
b} If yes, list business addresses within Cook County:
c) Does Bidder employ the majority of its regular full-time workforce within Cock County?
Yes: No: K
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE {PREFERENCE (CODE, CHAPTER 34, SECTION 34-366)

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

Privilage, and may revoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-8)
and complete the following, based upon the definitions and other information included in such Affidavit.

EDS-6 :
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4. REAL ESTATE OWNERSHIP DISCLOSURES.
The Undersigned must indicate by checking the appropriate provision below and providing all required information that either:

a} The following is a complete list of all real estate owned by the Undersigned i in Cook County:

PERMANENT INDEX NUMBER(S): N one-

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

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

If the Undersigned is unable to certify to any of the Certifications or any other statements contained in‘this EDS and not explained
efsewhere in this EDS, the Undersigned must explain below:

If the letters, "NA”", the word “None” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed
that the Undersigned certified fo all Certifications and other statements contained in this EDS.

EDS-7
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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Caok County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests In the Applicant. This Disclosure of Ownership Inferest Statement must be completed with ali
infarmation 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.

If 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 wili be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided. -

"Applicant’ means any Entity or person making an application to the County for any County Action.

“County Action” means any action by a County Agency, a County Department, or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with respect to contracts, leases, or sale or
purchase of real estate.

"Entity” or "Legal Enfily” means a sole proprietorship, corporation, partnership, association, business trust, estate, two or more
persons having a joint or common interest, trustee of a fand trust, other commercial or legal entity or any beneficiary or b eneficiaries

thereof.
This Disclosure of Ownership Interest Statement must be submitted by :

1. An Applicant for County Action and

2. An individual or Legal Entity that holds stock or a beneficial interest in the Applicant and is listed on the Applicant's Statement (2
“Holder”) must file a Statement and complete #1 only under Ownership Interest Declaration.

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

This Statement is being made by the [K ] Applicant or I ] Steck/Beneficial Interest Holder

This Statement is an: [ &] Original Statement or [  ]1Amended Statement

Identifying Information:

Name A?ﬂ'ﬁw\g\fﬁ&w\s e DIBIA___ - enno.E7-oUBzaay
Street Address: l ‘ D_'S g"-’(“'\ S{""C‘"ﬁ. g{"r c«;:‘v . H‘ 2——"" |
City: Sovnd 7’ | State:_ U1 Zip Code: 8O T O

Phone No.:go (— SZ’S "'2—-75 {

Form of L egal Entity:
[ 1] Sole Propriefor [ ] Partnership N Corporation [1] Trustee of Land Trust

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

[ 1 Other (describe)

EDS-9
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Ownership Interest Declaration:

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

Name Address Percentage Interest in

¥ oo A%u AW 'e-cq < | S QQQ_, Applicant/Holder

2, If the interest of any individual or any Entity fisted in (1) above is held as an agent or agents, or a nomineg or
nominees, list the name and address of the principal on whose behalf the interest is held.

Name of Agent/Nominee Name of Principal _ Principal's Address

Ny

3. Is the Abplicant constructively controlled by ancther person or Legal Entity? [ lYes [ ﬁ ‘TNo

if yes, state the name, address and percentage of beneficial interest of such person or legal entity, and the
relationship under which such control is being or may be exercised.

Name Address Percentage of Relationship
Beneficial Interest

NA

Declaration {check the applicable box):

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

[ 1 | state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information
required to be disclosed.

6‘—01"\0 . MM(“*E:A \/P, a*bfl‘?f‘ts-c goQ..J‘F (;V\Q

Name of Atthorized Applicant/Holder Representative (please print or type) Title

5 v - 6-(f7~2c>\%

Signaturé | : Date
O)Cor'a\e-uvx@r:(‘(#wofkg oA 39f "SZ:;"’ L’—?SI
E-mail address ’ Phone Number

Subscribed to and sworn before me My commission expires:

CVYNTHIA DYAN CURLETTI
% Notary Public, State of Utah
i~ Commission ¢ 659319
V

4

%1]55!0[‘! cxXpires

Notary Public Signature S8lber 24, 26016

EDS-10
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Shareholder

Brian Haslam
Brent Haslam
Liza Casey
Carl Horton

Cityworks

CAZTECA SYSTEMS INC.

AZTECA SYSTEMS, INC.

SCHEDULE OF FIVE PERCENT (5%) OWNERSHIP INTEREST

Shares as of 6/17/2014

3,078,000
3,078,000
1,235,000

874,000

fzteca System Inc. § 11075 South State Street, #24 | www.cltyworks.com
" tel:; 801.523.2751 [ fax: 801.523.3734 | email: Infe@cityworks.com

Qwnership %

33.49%
33.49%
13.44%

9.50%



69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304
312/603-9988 FAX 312/603-1011 TT/TDD

FAMILTAL RELATIONSHIP DISCLOSURE PROVISION:

Section 2-582 of the Cook County Ethics Ordinance requires any person or persons doing business with Cook County, upon
execution of a contract with Cook County, to disclose to the Cook County Board of Ethics the existence of familial
relationships they may have with all persons holding clective office in the State of Illinois, the County of Cook, or in any
municipality within the County of Cook.

The disclosure required by this section shall be filed by January 1 of each calendar year or within thirty (30) days of the
execution of any contract or lease. Any person filing a late disclosure statement after January 31 shall be assessed a late filing
fee of $100.00 per day that the disclosure is late. Any person found guilty of viclating any provision of this section or
knowingly filing a false, misleading, or incomplete disclosure to the Cook County Board of Ethics shall be prohibited, for a
peried of three (3) years, from engaging, directly or indirectly, in any business with Cook County. Note: Please see Chapter 2
Administration, Article VII Ethics, Section 2-582 of the Cook County Code to view the full provisions of this section.

If you have questions concerning this disclosure requirement, please call the Cook County Board of Ethics at (312) 603-4304,
Note: A current list of contractors doing business with Cook County is available via the Cook County Board of Ethics® website at:
http:/iwww.cookcountygov.com/taxonomy/ethics/Listings/cc_ethies_VendorList_pdf

DEFINITIONS:

“Calendar year” means January 1 to December 31 of each vear.

" “Doing business” for this Ordinance provision means any one or any combination of leases, contracts, or purchases to or with
Cook County or any Cook County agency in excess of $25,000 in any calendar year,

“Familial relationskip” means a person who is related to an official or employee as spouse or any of the following, whether by
blood, marriage or adoption:

®= Parent = (Grandparent = Stepfather

w Child 8 Grandchild = Stepmother
# Brother ® Father-in-law * Stepson
 Sister = Mother-in-law ¥ Stepdaughter
= Aunt = Son-in-law = Stepbrother
= Uncle ® Daughter-in-law = Stepsister

= Niece ® Brother-in-law = Half-brother
= Nephew = Sister-in-law ' » Half-sister

“Person” means any individual, entity, corporation, partnership, firm, association, union, trust, estate, as well as any parent or
subsidiary of any of the foregoing, and whether or not operated for profit.

EDS-11
1.10.13



SWORN FAMILIAT, RELATIONSHIP DISCLOSURE FORM

Pursuant to Section 2-582 of the Cook County Ethics Ordinance, any person* doing business* with Cook County must disclose,
to the Cook County Board of Ethics, the existence of familial relationshins* to any person holding elective office in the State of
Winois, Cook County, or in any municipality within Cook County. Please print your responses.

Name of Owner/Employee: Title:
Business Entity Name: . Phone;
Business Entity Address:

The following familial relationship exists between the owner or any employee of the business entity contracted to do
business with Cook County and any person holding elective office in the State of Illinois, Cook County, or in any
municipality within Cook County.

Owner/Employee Name: Related to: Relationship:

If more space is needed, attach an additional sheet following the above format.
There is #no familial relationship that exists between the owner or any employee of the business entity
contracted to do business with Cook County and any person holding elective office in the State of Tllinois, Cook
County, or in any municipality within Cook County.

To the best of my knowledge and belief, the information provided above is true and complete.

/ﬁﬁmﬁb 6-N—Zoly

Ownet/Employee’s Signature : Date

Subscribe and sworn before me this f 7 Day of &M‘%ﬁ .20 ﬁ
r 2K ounty

GVNIHI& DYAN CURLETTI
Notary Pubtic, State of Utah
Cammission # 658319
My Commission Expires
September 24, 2016

NOTARY PUBLIC My Commission expires
SEAL

Completed forms must be filed within 30 days of the execution of any contract or lease with Cook County and should be mailed
to;
Cook County Board of Ethics
69 West Washington Street,
Suite 3040
Chicago, Ilinois 60602

EDS-12
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SIGNATURE BY A CORPORATION
(SECTION 9)

The Undersigned hereby certifies and warrants: that all of the statements, certifications, and representations set forth in this EDS

are frue, complete and correct; that the Undersigned is in full compliance and will continue to be in compliance throughout the term
of the Contract or County Privilege issued to the Undersigned with all the policies and requirements set forth in this EDS: and that
all of the facts and information provided by the Undersigned in this EDS are true, complete and correct. The Undersigned 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 incerrect during the term of the Contract or County Privilege.

. BUSINESS NAME: Az}f Ccon S{G&W\g T,
BUSINESS ADDRESS, {1 0715 S:u‘(-('\ Stude St r‘e,e:'lr k2.4
Somdy UT 3uoTto

BUSINESS TELEPHONE: @1 ~S 2.3 -2 75| FAXNUMBER, 8@ (- S23 — 373 Y4
CONTACT PERSON:P:J{'Q— §c‘\:\" \6?(*0 ()
Fen- B 7T—oM 328 Y *IL CORPORATE FILE NUMBER:

LIST THE FOLLOWING CORPORATE OFFICERS:

PRESIDENT: o %\gt&&&&m : VICE PRESIDENT; .Ef'?——“"f %‘\S\aw\

SECRETARY:M *’g\ms\%‘”‘ . TREASURER: Pﬂ—%br ‘ ﬁr:tsl'bo

*SIGNATURE OF PRESIDENT: _

ATTEST: ~~ E )

C’:;—Ja%&- MM’{‘&E“A : | \/ CV“-SCS-Q‘J‘(NDV\S

Subscribed and sworn to before me this

: ’ 1o =
z ? — dayof %Mﬁd@ ’20‘% IR Notary Public, State of Utah
. (B . Commission # 659319
3 , ;NI

My commission expires: My Cammission Expires
Sepiember 24, 2016

X A etk -
v Notary Pubiic Signature . Notary Seal
* If the corporation is not registered in the State of lilinois, a copy of the Certificate of Good Standing from the state
of incorporation must be submitied with this Signature Page.
w* In the event that this Sign'ature Page is Signed by any persons than the President and Secretary, attach either a ,

certified copy of the corporate by-laws, resolution or other authorization by the corporation, authorizing such
persons to sign the Signature Page on behalf of the corporation,

EDS-16a
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Utah Department of Commerce

Division of Corporations & Commercial Code
160 East 300 South, 2nd Floor, PO Box 146705
8alt Lake City, UT 84114-6705
Service Center: (801) 530-4849
Toll Free: (877) 526-3994 Utah Residents
Fax; (801) 530-6438
Web Site: http:/www.commerce.utah.gov

06/17/2014
922849-014206172014-2778319

|
|

CERTIFICATE OF EXISTENCE

Registration Number: 922849-0142

Business Name: AZTECA SYSTEMS, INC,
Registered Date: January 30, 1986

Entity Type: Corporation - Domestic - Profit
Current Status: Good Standing

The Division of Corporations and Commercial Code of the State of Utah, custodian of the records of
business registrations, certifies that the business entity on this certificate is authotized to transact business and was
duly registered under the laws of the State of Utah. The Division also certifies that this entity has paid all fees and
penalties owed to this state; its most recent annual report has been filed by the Division (unless Delinquent); and,
that Articles of Dissolution have not been filed. :

Kathy Berg
Director
Division of Corporations and Commercial Code
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: CONTRACT NO. 1485-13273
"ECONOMIC DISCLOSURE STATEMENT

COOK COUNTY SIGNATURE PAGE
(SECTION 10)

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

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS DAY OF ,20

IN THE CASE OF A BID PROPOSAL, THE COUNTY HEREBY ACCEPTS:

THE FOREGOING BID/PROPOSAL AS IDENTIFIED IN THE CONTRACT DOCUMENTS FOR CONTRACT NUMBER

1485-13273

OR

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

TOTAL AMOUNT OF CONTRACT: & 173,163.00
{DOLLARS AND CENTS)
FUND CHARGEABLE:
APPROVED AS TO FORM:
NIA

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



