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TERMS AND CONDITIONS

This Master Services Agreement (the "A.geement"), made as of
September 15,2015 (the "Effective Date"), is entered into by and between the County of
Cook, a public body corporate of the State of Illinois, on behalf of the Office of the Chief
Procurement Officer (the o'County"), and IBM Corporation, a New York corporation
(ooProvider") pursuant to authorization by the Cook County Board of Commissioners on the
9th day of September, 2015 as evidenced by the Board Authorization Leffer attached

hereto. As used in this Agreement, uPartt''means either the County or Provider, as appropriate,
and "Parties" means the County and Provider.

1. INTRODUCTION

1.1. Background. This Agreement is being made and entered into with reference to
the following:

1.1.1. The County provides general government services to its Using Agencies,
including services performed by the Cook County Health and Hospitals System and the
Forest Preserves District of Cook County;

1.1.2. Provider is a leading provider of technology services, including the
Services (as defined in Section 3.1 below); and

1.1.3. After the County's request for proposal and Provider's response to such

request, and the County's evaluation of Provider's response in accordance with the
evaluation criteria published in the request for proposal, the County and Provider have

agreed, as of the Effective Date, to enter into this Agreement.

1.2. Objectives. The Parties' objectives for this Agreement are as follows:

I.2.I. Provide a scalable and flexible services arrangement that will change as

the County's requirements change (provided that such changes are gennane to the
Agreement).

1.2.2. Provide the Services for highly-competitive charges.

1.2.3. Provide the Services for charges determined by reference to a pricing
methodology that:

(a) utilizes fixed, function-based pricing to the extent possible;

(b) results in the County's costs being predictable with factors
affecting such charges remaining within the County's control; and

(c) gives Provider incentives to: (i) use resources efficiently;
(ii) continuously improve internal processes; (iii) continuously train personnel;

and (iv) periodically implement new technology.
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1.2.4. Provide improved cost driver and operational transparency to support
enhanced decision-making by the County's management and continuous improvement
with respect to the perfonnance of the Services.

1.2.5. Monitor developments in, and provide advice and recommendations on,
technology, operations and processes that provide measurable value for the County.

1.2.6. Provide the County with terms and conditions that are consistent with, and
provide the County protections and benefits that are consistent with, those obtained by
other large customers (including similar govemment entities) in competitive
procurements in the marketplace, and that, among other things, are designed to support
the County's present and future service needs.

1.3. Guiding Principles. The principles identified below ("Guiding Principles")
include principles that the Parties have determined to be important for the success of their
relationship.

1.3.1. Enhance the County's Capabilities and Effectiveness. Services will be
provided in a manner that enhances the County's ability to deliver high-quality, cost-
effective services, both internally within the County and extemally to the County's Using
Agencies, with minimal intemrptions in, and adverse impacts on, the County's delivery
of services to its Using Agencies. The managed services environment will provide the
County with industry-leading levels of performance.

1.3.2. Focus on Core Competencies. By engaging Provider to perform the
Services and leveraging Provider's core competencies, the County will be able to focus
more of its internal resources on providing services to its Using Agencies, including
improved levels of service.

1.3.3. Improve Operational Processes. The County will learn a group of tasks
from Provider that optimize the efficiency or effectiveness of the discipline or process to
which they contribute and that are generally adaptable and replicable across similar
organizations or enterprises, and sometimes across different functions, which will allow
the County to improve its operational processes, including improving the efficiency of
delivering services to its Using Agencies.

1.4. InterpretationandConstruction.

1.4.1. The background, objectives and Guiding Principles set forth in
Sections 1.1 through 1.3 shall function as guiding statements regarding the Parties'
overall intentions for this Agreement. If any term or condition of this Agreement is
ambiguous, unclear, or if the Parties did not anticipate a particular issue, the Parties shall
refer to and apply the provisions of Sections 1.1 through 1.3 to resolve and/or address the
ambiguous, unclear and/or unanticipated issue and this Agreement will be interpreted so

as to give meaning to such provisions. Such provisions are not intended to expand the
scope of the Parties' obligations under this Agreement or to alter the plain meaning of the
terms and conditions of this Agreement.
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1.4.2. As used in this Agreement,"day" or "days" shall refer to calendar days,
and "month" or "months" shall refer to calendar months except as otherwise specified.

1.4.3. As used in this Agreement, "include" and its derivatives shall mean
"including, but not limited to," whether or not capitalized.

1.5. Structure of Asreement. In accordance with the terms of this Agreement:

1.5.1. Capitalized terms not otherwise defined in the main body of these terms
and conditions (the "Terms and Conditions") or any of the other Schedules, Attachments,
Appendices or Exhibits included in this Agreement shall have the meanings ascribed to
them in Attachment A (Definitions);

1.5.2. The Parties will comply with the govemance, change management and
other provisions relating to the management of this Agreement set forth in Schedule 1

(Relationship Management);

1.5.3. Provider will perform the Services (including the Services set forth in
Attachment B (Transition Services)) and the other Services set forth in each Statement of
Work attached hereto or entered into by the Parties from time-to-time in accordance with
the requirements of this Agreement including all Schedules, Attachments, Appendices
and Exhibits hereto or thereto, and with the Performance Standards and the County
Policies;

1.5.4. In consideration of such performance and Provider's performance of its
other obligations under this Agreement, the County will pay Provider the Fees in
accordance with Schedule 3 (Fees);

1.5.5. Provider's Fees will be reduced in accordance with Schedule 4 (Service
Level Agreements and Fee Reductions) in the event that Provider fails to meet certain
Service Level Agreements;

1.5.6. The County will be responsible for performing the County
Responsibilities; and,

1.5.7 . Provider will perform the Exit Assistance Services set forth in
Attachment E (Exit Assistance) during any Exit Assistance Period(s).

1.6. Conflicts. In the event of any conflict or inconsistency between provisions within
the Terms and Conditions, or between this Agreement and any Schedules (or their Appendices),
or the Attachments (or their Exhibits) to these Terms and Conditions, such conflict or
inconsistency will be resolved by giving precedence first to the Terms and Conditions, and then
to the Schedules (including their Appendices), and then to the Attachments (including their
Exhibits).
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2. TERM

2.1. Term. The term of this Agreement (the "Term") shall commence as of the
Effective Date, September 15, 2015, and, unless earlier terminated pursuant to Section 15 of
these Terms and Conditions or extended pursuant to Section 2.2 of these Terms and Conditions,
shall expire on September 14,2020.

2.2. Renewal Notice and Process. The County shall have the sole right, upon ninety
(90) days' prior notice to Provider before the then-current Termination Date, to extend the Term
for one (1) additional five (5) year term under the then-current terms and conditions of this
Agreement and at the Fees set forth in Appendix 3-4 (Fees - Pricing Tables).

3. SERVICES

3.1. ServicesGenerally.

3.1.1. The "Services" will include the following:

(a) all of the functions, responsibilities, services, and tasks described
in this Agreement, including the Exit Assistance Services, and the services
described in each Statement of Work hereunder;

(b) all of the functions, responsibilities, services, and tasks reasonably
required for or that are an inherent part of, or a necessary sub-part ofthe proper
performance of the functions, responsibilities, services, and tasks described herein
in accordance with the Performance Standards, unless set forth in this Agreement
as the County Responsibilities.

3.1.2. Provider will perform the Services in compliance with Section 2.6
(County Policies, Procedures and Guidelines) of Schedule 1 @elationship Management).

3. I .3. Without limiting the generality of Section 3. 1 . 1 , Provider will perform the
Managed Services in accordance with the Standards and Procedures Manual.

3.1.4. All Services will be performed in accordance with the terms and

conditions of this Agreement, including all Schedules, Attachments, Exhibits and

Appendices hereto.

3.2. Service Recipients. At the County's election Provider will make the Services,
including New Services, available to the County's existing and future Using Agencies at the
pricing and Performance Standards set forth in this Agreement. The work required in order to
implement the Services with respect to a new Using Agency may constitute a Project.

3.3. New Services. If the County is interested in having Provider perform New
Services, unless a different process is required under the Procurement Code, the County will
provide Provider with a written request containing sufficient detail to enable Provider to provide
the County with a proposal to provide such New Services. Provider will provide to the County,
within ten (10) Business Days, or other time period as mutually agreed, after receiving the
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County's written request for New Services, a reasonably detailed proposal therefor reflecting
reasonable terms and conditions for such New Services, including a statement regarding
Provider's fees for performing such New Services, the County Responsibilities (if any)
reasonably required for Provider to perform the New Services, and additions or modifications to
the SLAs, and KPIs to the extent necessary to appropriately measure the functions,
responsibilities, services and tasks to be performed as part of the New Services. If the County
elects to have Provider perform New Services, the Parties must enter into a written schedule to
this Agreement and New Services under any such schedule thereafter will be deemed to be

Services subject to the terms and conditions of this Agreement.

3.4. Evolution of Services. Provider will provide the Services as they may evolve
during the Term changes in enterprise architecture and technology standards, advancements in
process or technology improvements in the methods of delivering services, changes in legislation
or regulation applicable to the Services, and changes in the market for the provision of the
Services.

3.5. Reduction in Scope.

3.5.1. The County reserves the right to remove from the scope of this
Agreement, and to perform itself, have one or more Third Party Providers perform, or
delete altogether, any of the Services. In such event, Provider's Fees shall be adjusted in
accordance with the SOW Change Control process set forth in Schedule 1 - Relationship
Management or, if such adjustment is not reasonably available, will be equitably reduced
to reflect the reduction in the resources and costs required for it to provide the Services.
In the event of any reduction in scope pursuant to this Section 3.5, the County shall have
no liability for any Termination for Convenience Fees pursuant to Section 15.4 for scope

that is removed from the Services that the County will perform for itself.

3.5.2. As reasonably requested by the County Director of ERP, for a period of up
to six (6) months after the County informs Provider of its decision to reduce scope,
Provider will timely and reasonably cooperate with the County and assist the County
with the transition of any Service to the County or a Third Party Provider designated by
the County; provided, that Provider shall be compensated at the Personnel Rates for any
such cooperation or assistance for which the Chief Procurement Officer provides
advance, written approval to the extent such work otherwise exceeds the scope of the
Services. Such cooperation and assistance specified in this section shall include the
following:

(a) providing the Services until completion of the transition to the
County or the Third Party Provider and cooperating with the County and its Third
Party Providers to facilitate the transition of such Services from Provider to the
County or the Third Party Provider, as the case may be, in as smooth a manner as

is reasonably possible;

(b) providing access to the Provider Facilities as reasonably necessary

for the County or a Third Party Provider to perform its work;
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(c) providing access to the Equipment and Software as reasonably
necessary for the County or a Third Party Provider to perform its work, but only
to the extent permitted under Provider's underlying agreements with Third
Parties;

(d) providing all data and any other information as the County and the
Third Party Provider may reasonably request (including County Data);

(e) converting files and data to the format reasonably required by the
County;

(0 with respect to the County-specific knowledge, providing technical
support reasonably required by the County including knowledge transfer and

access to knowledge management systems and knowledge repositories maintained
by Provider as part ofthe Services;

(g) providing operational data (e.g., documentation, run books,
schedules, and service levels provided), as well as performance data regarding the
Equipment and Software, reasonably required by the County; and

(h) providing such other services set forth in Attachment E (Exit
Assistance), but only with respect to the Services to be transitioned to the County
or a Third Party Provider under this Section 3.5.

3.6. Excused Performance. Provider will be relieved from performing its obligations
pursuant to this Agreement only if, and only to the extent that: (a) Provider's non-performance
results directly from the County's failure to perform the County Responsibilities or from the
County's acts that affirmatively interfere with Provider's performance of its obligations, and
(b) Provider provides the County with reasonable written notice of such non-performance of a
County Responsibility, and (c) Provider uses Commercially Reasonable Efforts to perform
notwithstanding the County's failure to perform the County Responsibilities.

4. ASSETS

4.1. Generallv.

4.11. Other than as otherwise expressly set forth in this Agreement, Provider
will provide all facilities, hardware, software, tools, personnel and other resources

required for it to provide the Services in accordance with the terms and conditions of this
Agreement, including the Performance Standards, at whatever volumes are required by
the County.

4.I.2. Without limiting the generality of Section 4.1.1, Provider will upgrade and

replace the Provider-Provided Software so that (a) there is no Provider-Provided
Software with respect to which there have been more than one (1) subsequent Major
Release, and (b) there is no unsupported Provider-Provided Software used to perform the
Services, and Provider will work with the County to determine the best time to make such

upgrades and replacements. Provider will otherwise upgrade, replace, and otherwise

1 15339-000 1/LEGAL126049505. I



Cook County Govemment
Terms and Conditions

PageT

September 15,2015

refresh the and Provider-Provided Software as required in order to perform the Services
in accordance with this Agreement.

4.2. Provider Owned or Leased Facilities.

- 4.2.1. Provider will perform the Managed Services only from Approved
Facilities; provided, however, that that individual Provider Personnel who are routinely
work remotely (e.g., mobile employees or employees working from home) may also be
utilized to provide the Services hereunder from remote locations. During the Term,
Provider may not migrate the Services from the Approved Facilities without the County's
approval. The County may grant or withhold approvals under this Section 4.2.1 in its
sole discretion.

4.2.2. Provider will maintain the Approved Facilities in reasonable and
appropriate condition and sufficient in all respects for the performance of the Services.
Without limiting the generality of the foregoing, Provider will maintain such Approved
Facilities in at least as current and robust a condition as at the Effective Date, and
otherwise as required to meet the Performance Standards.

4.2.3. If Provider desires during the Term to migrate all or part of the Services to
a location other than one of those approved by the County as of the Effective Date, then
Provider will:

(a) obtain the County's preliminary, conditional approval to such
migration before taking any other steps;

(b) if the County provides its preliminary tentative approval of the
migration, deliver the Migration Plan;

(c) include in the Migration Plan detailed back-out and contingency
plans to be executed in the event of any failure during the migration;

(d) be responsible for any increase in its fees associated with the
migration unless and to the extent such migration has been required by the
County. Provider will reimburse (through direct payment and/or reduced Fees)
the County for any increase in the County's costs (including retained costs)

arising from or in connection with the migration unless and to the extent such
migration has been required by the County;

(e) in consultation with the County, and subject to the County's
review and approval, develop plans for comprehensive migration testing. Such
plans will, among other things, require that Provider perform all necessary tests.

Provider will not migrate any work prior to successful testing of the location to
which the Services are to be migrated;

(0 if the County approves the Migration Plan, complete the migration
in accordance with the time schedule specified in the Migration Plan, and

1 l s339-000 1/LEGAL126049505.8



Cook County Govemment
Terms and Conditions

Page 8

Sentember 15.2015

continue to perform the Services without degradation of the Services or
Performance Standards; and

(g) without limiting the generality of Section 4.2.3(fl, monitor the
migration, document and promptly report to the County any problems
encountered, and promptly resolve such problems.

4.3. Compliance with Terms. To the extent that the County provides Provider with
access to or use of leased Equipment, licensed Software for which the County retains legal
responsibility, Provider shall comply with all obligations of which Provider has been informed
under leases for such Equipment, Software licenses. Any such Equipment and Software, as well
as any other Equipment owned by the County or its Third Party vendor and made available for
Provider's use in performing the Services, is made available to Provider by the County or an "as
is, where is" basis, without representations or warranties of any kind, except that County-
provided software shall be provided with its licensed warranties. Provider shall not use any of
the Equipment or Software referred to in this Section 4.3 except for the purpose of performing
the Services.

5. COMPLIANCE WITH LAWS

5.1. Compliance. Subject to Sections 5.2, 5.3, and 5.4, (a) the County will be
responsible for compliance with all Laws applicable to the County and its operations and
activities ("Countlz Laws"), and (b) Provider will be responsible for compliance with all Provider
Laws, which specifically includes Laws applicable to the manner in which the Services are

performed and privacy and security Laws to which any processor of County Data is subject.
Each Party will perform its obligations under this Agreement in accordance with all applicable
Laws, as they may change from time to time.

5.2. Licenses" Authorizations and Permits: Export Controls.

5.2.1. Provider will be responsible for obtaining all licenses, authorizations,
permits and the like required by Provider Laws which Provider is required to have in
order to perform the Services. Provider will be responsible for any fees, costs or
expenses arising out of its compliance with this Section 5.2. 1 .

5.2.2. Subject to Section 5.2.3, each Party will comply with the U.S. export
control and economic sanction Laws that are applicable to its performance or receipt of
the Services.

5.2.3. To the extent that its activities hereunder are subject to U.S. export control
and economic sanction Laws, Provider will be responsible for obtaining all necessary

export authorizations and licenses for export of technical information or data, including,
as applicable, the County Data, Sofrware and/or Applications (a) between or among
Provider's Afhliates, (b) from Provider or its Affiliates to Subcontractors, and (c) from
Subcontractors to the Provider or its Affiliates, in each case as specified in or
contemplated by this Agreement.
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5.2.4. The Parties will jointly develop a process to identify any information
needed for obtaining all necessary export authorizations and licenses for the export of
County Data, as addressed in Section 5.2.3, including all relevant export authorizations,
export and import data, and the Export Classiflrcations Control Number ("ECCN") and

subheadings.

5.3. Fines and Penalties. Provider will be solely responsible for any fines and
penalties imposed on Provider and/or the County to the extent resulting from Provider's failure
to comply with the provisions of this Section 5 or any Provider Laws.

5.4. Changes to Law. Provider shall monitor, and promptly notify the County if it
becomes aware of, changes in Provider Laws that would require changes to the Services or to
Equipment, Software, or processes used by Provider to provide the Services. With the County's
prior approval, Provider shall promptly implement such changes, which shall not be treated as

New Services and therefore shall not result in any increase to the Fees. Changes to the Services

attributable to Changes in Law that apply to the operations and activities of Illinois county
governments shall be subject to the SOW Change Control Process set forth in Schedule 1 -
Relationship Management; provided, however, that any such change shall be subject to
additional Fees only to the extent Provider can demonstrate it will incur new and additional
labor, software or equipment costs.

5.5. Non-Compliance. If either Party is charged with non-compliance of any Laws
which non-compliance will or reasonably could (a) affect the ability of such Party to perform its
obligations hereunder, or (b) expose the other Party to legal liability as a result of such non-
compliance, the Party charged with such non-compliance shall promptly notify the other Party of
such charges in writing.

6. COUNTY RESPONSIBILITIES

6.1. County Responsibilities. The County will be responsible for performing the
County Responsibilities as defined in the Statements of Work.

6.2. No Other Obligations. Except for the County Responsibilities, the County has no
other obligations upon which Provider is dependent with respect to Provider's performance of
the Services or this Agreement. For purposes of clarity, this Section 6.2 shall not limit the
County's other responsibilities under this Agreement (e.g., obligations of confidentiality) which
are not required for Provider to perform the Services.

7. REQUIRED CONSENTS

7.I. Required Consents for Assets in Use and Third Partv Contracts as of the Effective
Date. Provider and the County will work together to obtain any consents required to secure any
rights of use of or access to any of the County's Assets (including Equipment leased to the
County, and Software licensed to the County) and Third Party Contracts required by Provider to
provide the Services ("Required Consents").

1 r 5339-000 1/LEGAL126049505. 8



Cook County Government
Terms and Conditions

Page 10

September 15,2015

7.2. Alternatives. If the Parties are unable to obtain a Required Consent, the Parties
shall work together to implement alternative approaches as necessary to provide the Services in
accordance with the Statements of Work without such Required Consents.

8. PROPRIETARY RIGHTS

8.1. Countv Intellectual Property. The County retains all right, title and interest in and
to all County Intellectual Property and County IP Materials. To the extent the County may grant
such license, Provider is granted a worldwide, fully paid-up, nonexclusive license during the
Term to use, copy, maintain, modiff, enhance and create derivative works of the County
Intellectual Property and related County IP Materials that are necessary for providing the
Services for the sole purpose of providing the Services pursuant to this Agreement. Provider
shall not be permitted to use any of the County Intellectual Property or County IP Materials for
the benefit of any entities other than the County. Provider shall cease all use of the County
Intellectual Property and County IP Materials upon expiration or termination of this Agteement.
Upon expiration or termination of this Agreement or relevant Services under this Agreement,
Provider shall return to the County all the County Intellectual Property, County IP Materials and

copies thereof possessed by Provider.

8.2. Developed Intellectual Property. As between the Parties, the County shall have
all right, title and interest in all Intellectual Property as well as any IP Materials conceived,
developed, authored or reduced to practice in the course of or in connection with the provision of
the Services, including, but not limited to: (a) modifications to, or enhancements (derivative
works) of, the County Intellectual Property or the County IP Materials; (b) newly developed
software, documentation, training materials, or other IP Materials that do not modiff or enhance
then existing County IP Materials; and (c) modifications to or enhancements (derivative works)
of Third Party Software or related IP Materials to the extent not owned by the licensor of the
Third Party Software under the terms of the applicable license (the "Developed Intelle
Property"). Provider hereby irrevocably and unconditionally assigns, transfers and conveys to
the County without further consideration all of its right, title and interest in such Developed
Intellectual Property, including all rights of patent, copyright, trade secret or other proprietary
rights in such materials, which assignment shall be effective as of the creation of such works
without need for any further documentation or action on the part of the Parties. Provider agrees

to execute any documents or take any other actions as may reasonably be necessary, or as the
County may reasonably request, to perfect the County's ownership of any such Developed
Intellectual Property. Provider shall secure compliance with this Section 8.2 by any Provider
Personnel involved directly or indirectly in the provision of Services under this Agreement.

8.3. Provider Intellectual Property. Provider retains all right, title and interest in and

to Intellectual Property and IP Materials (collectively, the "ProvidglMatedqlg") that Provider
developed before or independently of this Agreement. Provider hereby grants the County the
Post-Termination Rights as described in Attachment E (Exit Assistance) to the Provider
Materials used by it in connection with the performance of the Services. Any Provider or Third
Party standard commercial hardware of software products shall be provided in accordance with
their standard commercial terms including applicable license agreements.
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8.4. Third Pa4v Intellectual Property. Provider shall not introduce into the County's
environment any Third Party Intellectual Property or otherwise use such Third Party tntellectual
Property to provide the Services without first obtaining for the County the Post-Termination
Rights, or in the absence thereof, obtaining the prior written consent from the County Director of
ERP, which the County may give or withhold in its sole discretion. A decision by the County to
withhold its consent shall not relieve Provider of any obligation to provide the Services.

8.5. Residual Knowledee. Nothing contained in this Agreement shall restrict either
Party from the use of any ideas, concepts, know-how, methodologies, processes, technologies,
algorithms or techniques relating to the Services which either Party, individually or jointly,
develops or discloses under this Agreement, provided that in doing so such Party does not breach

its obligations under Section 9 or infringe the Intellectual Property rights of the other Party or
Third Parties who have licensed or provided materials to the other Party. Except for the license
rights contained in this Section 8, neither this Agreement nor any disclosure made hereunder
grants any license to either Party under any Intellectual Property rights of the other Party.

9. CONFIDENTIALITY

9.1. Confidentialitv.

9.1.1. Acknowledgment of Importance of Confidential Information. Each Party
acknowledges that, in connection with this Agreement, it may receive ("BSsgivilg
Eg4y") Confidential Information of the other Party ("Disclosing Party") and, where

applicable, Third Party proprietors of such information party. Receiving Party
acknowledges the importance of the Confidential Information to the Disclosing Party,
and recognizes that the a Disclosing Party may suffer irreparable harm or loss in the
event of such information being disclosed or used otherwise than in accordance with this
Agreement.

9.1.2. Non-Disclosure. Receiving Party agrees:

(a) except as permitted by this Agreement, not to disclose or publish
any Confidential Information of the Disclosing Party in any manner, for any
rgason or purpose whatsoever other than as required for the provision and receipt

of the Services without the prior written consent of the Disclosing Party;

(b) notwithstanding the foregoing, Disclosing Party may disclose such

information to one or more Third Parties and/or their advisors, including their
subcontractors, attorneys, accountants and auditors, to the extent required
hereunder where:

O such Third Party is performing services related to and in
accordance with this Agreement;

(iD such disclosure is reasonably necessary or otherwise
naturally occurs in that Third Party's scope of responsibility; and
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(iii) the Third Party agrees to assume confidentiality obligations
at least as restrictive as the obligations described in this Section 9; and

(iv) Provider obtains an executed copy of the County's standard
form of confidentiality agreement from any Subcontractors prior to their
performance of any Services under this Agreement.

(c) except as permitted by this Agreement, not to utilize, employ,
exploit or in any other manner whatsoever use the Disclosing Party Confidential
Information for any purpose whatsoever other than as required for the provision
and receipt of the Services without the prior written consent of the Disclosing
Party; provided, however, in the event that the Disclosing Party Confidential
Information is also proprietary to a Third Party and the Disclosing Party advises

the Receiving Party of that fact, it shall also be incumbent on Receiving Party to
obtain the consent of such Third Party;

(d) to restrict the dissemination of the Disclosing Party Confidential
lnformation only to those of its personnel who are actively involved in activities
for which use of such Confidential Information is authorized, and then only on a
'need to know' basis;

(e) to maintain and monitor intemal security procedures and monitor
their application; and

(0 to take reasonable steps, both before and after disclosure, to
impress upon its personnel who are given access to Disclosing Party Confidential
Information the secret and confidential nature thereof.

9.1.3. Exceptions. Disclosing Party Confidential Information shall not include
any information: (a) already in the possession of Receiving Party without obligation of
confidentiality, (b) developed independently by Receiving Party without use of or
reference to any Disclosing Party Confidential Information, (c) obtained by Receiving
Party from a source other than the Disclosing Party without obligation of confidentiality,
or (d) publicly available when received by Receiving Party, or that subsequently becomes
publicly available through no fault of Receiving Party or third party wrongdoing.

9.1.4. Further Acknowledements. Receiving Party acknowledges that all
Disclosing Party Confidential Information is proprietary to the Disclosing Party or, where
applicable, the relevant Third Party proprietor. Receiving Party also acknowledges that
nothing in this Agreement confers any rights or license to Disclosing Party Confidential
Information on Receiving Party except as expressly provided herein to perform or receive
the Services.

9.1.5. Standard of Care. Receiving Party shall protect the Disclosing Party
Confidential Information with at least the same degree of care that it employs to prevent
unauthorized disclosure of its own confidential information of a similar nature. In no
event shall Provider use less than Commercially Reasonable Efforts to protect the
confi dentiality of County Confidential Information.
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9.1.6. Return of County Confidential Information. The Disclosing Party may at
any time require that the Receiving Party promptly retum to the Disclosing Party, or
destroy, any Disclosing Party Confidential Information in Receiving Party's possession.
In addition, the Disclosing Party may at any time require that Receiving Party fumish a

written statement to the effect that upon such return it has not retained in its possession or
under its control, either directly or indirectly, any such Confidential Information or
material (other than an archival copy but only to the extent required by applicable Law).
Provider shall be relieved from its obligation to perform any Service to the extent the
return of any County Confidential Information at the County's request under this
Section 9.1.6 materially impacts Provider's ability to perform such Service; provided,
that Provider gives the County notice of the impact of the return and continues to use

Commercially Reasonable Efforts to perform.

9.1.7. Disclosure Required by Law. Rezulation or Court Order. In the event that
Receiving Party is required to disclose Disclosing Party Confidential Information in
accordance with a requirement or request by operation of Law, regulation or court order,
shall:

(a) advise the Disclosing Party thereof prior to disclosure, if possible;

(b) take such steps to limit the extent of the disclosure to the extent
lawful and reasonably practical;

(c) afford the Disclosing Party a reasonable opportunity, if possible, to
intervene in the proceedings; and

(d) to the extent permitted and feasible, comply with the Disclosing
Party's requests as to the manner and terms of any such disclosure.

9.1.8. Loss of Disclosing Party's Confidential Information. In the event of any
disclosure or loss of, or inability to account for, any Confidential Information of
Disclosing Party, Receiving Party shall promptly, at its own expense:

(a) notify the Disclosing Party in writing;

(b) take such actions as may be necessary or reasonably requested by
the Disclosing Party to minimize the violation; and

(c) cooperate in all reasonable respects with the Disclosing Party to
minimize the violation and any damage resulting therefrom.

9.1.9. Survival. Receiving Party's obligations of non-disclosure and
confidentiality with respect to Confidential Information of Disclosing Party shall survive
the expiration or termination of this Agreement for a period of eight (8) 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 Disclosing Party's Confidential Information in
accordance with Section 9.1.6.
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9.2. Unaertatings Witn nesp

9.2.1. Receiving Party acknowledges and agrees that it is responsible for the
maintenance of the confidentiality of the Disclosing Party's Confidential Information by
Receiving Party's personnel. Without limiting the generality of the foregoing, Receiving
Party shall undertake to inform all of its personnel of its obligations with respect to the
Disclosing Party' s Confi dential Information.

g.2.2. Provider shall comply with, and shall ensure that all Provider Personnel
comply with, all security measures imposed by the County and provided to Provider
regarding security and access to the County Facilities.

9.2.3. The County shall be entitled to deny any Provider Personnel access to the
County Facilities or IT systems should the County have a good faith concern that the
person has misused or permitted or facilitated the misuse of the County Confidential
Information. The County shall promptly notify Provider in writing of any denial of
access under this Section 9.2.3 and provide Provider a reasonably detailed explanation
therefor to the extent reasonably practical. In the event that Provider desires that the
County reconsider any such decision, the County shall promptly make appropriate
personnel reasonably available to Provider to discuss the denial ofaccess and the reasons

therefor. Although the County shall consider Provider concems in good faith and

consider the results of any Provider investigation of the matter, the ultimate decision to
maintain a denial of access shall be the County's in its sole discretion. Provider shall
remain responsible for the performance of the Services notwithstanding the County's
exercise of its rights under this Section 9.2.3.

9.3. Security and Data Protection. Without limiting of the foregoing provisions under
this Section 9, each Party shall comply with their respective obligations with respect to the
protection of the County Data as set forth in Attachment D (Security and Data Protection).

10. REPRESENTATIONSANDWARRAIITIES

10.1. ilinois Law. Provider represents and covenants that (a) it is appropriately
licensed under Illinois law to perform the Services required under this Agreement and will
perform no services for which a professional license is required by law and for which Provider is
not appropriately licensed; and (b) Provider and, to the best of its knowledge, all Provider
Personnel are not in violation of the provisions of the Illinois Criminal Code, 720ILCS 5/33E as

amended.

10.2. Technology. Provider represents and covenants that Provider will provide the
Services using proven, current technology that is intended to help the County to take advantage

of technological advancements and support the County's efforts to provide efficient services to
its Using Agencies.

10.3. Subcontractors. Provider represents and covenants that (a) it will not knowingly
use the services of any ineligible Subcontractors for any pufpose in the performance of its
Services under this Agreement; (b) Provider and all Subcontractors are not in default at the time
this Agreement is signed, and have not been considered by the Chief Procurement Officer to
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have, within five (5) years immediately preceding the date of this Agreement, been found to be

in default on any contract awarded by the County. For purposes of this Section 10.3, "ineligible"
means not in compliance with the County Procurement Code and the rules promulgated
thereunder.

10.4. Work Standards. Provider represents and covenants that it shall: (a) provide the
Services in a workmanlike manner; (b) provide the Services with promptness and diligence and

in accordance with the practices and professional standards used in well-managed operations
performing services similar to the Services; and (c) use an adequate number of qualified
individuals with suitable training, education, experience and skill to perform the Services.

10.5. Maintenance. Provider shall be operationally responsible to maintain the
Equipment and Software it uses to provide the Services or with respect to which it provides the
Services, so that they operate in accordance with their specifications, including: (a) maintaining
such Equipment in good operating condition, subject to normal wear and tear; (b) undertaking
repairs and preventative maintenance on such Equipment in accordance with the applicable
Equipment manufacturer's recommendations; and (c) performing Software maintenance in
accordance with the applicable Software provider's documentation and recommendations.

10.6. Provider Materials and Third Partv Intellectual Property. Provider represents and

covenants that it is the owner of, or is authorized to use, all Provider Materials and Provider-
provided Third Party Intellectual Property.

10.7. Developed Software. Provider represents and covenants that any Software that it
develops under this Agreement (including any modifications, enhancements, patches, upgrades

or similar developments) ("Developed Software") shall be free from material errors in operation
and performance, shall comply with the applicable documentation and specifications set forth in
the applicable Statement of Work in all material respects, for six (6) months after the installation,
testing and acceptance of such Software by the County; 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 which were the result of a Severity 1 or 2 Defect to Developed Software pursuant to this
Section 10.7 shall receive a new six (6) month warranty period in accordance with the terms of
this Section 10.7.

10.8. No Open Source. Provider represents and covenants that any Software provided
by Provider under this Agreement and/or any Statement of Work do not and will not contain any
"open source" code (as defined by the Open Source Initiative) or "free" code (as defined by the
Free Software Foundation) (collectively, "Open Source Code") except as provided by or at the
direction of the County, nor operate in a manner that it is compiled with or linked to Open
Source Code, without the County's prior review and approval of the applicable license
agreement. Unless otherwise agreed upon in writing by the County and Provider, the Developed
Software as delivered or modified by Provider do not and will not interact with the County
Software in such a way: (a) that would impose any requirements on how any County Software,
or any portion thereof, is licensed to third parties, (b) that would create, or purport to create,

obligations for the County with respect to any County Software, (c) that would grant, or purport
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to grant, to any third party any rights to or immunities under the County's Intellectual Property
or proprietary rights, or (d) that would have the effect of requiring that any County Software, or
any portion thereof: (i) be disclosed or distributed in source code form, (ii) be licensed for the
purpose of making derivative works, (iii) be redistributed at no charge, or (iv) be licensed under
any open source or free software license or licensing scheme.

10.9. Compliance with Law and Regulations. Provider represents and covenants that it
shall perform its obligations under this Agreement in accordance with all Provider Laws.
Provider also represents and covenants that it shall identify, obtain, keep current, and provide for
County's inspection, all necessary licenses, approvals, permits, authorizations, visas and the like
as may be required from time to time under Provider Laws for Provider to perform the Services.

10.10. Viruses. Provider shall not provide any Software in connection with performing
the Services that uses any hidden flrles, automatically replicating, transmitting or activating
computer program, virus (or other harmful or malicious computer program). or any Equipment-
limiting, Software-limiting or Services-limiting function (including, but not limited to, any key,
node lock, time-out or similar function), whether implemented by electronic or other means

(collectively, "IlLic[1Cot!g"). For purposes of this provision, Software code necessary for, and

limited to, ensuring license compliance for such Software (including passwords) shall not be

deemed to be "Illicit Code" provided that Provider shall not invoke or cause to be invoked such

code other than as previously disclosed to County.

10.10.1. Provider shall not introduce, invoke or cause to be invoked such

Illicit Code in any County IT environment at any time, including upon expiration or
termination of this Agreement for any reason, without the County's prior written consent.

10.10.2. If Provider discovers that Illicit Code has been introduced into
Software residing on Equipment hosted or supported by County, Provider shall, at no

additional charge, (a) immediately undertake to remove such Illicit Code, (b) promptly
notify the County in writing of the introduction, and (c) use Commercially Reasonable

Efforts to correct and repair any damage to data or Sofrware caused by such Illicit Code
and otherwise assist the County in mitigating such damage and restoring any affected
Service, Software or Equipment.

10.11. Absence of Litieation. Provider represents and warrants that, as of the Effective
Date, there is no outstanding claim, litigation, proceeding, arbitration, investigation or material
controversy to which Provider is a party which, if successful, Provider reasonably expects would
have a material adverse effect on Provider's ability to enter into this Agreement or to provide the

Services.

10.12. Authorization and Other Contracts.

10.12.1. Provider represents and covenants that it has all requisite corporate
power and authority to enter into this Agreement, to deliver the Services specified by this
Agreement, and to fulfill all of its other obligations under this Agreement.

10.12.2. Provider represents and covenants that its execution and delivery
of this Agreement, and the performance of its obligations hereunder, does not violate any
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judgment, order or decree and would not constitute a material default under any of its
existing contracts.

10.13. Affidavits. Provider acknowledges that any certification, affidavit or
acknowledgment made under oath in connection with this Agreement is made under penalty of
perjury and, if knowingly false, is also cause for termination under Section 1 5. I .

10.14. Ethics. Provider represents and covenants that (a) no officer, agent or employee
of the County is employed by Provider in any capacity related to this Agreement 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 County Board of Ethics or as

permitted under the Cook County Ethics Ordinance; and (b) no payment, gratuity or offer of
employment has been or will be made in connection with this Agreement by or on behalf of any
Provider Personnel to Provider or anyone associated with them, as an inducement for the award
ofa subcontract or order.

10.15. Resale of Equipment and Software. If Provider resells to the County any
Equipment or Software that Provider purchased from a Third Party, then Provider, to the extent it
is legally able to do so, shall pass through any such Third Party warranties to the County and will
reasonably cooperate in enforcing them. Such warranty pass-through will not relieve Provider
from Provider's warranty obligations set forth in this Section 10.

10.16. Disclaimer. EXCEPT AS OTHERWISE SET FORTH IN THIS AGREEMENT,
NEITHER THE COUNTY NOR PROVIDER MAKES ANY OTHER REPRESENTATIONS
OR WARRANTIES IN RESPECT OF THE SERVICES OR ANY SOFTWARE OR
EQUIPMENT, AND EACH EXPLICITLY DISCLAIMS ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY, SATISFACTORY QUALITY AND FITNESS FOR A PARTICULAR
PURPOSE.

11. INSURANCE AI\D RISK OF LOSS

1 1.1. Insurance Coverage. Provider shall at all times during the Term comply with the
insurance requirements set forth in Attachment G (Required Insurance Coverage).

12. INDEMNITIES
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14. DISPUTE RESOLUTION

14.1. General. Any claim or dispute between the Parties (including, as applicable for
each Party, its respective Affiliates and Subcontractors) arising out of or relating to this
Agreement (including the Services and any breach of this Agreement) (a "Dispute") shall be
resolved as set forth in Section 14 of Schedule I (Relationship Management).

I4.2. Goveming Law This Agreement and performance under it shall be governed by
and construed in accordance with the laws of the State of Illinois without regard to any provision
of Illinois law or any other law that would require or permit the application of the substantive
law of another jurisdiction.

14.3. Exclusive Venue. Provider 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 this Agreement, or arising from any Dispute or controversy arising in connection
with or related to this Agreement, shall be litigated only in courts within the Circuit Court of
Cook County, State of Illinois, and Provider consents and submits to the jurisdiction thereof. In
accordance with these provisions, Provider waives any right it may have to transfer or change the
venue of any litigation brought against it by the County pursuant to this Agreement.

14.4. Continued Performance. Subject, in the case of the County, to the County's right
to withhold amounts it disputes in good faith pursuant to Section 5.3 of Schedule 3 (Fees), each
Party shall continue performing its obligations under this Agreement while any Dispute is being
resolved except to the extent that the issue in dispute precludes performance. The timeframe for
aParty to cure any breach of this Agreement shall not be tolled by the pendency of any dispute
resolution proceedings.

15. TERMINATION

15.1. Termination for Cause by the County.

15.1.1. The County may terminate this Agreement, in whole or in part, upon
notice to Provider if Provider (each, an "Event of Default"):

(a) materially breaches this Agreement; or

(b) becomes disqualified from doing business with the County
pursuant to Section 34-170 of the Cook County Procurement Code; or

(c) commits numerous breaches of its duties or obligations under this
Agreement (whether such failures occur simultaneously or over time, whether or
not any such failure is material, and whether or not any such failure was cured),
for which the County has provided Provider notice of such failures, which, when
taken together in the aggregate, constitute a material breach of this Agreement; or

(d) commits 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
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regulations to the extent permitted under Cook County Procurement Code or any
County Ordinances.

For purposes of Section 15.1.1(a), it shall be deemed a material breach of this
Agreement by Provider if: (D Provider fails to meet the same SLA for three (3)
consecutive months; (ii) Provider fails to meet the same SLA for four (4) months,
not necessarily consecutive, in any period of eight (8) consecutive months; or
(iii) for four (4) consecutive months, the Fee Reductions assessed equal the
Amount at Risk with respect to each month in the period.

15.1.2. The occurrence of any Event of Default permits the County, at the
County's sole option, to declare Provider in breach of this Agreement. The Chief
Procurement Officer may, in his or her sole discretion, give Provider an opportunity to
cure the breach within a certain period of time, which period of time will not exceed
thirty (30) days, unless extended by the Chief Procurement Officer. The decision
whether to declare Provider in breach of this Agreement is within the sole discretion of
the Chief Procurement Oflicer and neither that decision nor the factual basis for it is

subject to review or challenge under the disputes provision of Schedule 1 (Relationship
Management) of this Agreement.

15.1.3. The Chief Procurement Officer will give Provider written notice of any
Event of Default, either in the form of a cure notice (ooCure Notice"), or, if no opportunity
to cure will be granted, a default notice ("Default Notice"). If the Chief Procurement
Ofhcer gives a Default Notice, he or she will also indicate any present intent to terminate
this Agreement, and the decision to terminate (but not the decision not to terminate) is
final and effective upon giving the notice. The Chief Procurement Officer may give a

Default Notice if Provider fails to effect a cure any breach within the cure period given in
a Cure Notice. When a Default Notice with intent to terminate is given as provided in
this Section 15.1.3, Provider must discontinue any Services, unless otherwise directed in
the notice (subject to any obligation to provide Exit Assistance Services), and deliver all
CoUnty Confidential Information, Developed Intellectual Property, Developed Software
or any other information or materials accumulated in the performance of this Agreement,
whether completed or in the process, to the County.

15.1.4. After providing a Default Notice, the County may invoke any or all of the
following remedies:

(a) The right to take over and complete the Services, or any part of
them, at Provider's expense, either directly or through others, and bill Provider for
the cost of such Services and, in such instance, Provider must pay the difference
between the total amount of this bill and the amount the County would have paid
Provider under the terms and conditions of this Agreement for the Services that
were assumed by the County under this Section 15.1.4(a);

(b) The right to terminate this Agreement as to any or all of the
Services yet to be performed effective at a time specified by the County;
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(c) The right to seek specific perfoffnance, an injunction or any other
appropriate equitable remedy;

(d) The right to money damages;

(e) The right to withhold all or any part of the Fees under this
Agreement; or

(0 The right to consider Provider non-responsible in future contracts
to be awarded by the County.

15.1.5.If the Chief Procurement Officer considers it to be in the County's best
interests, he or she may elect not to declare default or to terminate this Agreement. The
Parties acknowledge that this Section 15.1 is solely for the benefit of the County and that
if the County permits Provider to continue to provide the Services despite one or more
Events of Default, Provider is in no way relieved of any of its responsibilities, duties or
obligations under this Agreement, nor does the County waive or relinquish any of its
rights.

15.1.6.If the County chooses to terminate this Agreement in part, the Fees
payable under this Agreement shall be equitably adjusted to reflect only Fees associated
with the continuation of those Services that are not terminated.

I5.I.7.In the event of a termination pursuant to this Section 15.1, the County
shall have no liability for any Termination for Convenience Fees pursuant to
Section 15.4.

15.2. Termination Upon Sale. Acquisition. Merger or Change of Control. or For
Change in Financial Condition. The County may terminate this Agreement in its sole discretion
upon thirty (30) days' notice to Provider in the event (a) of a change in Control of Provider
where such Control is acquired, directly or indirectly, in a single transaction or series of related
transactions, or all or substantially all of the assets of Provider are acquired by any entity in a
single or series of related transactions, or Provider is merged with or into another entity, or
Provider enters into a definitive agreement to enter into any such a transaction or series of
transactions), or (b) that any of the major Nationally Recognized Statistical Ratings
Organizations assigns a rating to Provider's senior unsecured debt or issuer rating below
BBB/Baa2 . In the event of a termination pursuant to this Section 15.2, the County shall have no
liability for any Termination for Convenience Fees pursuant to Section 15.4.).

15.3. Termination for Cause by Provider.

15.3.1. Provider may terminate this Agreement if, and only if, the County fails to
make any payment when due and fails to cure such failure within forty-five (45) days
after the County's receipt of first notice of termination from Provider; provided, however,
that, if the County fails to cure such failure, Provider may not terminate without first
providing a second notice of termination and fifteen (15) day cure period; and further
provided, that any notice of termination pursuant to this Section 15.3.1 must (i) be
delivered.to the County's Director of ERP in addition to those persons set forth in
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Section 16.12, and (ii) must unambiguously reflect Provider's intent to terminate this
Agreement pursuant to this Section 15.3.1, the effective date of termination, and the date

on which payment is due in order to avoid such termination. Any such notice shall be

deemed ineffective notice if it does not comply with both (i) and (ii) hereof.

l5.3.2.Provider shall have no other right to terminate this Agreement or to
Abandon provision of any of the Services; provided, however, that if the amount of Fees

unpaid under properly issued invoices and in dispute exceeds $250,000, the County shall
deposit such excess amounts in an escrow account pending resolution of the applicable
Disputes, the proceeds of which will then be distributed in accordance with the resolution
of the Dispute and any amounts so deposited shall not be subject to the termination right
set forth in this Section 15.3.2.

15.3.3. No other failure by the County to perform any of its responsibilities set

forth in this Agreement shall be deemed to be grounds for termination or Abandonment
of the Services by Provider.

15.4. Termination for Convenience

15.4.1. The County may terminate this Agreement for convenience, in whole or in
part, upon not less than one hundred eighty (180) days written notice designating the
termination date.

15.4.2.If a purported termination by the County under Section 15.1 is determined
by a competent authority not to be properly a termination under Section 15.1, then such

termination may be deemed to be a termination for convenience under this Section 15.4.

15.4.3. Upon the effective date of such termination for convenience, the County
shall pay Provider the Termination For Convenience Fee set forth in Appendix 3-2
(Termination For Convenience Fees)) applicable as of such date. The County shall have

no other liability for such a termination for convenience.

l5.4.4.Provider must include in its contracts with Subcontractors a termination
for convenience provision in form and substance equivalent to this Section 15.4.

Provider will not be entitled to make any early termination claims against the County
resulting from any Subcontractor's claims against Provider or the County to the extent
inconsistent with this Section 15.4.

15.5. Service Suspension.

15.5.1. The County may in the event of an emergency request that Provider
suspend the performance of the Services, or any part of them. The County shall not be

liable for any Fees for the affected Services incurred after the effective date of and during
such suspension. Provider 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. Such Service resumption shall allow for reasonable time
periods for personnel matters and service levels to be resumed. Notwithstanding, for a

suspension greater than fifteen (15) days, the provisions related to Key personnel shall be
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suspended. Any such equitable extension of the Term may be mutually agreed upon by
the Chief Procurement Officer and Provider when necessary for continuation or
completion of Services. County shall be responsible for any reasonable, documented
costs or expenses actually incurred by Provider as a result of the suspension or
recommencing the Services.

15.5.z.No suspension of this Agreement is permitted in the aggregate to exceed a
period of forty-five (a5) days within any one (1) year period during the Term of this
Agreement. If the total number of days of suspension exceeds forty-five (45) days within
any one (1) year period during the Term of this Agreement, Provider by written notice
may treat the suspension as a termination for convenience pursuant to Section 15.4.

15.6. Termination for Force Majeure. The County may terminate this Agreement, in
whole or in part, in connection with a Force Majeure Event pursuant to Section 13.3.2(b). In the
event of a termination pursuant to this Section 15.6, the County shall have no liability for any
Termination for Convenience Fees pursuant to Section 15.4.

15.7. Termination for Non-Appropriation of Funds. Provider acknowledges that the
Services are contingent on budgetary funding from the annual County budget. Funding may be

allocated in phases over several fiscal years. In the event sufficient funds are not appropriated
for the payments required to be made under the Agreement in future fiscal years, the County has

exhausted all funds legally available for payments to become due under this Agreement, funds

which have been appropriated for purposes of this Agreement are withheld and are not made

available to County, or an appropriation of funds for the next fiscal years has been made for
purposes of this Agreement, but prior to actual release, such appropriation has been withdrawn,
then the County at its sole discretion may terminate the Agreement at the end of the then-current
fiscal year, as the case may be without penalty or additional expense of any kind whatsoever. 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 Provider in writing
of that occurrence, and this Agreement will terminate on the earlier of the last day of the fiscal
period for which sufficient appropriation was made or whenever the funds appropriated for
payment under this Agreement are exhausted. The County will use commercially reasonable

efforts to provide Provider with advance notice of any substantial risk to the appropriations
required to make payments required under this Agreement. Notwithstanding anything in the
Agreement to the contrary, this non-appropriation provision shall survive termination of the
Agreement. In the event of a termination pursuant to this Section 15.6, the County shall have no
liability for any further fees, charges or expenses of any kind.

15.8. Extension of Termination Date. The County shall have one option to elect, not
later than ninety (90) days prior to expiration or termination of this Agreement, to require that
Provider shall continue to provide some or all of the Managed Services for a fixed term up to one

hundred eighty (180) days following the effective date of expiration or termination of this
Agreement on the terms and conditions then in effect.

15.9. Exit Assistance. In the event of the expiration or termination of this Agreement in
whole or in part, Provider shall, upon the County's request, perform the services, tasks and

functions described in Attachment E @xit Assistance).
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16. GENERAL

16.1. Minority and Women's Business Enterprises Commitment. In the performance of
this Agreement, including the procurement and lease of materials or Equipment, Provider must
abide by the minority and women's business enterprise commitment requirements of the Cook
County Ordinance, (Article IV, Section 34-267 through 272) except to the extent waived by the
County Compliance Director. Provider's completed MBEAMBE Utilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in Section I of the Economic
Disclosure Statement, upon acceptance by the County Compliance Director. Provider must
utilize minority and women's business enterprises at least in the amounts committed to by
Provider for this Agreement in accordance with Section 1 of the Economic Disclosure Statement.

16.2. Joint and Several Liability. If Provider, or its successors or assigns, if any, is
comprised of more than one 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 Provider is the joint and several obligation or undertaking of each such individual
or other legal entity.

16.3. Business Documents. At the request of the County, Provider must provide copies
of its latest articles of incorporation, by-laws and resolutions, that are publicly available.

16.4. Conflicts of Interest.

l6.4.l.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 any personal interest,
direct or indirect, in this Agreement, except as permitted under the Cook County Ethics
Ordinance. No member of or delegate to the Congress of the United States or the Illinois
General Assembly and no Commissioner of the Cook County Board or County employee
is allowed to be admitted to any share or part of this Agreement or to any financial
benefit to arise from it, except as permitted under the Cook County Ethics Ordinance.

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

16.4.3. Without limiting the foregoing, if the Provider assists the County in
preparing, drafting or issuing a request for proposals or bid specifications for a project,
the Provider must not participate, directly or indirectly, as a prime, subcontractor or joint
venturer in that project or in the preparation of a proposal or bid for that project during
the term of this Agreement or afterwards. The Provider may, however, assist the County
in reviewing the proposals or bids for the project if the Provider does not have a
relationship with the persons or entities that submitted the proposals or bids for that
project.
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16.4.4. The Provider further 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 County Confidential Information. If the County, by the Chief
Procurement Officer in his or her reasonable judgment, determines that any of Provider's
Services for others conflict with the Services Provider is to render for the County under
this Agreement, Provider must immediately stop work for the County on the assignment
causing the conflict and notiff the County.

l6.4.5.Furthermore, if any federal funds are to be used to compensate or
reimburse Provider under this Agreement, Provider represents that it is and will remain in
compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal Year
1990,31U.S.C. $ 1352, and related rules and regulations set forth at 54 Fed. Reg. 52,309
ff. (1989), as amended. If federal funds are to be used, Provider must execute a

Certification Regarding Lobbying, which will be attached as an exhibit and incorporated
byreference as iffully set forth here.

16.5. Non-Liability of Public Officials. Provider and any assignee or Provider
Personnel must not charge any official, employee or agent of the County personally with any
liability or expenses of defense or hold any official, employee or agent of the County personally
liable to them under any term or provision of this Agreement or because of the County's
execution, attempted execution or any breach of this Agreement.

16.6. Consents and Aporovals. Except where expressly provided as being in the sole
discretion of a Party, where agreement, approval, acceptance, consent, or similar action by either
Party is required under this Agreement, such action shall not be unreasonably delayed or
withheld. An approval, acceptance, consent or similar action by a Party (including of a plan or
deliverable) under this Agreement shall not relieve the other Party from responsibility for
complying with any requirements of this Agreement not affected by such approval, acceptance,
consent or similar action, nor shall it be construed as a waiver of any rights under this
Agreement, except as and to the extent otherwise expressly provided in such approval or consent.
An agreement, approval, acceptance, consent or similar action by either Party shall not be

effective unless in writing.

16.7. No Collateral Agreements. Provider 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
Provider to enter into this Agreement or has been relied upon by Provider, including any with
reference to: (a) the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement; (b) the nature of the Services to be performed; (c) the nature,
quantity, quality or volume of any materials, Equipment, labor and other facilities needed for the
performance of this Agreement; (d) the general conditions which may in any way affect this
Agreement or its perforrnance; (e) the compensation provisions of this Agreement; or (0 any
other matters, whether similar to or different from those referred to in (a) through (f)
immediately above, affecting or having any connection with this Agreement, its negotiation, any
discussions of its performance or those employed or connected or concerned with it.
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16.8. No Omissions. Provider acknowledges that Provider 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. Provider did so review those documents, and
either every such statement, representation, promise or provision has been included in this
Agreement or else, if omitted, Provider relinquishes the benefit of any such omitted statement,
representation, promise or provision and is willing to perform this Agreement in its entirety
without claiming reliance on it or making any other claim on account of its omission.

16.9. lndependent Contractor. Nothing contained in this Agreement shall be construed
to make Provider or the County and their respective Affiliates, partners, joint venturers,
principals, agents, or employees of the other. No officer, director, employee, agent, affiliate, or
contractor retained by Provider to perform work on behalf of the County hereunder shall be
deemed to be an employee, agent, or contractor of the County. Neither Party shall have any
right, power, or authority, express or implied, to bind the other. As the County is relying upon
Provider's skills and experience in the performance of the Services under this Agreement,
Provider alone shall be responsible for supervising Provider Personnel. As between the Parties,
Provider is solely responsible for payment of (a) all income, disability, withholding, and other
employment taxes, as well as (b) all medical benefit premiums, vacation pay, sick pay, or other
fringe benefits resulting from Provider's retention of any of its officers, directors, employees,
agents, or independent contractors.

16.10. Third Party Beneficiaries. This Agreement is entered into solely between, and

may be enforced only by, the County and Provider, and this Agreement shall not be deemed to
create any rights in Third Parties, including employees, suppliers and customers of a Party, or to
create any obligations of a Party to any such Third Parties.

1 6. 1 1 . Contractors and Agents of the Parties.

16.1 1.1. Except as otherwise set forth in this Agreement, Provider shall be

responsible for the acts and omissions of its employees, Subcontractors, agents, designees

and end users as if such acts or omissions were committed by Provider. I

1,6.tt.2. Except as otherwise set forth in this Agreement, the County shall
be responsible for the acts and omissions of its employees, contractors, agents, designees
and End-Users (other than Provider, its employees, contractors, agents, and designees) as

if such acts or omissions were committed by the County.

16.12. Notices.

All notices, requests, demands and determinations under this16.t2.t.
Agreement (other than routine operational communications), shall be in writing and shall
be deemed duly given (a) when delivered by hand, (b) on the designated day of delivery
after being timely given to an express overnight courier with a reliable system for
tracking delivery, (c) when sent by confirmed facsimile with a copy sent by another
means specified in this Section 16.12.1, or (d) five (5) days after the day of mailing, when
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mailed by United States mail via registered or certified mail, return receipt requested and
postage prepaid, and in all cases properly addressed as follows:

In the case of the
County:

Cook County Offrce of ERP
118 North Clark Street
4th Floor
Chicago, Illinois 60602
Attention: Director of ERP

With a copy (which shall
not constitute notice) to:

Cook County Office of the Chief Procurement
Officer
118 North Clark Street
Room 1018

Chicago, Illinois 60602
Attention: Chief Procurement Officer

ln the case ofProvider: IBM Global Business Services
71 South Wacker Drive
Chicago, Illinois 60606
Attention: Gavle Brim

With a copy (which shall
not constitute notice) to:

IBM Global Business Services
294 Route 100

Somers, New York 10589-3216
Attention: Assistant General Counsel

t6.t2.2. A Party may from time to time change its address or designee for
notification purposes by giving the other prior written notice of the new address or
designee and the date upon which it shall become effective.

16.13. Publicitv. Provider may not use the County's or any Using Agency's logo or any
other service marks or trademarks of the County without the approval of the County. Any
proposed release by Provider to the public relating to this Agreement or the transactions
contemplated thereby, whether or not it contains any County Confidential lnformation therein,
must, prior to release thereof, be approved in writing by the County, which consent may be
withheld or delayed at the County's sole discretion; provided, however, that no such consent
shall be required to the extent any such disclosure is required by applicable Law.

16.14. Liens.

16.14.1. Provider agrees to keep the County, all of the real and personal
property (both tangible and intangible) of the County, and the Services, free and clear of
all liens or lien claims resulting from Provider's actions or omissions.

t6.t4.2. Should any lien or lien claim described in Section 16.14 be

asserted for any reason, the County may, at its sole discretion, (a) pay the amount of such

lien or lien claim; (b) deduct such amounts from payments due to Provider; and
(c) require Provider to obtain a properly executed release of lien satisfactory to the
County.
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16.15. Waiver. A delay or omission by either Party hereto to exercise any right or power
under this Agreement shall not be construed to be a waiver thereof. A waiver by either of the
Parties hereto of any of the covenants to be performed by the other or any breach thereof shall
not be construed to be a waiver of any succeeding breach thereof or of any other covenant herein
contained.

16.16. Counterparts. This Agreement may be executed in several counterparts, all of
which taken together shall constitute one single agreement between the Parties hereto.

16.17. Assignment: Subcontractinq. This Agreement shall be binding on the Parties
hereto and their respective successors and assigns. Provider may not subcontract or assign this
Agreement, in whole or in part, without the advance written approval of the County's Chief
Procurement Officer. In no case shall such approval relieve Provider of any of its obligations or
change the terms of this Agreement. Provider shall not transfer or assign any Agreement funds or
any interest therein due or to become due without the advance written approval of the Chief
Proeurement Officer. The unauthorized subcontracting or assignment of the Agreement, in
whole or in part, or the unauthorized transfer or assignment of any Agreement funds, either in
whole or in part, or any interest therein, which shall be due or are to become due to the Provider
shall have no effect on the County and are null and void.

16. 1 8. Entire Agreement: Amendment.

16.18.1. This Agreement, including the Schedules (and their Appendices
and Exhibits) and the Attachments (and their Exhibits) to these Terms and Conditions,
each of which is incorporated herein for all purposes, constitutes the entire agreement
between the Parties with respect to the subject matter hereof and supersedes all prior
agreements, whether written or oral, with respect to the subject matter contained in this
Agreement. No change, waiver, or discharge hereof shall be valid unless in writing and

signed by an authorized representative of the Party against which such change, waiver, or
discharge is sought to be enforced.

16.18.2. The Parties may during the Term of the Agreement make
modifications and amendments to the Agreement but only as provided in this Section
16.8. Such modifications and amendments shall only be made by mutual agreement in
writing. In the case of Agreements not approved by the Board, the Chief Procurement
Officer may amend a contract provided that any such amendment does not extend the
Agreement 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 Agreement beyond $150,000.
Such action may only be made with the advance written approval of the Chief
Procurement Officer. If the amendment extends the Agreement beyond one (1) year or
increases the total award amount beyond $150,000, then Board approval will be required.
No County department or employee thereof has authority to make any modifications or
amendments to this Agreement. Any modifications or amendments to this Agreement
made without the express written approval of the Chief Procurement Officer is void and

unenforceable. Provider is hereby notified that, except for modifications and amendments
which are made in accordance with this Section 16.8, no County department or employee
thereof has authority to make any modification or amendment to this Agreement.
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16.19. Severability. In the event that any provision of this Agreement conflicts with the
law under which this Agreement is to be construed or if any such provision is held invalid by an

arbitrator or a court with jurisdiction over the Parties, such provision shall be deemed to be

restated to reflect as nearly as possible the original intentions of the Parties in accordance with
applicable Law. The remainder of this Agreement shall remain in full force and effect.

16.20. Survival. Any provision of this Agreement which contemplates performance or
observance subsequent to any termination or expiration of this Agreement shall survive any
termination or expiration of this Agreement and continue in full force and effect.

16.21. Cumulative Remedies. Except as otherwise expressly provided in this
Agreement, all remedies provided for in this Agreement will be cumulative and in addition to,
and not in lieu of any other remedies available to either Party at law, in equity or otherwise.

16.22. Further Acts. Subsequent to the execution and delivery of this Agreement, and
without any additional consideration, each of the County and Provider will execute and deliver
any further legal instruments and perform any acts that are or may become necessary to
effectuate the purposes of this Agreement.

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

[Remainder of page intentionally blank.l
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1. RELATIONSHIPMANAGEMENTSERYICES

1.1. General. This Schedule 1 (Relationship Management) sets forth the roles and
responsibilities of the Parties for the relationship management services ("BSlelionship
Manasement Services") provided under the Agreement as part of the Services. Relationship
Management Services are the services and activities, as further detailed in this Schedule l,
required to support the County's overall relationship with Provider.

1.2. Relationship Management Services Objectives. Provider recognizes that
Relationship Management Services are an essential component for successful contract
management and ongoing County-Provider relationship satisfaction. The County requires a

relationship with Provider based on the following key principles, including:

1.2.1. mutual trust and respect;

L2.2. excellent communication between both Parties;

t.2.3. well-defined objectives and service levels;

1.2.4. appropriate governance structures; and

1.2.5. well-defined roles and responsibilities.

1.3. Relationship Management Services Requirements. The Provider relationship
management team will work with the County relationship team to achieve a number of the
County relationship goals and objectives, including:

1 .3. 1 . delivery of high-quality Services to support the County' s seryice needs;

1.3.2. continued high customer satisfaction from all technical and operational
End-Users of Services;

1.3.3. on-going recommendation of improvements to the functionality, creation
and delivery of Services, to the extent that the County's objectives would be better
served;

1.3.4. development of the operational rationale and benefits of any proposed
changes and communication of such to the County management teams and other County
stakeholders, as appropriate;

1.3.5. working within the mutually-agreed upon structure regarding processes

and procedures;

1.3.6. assisting the County in its planning activities; and

1.3.7. ensuring sufficient and continued communication.
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2. GOYERNAI\CE STRUCTURE

2.1. ExecutiveCommittee.

2.1.1. The Parties will form a commiffee comprised of senior executives from
each Party (the "Executive Committee"), which shall include the County's Chief
Information Officer and Chief Financial Officer, and Provider's chairs of the Innovation
Advisory Board and Project Advisory Committee, who will meet to discuss high level
strategic and operational issues relating to the Agreement. The Executive Committee
will be responsible for giving guidance to the Service Management Team on overall
direction. The County shall chair the Executive Committee.

2.1.2. The Executive Committee shall meet at least once every six (6) months,
and shall have the following roles and responsibilities:

(a) address relevant high level issues appropriate for a board level
discussion;

(b) review and approve the use of innovation processes to drive
significant operational changes; and

(c) address problems, disputes, Incidents or Changes and proposed
changes to the Agreement that have been escalated to this level.

2.I.3. For each such meeting, the Parties shall agree upon the location for the
meeting in advance. Prior to each such meeting, Provider shall prepare a suggested

agenda, with active input from the County Contract Executive. Provider shall deliver the
agreed-upon agenda to the County at least ten (10) Business Days prior to the meeting.
Provider shall make available its senior management personnel (Project Executive and

Project Manager) to answer questions from the County's senior management personnel
regarding the agenda items for such meeting.

2.I.4. Unless otherwise requested by the County, Provider will prepare and

circulate minutes promptly after a meeting for review and approval by the County. The
County shall retain the right, at its discretion, to prepare the minutes itself.

2.2. Steerine Committee. The Parties will form a steering committee to facilitate
communications between them (the "steering Committee"). The Steering Committee will be

composed of the County Contract Executive (and at such County Contract Executive's election,
other County personnel) and the Provider Project Executive (and at such Provider Project
Executive's election, other Provider Personnel). The County shall chair the Steering Committee.

2.3. Service Management Teams. A joint management. team comprised of
managementandtechnologystafffromtheCountyandProvider(the..@
Team") shall be responsible for overseeing the day-to-day operation of the Services. The
Service Management Team shall be chaired by the applicable County Service Manager. The
members of the Service Management Team shall include the Provider Project Manager, plus any
additional key personnel from either Party, as agreed between the Parties. Additional personnel
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may attend the Service Management Team meetings at the County's sole discretion. Each
Service Management Team shall meet on a weekly or other basis as agreed between the
applicable Provider Service Manager and the County Service Manager and its roles and
responsibilities shall include:

2.3.1. addressing demand management by optimizing the use of resource
capacity;

2.3.2. addressing operational or delivery issues or crises arising since the last
meeting, and adherence to performance targets;

2.3.3. reviewing Root Cause Analysis of any previous issues;

2.3.4. addressing outstanding or unresolved issues;

2.3.5. reviewing progress reports;

2.3.6. planning for future changes;

2.3.7. reviewing Provider's compliance with the Service Level Agreements and
Key Performance Indicators;

2.3.8. reviewing Problems, disputes, and Incidents; and

2.3.9. addressing such other matters as one Party may bring to the other.

2.4. Steering Committee and Service Management Team Meetinss.

2.4.1. Unless otherwise agreed by the Parties, meetings of the Steering
Committee and the Service Management Teams will be held at the County's chambers
and administrative offices. The Parties shall mutually agree on the personnel required to
attend such meetings in person and those that may attend by teleconference.

2.4.2. Provider will prepare and circulate an agenda, with active input from the
County, sufficiently in advance of each such meeting to give participants an opportunity
to prepare for the meeting. Provider will incorporate into such agenda any relevant items
that the County desires to discuss.

2.4.3. Provider shall make available its senior management personnel to answer
questions from the County's senior management personnel regarding the agenda items
for such meeting.

2.4.4. Unless otherwise requested by the County, Provider will prepare and

circulate minutes promptly after a meeting for review and approval by the County. The
County shall retain the right, at its discretion, to prepare the minutes itself.

2.5. Communications. Communications between the County and Provider shall,
wherever possible and practicable, be made in person. Video or audio conferences will be the
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second choice of communication medium. Where video or audio conferences are not practical,
e-mail will be the fall-back communication medium.

2.6. County Policies. Procedures and Guidelines.

2.6.1. Provider will conform with the following:

(a) The County's policies and procedures made available to Provider
on a Provider accessible portal or similar electronic service, as such policies and
procedures may be changed in accordance with Section 2.6.2 (the "County
Policies"); and

(b) To the extent the Standards and Procedures Manual contains
policies with a higher standard than the policies under Section 2.6.1(a), Provider
shall comply with such higher standard.

2.6.2. If the County changes the County Policies, or introduces new County
Polices or other standard policies and procedures that are applicable to the Services, then
the same will be deemed to be County Policies upon reasonable notice to Provider and
(a) delivering to Provider a copy of such new or revised County Policies, or (b) by
posting such new or revised County Policies on a Provider-accessible portal or similar
electronic service.

2.6.3. Changes to County Policies will not lead to an increase in the Fees or in
any other changes to the Services that result in an increase in costs borne by the County
(e.g., internal costs), except to the extent Provider can demonstrate it will incur new and
additional labor, software or equipment costs.

2.6.4. With respect to any Schedules, Exhibits, Appendices or Attachments
setting forth factual information regarding the County's operational or technical
environment in effect as of the Effective Date, the County may modify or update such
information from time to time upon written notice to Provider to reflect changes in the
County's operational needs or technical environment.

2.6.5. The County will be responsible for specifying the strategic direction and
standards for the Services, if any (collectively, the "Services Standards"). The County
shall provide Provider with revisions and updates to the Services Standards (a) in writing
or O) by posting on a Provider accessible portal or similar electronic service and
notifying Provider in writing of such posting. County's changes to the Services
Standards will not lead to an increase in the Fees or other changes to the Services that
result in an increase in costs borne by the County (e.g., internal costs), except to the
extent Provider can demonstrate it will incur new and additional labor, software or
equipment costs.

2.6.6. Provider, in performing the Services, will conform to and support the
Services Standards.
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2.6.7. The County may change the Services Standards by giving reasonable
notice to Provider.

3. PROYIDER PERSONNEL

3.1. Relationship Management Teams. The County and Provider will each establish
and maintain relationship management teams of senior IT and other professionals that,
throughout the Agreement life cycle, will:

3.1.1. support the County in determining and protecting the interests and
reputation of the County;

3.I.2. dedicate sufficient time and resources to make the relationship a success;

3.1.3. support the County strategic and tactical planning processes for in scope

Services, including IT and Application linkage to objectives and technology standards
and architectures, provided however, the parties will discuss whether or not such
planning may result in a conflict of interest; and

3.1.4. monitor Provider performance metrics, including contracted Service Level
Agreements and Key Performance Indicators.

3.2. Key Provider Personnel. The County will have the right to interview Provider
Personnel who will fill the positions of Provider Project Executive, Provider Project Manager,
and the other key Provider roles set forth on the applicable Statement of Work (collectively,
"Key Provider Personnel").

3.2.1. Before assigning an individual to a Key Provider Personnel position,
Provider will notify the County of the proposed assignment, introduce the individual to
appropriate County representatives (and, upon request, provide such representatives with
the opportunity to interview the individual) and provide the County with a r6sum6 and
other information about the individual reasonably and lawfully requested by the County.
No Key Provider Personnel will be assigned to provide Services hereunder without the
County's prior approval of such person to fill such role (except for short-term
assignments needed in cases of emergency (e.g., death of personnel)).

3.2.2. Attachment H (Key Provider Personnel) shall set forth, with respect to
each such Key Provider Personnel, whether such individual is to be resident at a County
Facility.

3.2.3. The Key Provider Personnel shall devote substantially full time and effort
to the provision of Services beginning on the date that Key Provider Personnel is required
by the applicable Statement of Work; provided, that if and to the extent the County
materially reduces its demand for Services from Provider during such period and there is

a corresponding material reduction in the time commitment required for such Key
Provider Personnel to be devoted to the provision of the Services, Provider may request

that it be relieved from this obligation to the corresponding extent and the County shall
not unreasonably withhold or delay consent to such relief. The Parties acknowledge that
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continuous improvement and cost effrciency are key components of this Agreement and,
as such, the time commitment required for any Key Provider Personnel to be devoted to
the provision of the Services may decrease over the Term, in which event Provider may
request that it be relieved from this obligation to the corresponding extent and the County
shall not unreasonably withhold or delay consent to such relief.

3.3. Provider Project Executive. Provider shall appoint an individual to serve as the
"Provider Project Executive," who shall be the Provider executive responsible for providing the
Services and for the County's satisfaction with the Services. The Provider Project Executive
shall (a) be the primary relationship manager between the Provider and the County, (b) be the
single point of accountability for Provider with respect to the Services and this Agreement, (c) be

knowledgeable about the Services and each of Provider's and its Subcontractors' products and
services, (d) be experienced at running services equal in size and scope to those of the County,
and (e) have day-to-day authority for the County's satisfaction with the Services. The Provider
Project Executive shall have the necessary authority to perform his functions, including bringing
to bear additional Provider resources as appropriate for the development and delivery of Projects
and New Services. Notwithstanding anything in Section 3.2 to the contrary, the Provider Project
Executive shall be required to devote substantial time and effort to the provision of Services
throughout the Term.

3.4. Provider Project Manager. Provider shall appoint an individual to serve as the
"Provider Project Manager.;' the Provider Project Managei-shall report to the Provider Project
Executive and is responsible for the delivery and management of the Services on a day-to-day
basis. Notwithstanding anything in Section 3.2 to the contrary, the Provider Project Manager
shall be required to devote substantially full time and effort to the provision of Services
throughout the Term. Leads. Provider shall appoint individuals to serve as the "Provider Leads"
for each logical subset of the Services (e.g., Functional Lead, Technical Lead, Training Lead,
Managed Services Delivery Manager) as agreed by the Parties. Each Provider Lead shall be the
County's primary point of contact for all matters relating to their respective subset of the
Services. The primary role of each Provider Lead is to take ownership of the day-to-day
operational relationships between Provider and the County with respect to the applicable subset
of the Services, though the Provider Project Manager has overall responsibility for the day-to-
day operations across all Service areas. This includes managing and coordinating the appropriate
resources for the applicable subset of the Services, and working to optimize service delivery and
to resolve issues in accordance with the applicable procedures, Service Level Agreements and
Key Performance Indicators. Each Provider Lead shall be knowledgeable about their particular
subset of the Services and of Provider's (and its Subcontractors') products and services
associated with such subset. In addition, the Managed Services Delivery Manager shall be

experienced at running operations of a size and scope minimally equal in size and scope to those

of the County.

3.5. Restrictions on Key Provider Personnel.

3.5.1. Provider shall not transfer any Key Provider Personnel away from the
County account for the lessor of: (i) two (2) years, or (ii) the duration of such Key
Provider Personnel's assignment as specified in the applicable Statement of Work
without the County's approval, which the County may give or withhold in its sole

1 1 5339-000 1/LEG ALr26049526.6



Cook County Govemment
Schedule I - Relationship Management

PageT

Sentember 15- 2015

discretion, unless the individual (a) voluntarily resigns or retires from Contractor, or (b)
is terminated by Contractor, or (c) is unable to work due to his or her death or disability,
or (d) the individual requests reassignment under compassionate circumstances (e.g.,
relocation of a spouse) (any of the foregoing, a "Permitted Removal").

3.5.2. Notwithstanding Section 3.5.1 above, Provider shall not transfer the
Provider Project Executive or Provider Project Manager away from the County account
for two (2) years after assignment to the County account without the County's approval,
which the County may give or withhold in its sole discretion, other than for a Permiued
Removal. Provider shall not transfer the Provider Project Executive and Provider Project
Manager away from the County account within six (6) months of each other, unless the
County requests such reassignment or replacement, other than for a Permitted Removal.

3.5.3. Provider shall be responsible for providing appropriate training to any
persons assuming the roles of Key Provider Personnel prior to their assuming such roles,
including having such persons "shadow" their predecessors in such positions for a

reasonable period as may be appropriate to such position, at no additional charge to the
County.

3.5.4. Each Key Provider Personnel shall have at least one designated individual
as his or her core knowledge backup. Provider acknowledges that cross-sharing of
knowledge is critical to minimizing the potential impact to the County if any of the Key
Provider Personnel become unavailable for any reason.

3.5.5. All Key Provider Personnel shall be assigned to perform the Services on
such basis (e.g., full time assignment or otherwise) so that the Services contemplated
hereunder are provided in an efficient and timely manner.

3.5.6. Without limiting the generality of Provider's obligation to obtain the
County's approval before assigning a person to be Provider Project Executive or Provider
Project Manager, other than for a Permitted Removal, Provider may not remove someone
filling the Provider Project Executive, Provider Project Manager, or other Key Provider
Personnel positions until the County has approved a replacement and such replacement
has been properly trained. A resignation followed by re-employment (directly or
indirectly) by Provider or an Affiliate of Provider shall not be treated as a resignation. In
the case of a resignation without notice, departure due to incapacity or death, or an
appropriate termination For Cause, Provider shall promptly (and in any event, within
fifteen (15) days) provide a qualified candidate for County approval for the Provider
Project Executive, Provider Project Manager, or other Key Provider Personnel position,
whichever the case may be, subject to the County's interview and approval rights as set
forth above.

3.6. ProviderPersonnel.

3.6.1. In addition to Key Provider Personnel, Provider shall provide and make
available such additional Provider Personnel as are necessary to properly perform all of
Provider's obligations under this Agreement, all of whom shall, prior to their assignment
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to perform Services, be subject to the background checks and testing described in Section
3.7. All costs and expenses associated with providing, equipping and retaining Provider
Personnel are included within the Fees, including, without limitation, all wages
(including overtime payments), benefits of employment, applicable payroll taxes, and all
associated staffing and overhead costs such as training and education, office supplies, PC

refreshment, travel and lodging costs and recruiting and relocation expenses.

3.6.2. All Provider Personnel shall have experience, training and capabilities
sufficient to perform the responsibilities of their role as part of Provider's obligations
under this Agreement, including, without limitation, Provider's obligations with respect

to the SLAs and KPIs.

3.6.3. On the Effective Date and at the end of every six (6) month period after
the Effective Date, Provider shall provide the County with a written list of all Provider
Personnel whose time is dedicated fifty percent (50%) or more to providing Services

hereunder, and the contents of such written list shall include the names of such Provider
Personnel, dates of placement, assignment addresses, assigned duties and responsibilities,
and the names of the person to whom they are required to report.

3.7. Background Checks.

3.7 .I. With respect to any Provider Personnel performing Services at any County
Facility, prior to assigning such Provider Personnel to the provision of the Services,
Provider shall conduct reasonable background checks in accordance with the processes

and scope generally used by Provider in accordance with its own employment screening
practices for Provider for U.S. based employees;. Further, the County reserves the right
to perform additional background checks of Provider Personnel to the extent such

Provider Personnel will have access to Criminal Justice Information in connection with
the provision of the Services.

3.7.2. With respect to any Provider Personnel performing Services outside of
County Facilities, prior to assigning such Provider Personnel to the provision of the
Services, Provider shall conduct background checks in accordance with the processes and

scope generally used by Provider in connection with its own employment-screening
practices for Provider employees at such location.

3.7 .3. ln each case, Provider shall review the results of such background checks

with the applicable Provider Personnel to verify that such Provider Personnel meets

Provider's standards for employment and any applicable County Policies. No Provider
Personnel shall be permitted to perform the Services prior to passing the applicable
background checks, drug testing and Criminal Justice Information screenings described
in Sections 3.2.1 , and3.7.2.

3.7.4. The County shall be permitted, at its sole option, to refuse access to any
Provider Personnel to any County Facility or County Data. Provider shall certify that the
background checks required by this Section 3.7 has been conducted.
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3.8. Training. Provider maintains a training and education program designed to
further develop and maintain the requisite skills and knowledge of all Provider Personnel relating
to their job functions. In addition, Provider shall train Provider Personnel on County Policies,
processes and procedures required to provide the Services. During each project startup period,
the County will provide Provider with content specific to the County's systems and processes

that are required to be incorporated into Provider's training programs for Provider Personnel
providing the Services hereunder and Provider will incorporate such content into such training
programs. . Provider Personnel shall be trained, qualified, and available to perform the Services.
Upon request by the County, Provider Personnel will attend the County provided training related
to County-specific health, regulatory, security or safety-related matters.

3.9. Turn-Over. Provider shall use Commercially Reasonable Efforts to keep the
turnover rate of Provider Personnel to a level comparable to or better than the industry average
for large, global well-managed outsourcing service providers in the applicable countries
performing services similar to the Services. If the County believes that the turnover rate of
Provider Personnel is excessive such that the turnover rate has led to a detrimental effect on the
Services, and so notifies Provider, Provider shall, within ten (10) Business Days, provide the
County with data concerning Provider's turnover rate and meet with the County to discuss the
reasons for the turnover rate. Following such meeting(s), Provider shall (a) submit a proposal for
reducing the turnover rate for the County's review and approval and (b) agree with the County to
a program designed to reduce the turnover rate, all at no additional cost to the County.
Notwithstanding any transfer or tumover of Provider Personnel, Provider shall remain obligated
to perform the Services without degradation and in accordance with the terms of this Agreement.

3.10. Supervision: Rules of Conduct. The Parties acknowledge and agree that neither
Provider nor Provider Personnel shall be deemed to be employees of the County. Provider shall
be responsible for Provider Personnel assigned to provide Services under this Agreement, and,

subject to this Section 3, Provider (directly or through Provider's Subcontractors) shall have the
sole right to direct and control the management of Provider Personnel.

3.10.1. Provider and Provider's Subcontractors, shall: (a) determine and pay all
applicable wages and salaries, including applicable overtime and other premium pay;
(b) provide welfare and retirement benefits, as they deem necessary or desirable;
(c) comply with applicable tax Laws, including income tax and employment tax
withholding Laws; (d) comply with all applicable Laws governing the relationship
between Provider or Provider's Subcontractors and their respective employees, including
Laws relating to accommodation of disabilities, equal pay, provision of leave
(e.g., FMLA, jury duty, etc.), unlawful discrimination, as well as wage and hour Law
requirements; (e) comply with all workers' compensation insurance coverage Laws;
(! file all applicable reports with federal, state and local agencies and authorities as

required by Law; (g) maintain all required employment records, including I-9, personnel
and medical files consistent with applicable Law and customary business practices; and
(h) comply with all applicable equal employment opportunity Laws.

3.10.2.A11 Provider Personnel shall conduct themselves in a businesslike and
professional manner and comply with the County's and its Affiliates' reasonable

directives, requests, rules and regulations regarding personal and professional conduct,
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including those relating to all on-site rules of behavior, work schedules, security
procedures and other standards and procedures as may be established by the County from
time-to-time and which are provided in writing to Provider.

3. 1 1 . Removal. If the County determines that any Provider Personnel are detrimental to
the County, to the Services or to the work environment, Provider and the County shall discuss

how to resolve such issue(s) in the best interests of the Services. If in the County's sole and

exclusive discretion such a resolution is not reasonably feasible, Provider shall remove from the
County account such Provider Personnel within a commercially reasonable period of time but
not to exceed 30 days.

3.12. Transition of Personnel. If: (a) Provider is obligated to replace any Provider
Personnel pursuant to Section 3.1 1 above; or (b) Provider wants to replace or reassign any ofthe
Key Provider Personnel, and either the County consents to such replacement or reassignment, or
the County's consent to such replacement or reassignment is not required due to the voluntary
resignation, departure due to incapacity or death or termination of such Key Provider Personnel,
then, subject to Sections 3.2 and 3.5.3, the replacement Key Provider Personnel shall work with
the replaced Key Provider Personnel during a mutually agreed transition period, the duration of
which shall be determined based on the duties and responsibilities of the person to be replaced,
and all costs and expenses associated with educating and haining the replacement Key Provider
Personnel shall be bome by Provider. Following such transition period, provided that the
replaced Key Provider Personnel remains employed by Provider, such individual shall continue
to be available by telephone to answer any project-related questions. Without limiting the
generality of the foregoing, in the event of the replacement of the Provider Project Executive,
such transition period shall be at least one (1) month in length.

3.13. Salaries and Wages. Provider 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, Provider underpays any such salaries or wages, the Comptroller for the County may
withhold, out of payments due to Provider, an amount sufficient to pay to employees underpaid
the difference between the salaries or wages required to be paid under this Agreement and the
salaries or wages actually paid these employees for the total number of hours worked. The
amounts withheld may be disbursed by the Comptroller for and on account of Provider to the
respective employees to whom they are due. The Parties acknowledge that this Section 3.13 is
solely for the beneht of the County and that it does not gant any third party beneficiary rights.
If the Provider and any Subcontractors perform any Public Works, as defined in the Illinois
Prevailing Wage Act, 820 ILCS 130/0.01 (the "&gg_A91"), the Provider and Subcontractors
shall ensure that its employees and workers are paid the General Prevailing Rate of Hourly
Wages, as defined in the Wage Act and established by the Illinois Department of Labor.

4. ADDITIONALRELATIONSHIPMAI\AGEMENTFUNCTIONS

The following are additional County and Provider relationship management functions
that are essential to managing the relationship:
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4.1. Financial Manasement. The Provider financial management function monitors
and manages financial administration practices and procedures associated with the Agreement,
ensuring that financial controls are in place and aligned with the Agreement. Financial
management function activities include :

4.1.1. acting as primary contact for all billing and financial issues;

4.1.2. reviewing invoices, charges, budget performance, identiffing disparities
and variances to plans and recommending corective action; and

4.1.3. reviewing Fee Reductions, identifying problem areas and recommending
corrective action.

4.2. Performance Management. The Provider performance management function
takes overall responsibility for ensuring Provider performance meets the County's requirements
and recommending continuation, improvement or problem resolution to ensure that the County's
requirements are met. This function includes:

4.2.1. leading the measurement process by which Service Level Agreements and
Key Performance Indicators are assessed;

4.2.2. reviewing and monitoring performance and facilitating the development of
improvement plans; and

4.2.3. conducting exploratory activities to determine how to raise Performance
Targets and recommending changes in Service Level Agreements and Key Performance
Indicators where appropriate to ensure that they properly reflect the County's needs,
while balancing costs.

4.3. Conkact Management. The Provider contract management function manages the
contractual relationship between the County and Provider. This function includes:

4.3.1. leading and facilitating contract activities from Agreement signing through
service provider transition and ongoing operations;

4.3.2. monitoring compliance with terms and conditions of the Agreement and
providing recommendations to resolve issues related to non-compliance;

4.3.3. identifying and managing service provider Fee Reductions and incentives,
based on performance information and terms of the Agreement; and

4.3.4. working closely with the County and Provider procurement and legal
counsel to: (a) create, negotiate and incorporate amendments into the Agreement; and (b)
coordinate the Agreement negotiations/renegotiations to accommodate scope changes or
changes to the County's operational or technical requirements (in each case, consistent
with the requirements of the Procurement Code).
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5. CHANGE CONTROL

5.1. SOW Change Control Procedures. The following process will be followed for a
change to a Statement of Work, Attachment or Exhibit, or the creation of a Project or New
Service ("SOW Change Control Procedure"). Either Party may make a request pursuant to this
procedure.

5.1.1. An SOW Change Request ("Change Request") is the vehicle for
communicating change to scope, schedule, or responsibilities in an existing Statement of
Work, Attachment or Exhibit, or a request for New Services or a Project), the rationale
for the change and the effect the change will have on the Services, if any. The requesting
Party will complete the SOW Change Request Form as the vehicle to communicate the
request.

5.1.2. The designated Project Manager of the requesting Party will review the
proposed change and determine whether to submit the request to the other party.

5.1.3. Once submitted, the Project Managers and/or the Change Control Board, if
any, will review the proposed change, and within five Business Days, or as otherwise
agreed, shall agree to the proposed change, recommend it for further investigation, or
reject it.

(a) If further investigation is required, an authorizationto proceed with
the investigation must be signed by authorized representatives from both Parties.
The investigation will determine the effect that the implementation of the Change
Request will have on price, schedule and other provisions of the applicable SOW,
Attachment or Exhibit.

(b) If the proposed change is rejected, the change will not be

implemented. Either Party may refer a rejection to the Issue Escalation Process in
Schedule 1 - Relationship Management.

(c) If the proposed Change Request is accepted, the authorized
representatives from both Parties will sign the Change Request to authorize
implementation of the changes described in the Change Request. Until a change is

agreed in writing, both Parties will continue to act in accordance with the latest
agreed version of the SOW.

6. MULTI.PARTY SUPPLIER CONTRACT MANAGEMENT

6.1. General. The Parties acknowledge that the Services will be provided in an

environment in which Third Party Providers are providing complementary and, in some cases,

related services. Provider shall at all times work in coordination and cooperation with such
Third Party Providers in an effort to ensure that all services are provided seamlessly across all
service providers. Such coordination and cooperation shall include:
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6.1.1. Providing an open exchange of information with Third Party Providers in
connection with the services to be provided by such Third Party Providers and the assets

used in connection therewith;

6.1.2. Participating in meetings with Third Party Providers, with or without the
County representatives present, as reasonably required to manage the interfacing and

interaction of the Services with such Third Party Providers' services;

6.1.3. Working jointly and in good faith with Third Party Providers to allocate
responsibilities relating to the Services and such Third Party Providers' services in a

manner that is consistent with the County's, Provider's and such Third Party Providers'
contractual obligations and expectations and to avoid "finger-pointing" in connection
with any lncidents, Problems, or failures by any Third Party Provider to provide services;

and

6.1.4. Participating with Third Parfy Providers in joint review and Root Cause

Analysis with respect to any Incidents for which services within the responsibility of
multiple parties may be implicated.

7. PERFORMANCE RT,YIEWS AND INNOVATION

7.1. Continuous Impfovement. Provider acknowledges that continuous improvement
in the quality and efficiency of the Services are critical objectives of the Agteement and of the
County's relationship with Provider, and Provider will use Commercially Reasonable Efforts to
achieve such objectives to the extent reasonably possible. In this regard, the Parties have agreed

to a series of processes designed to facilitate such improvements and reductions, including a

semi-annual innovation review, an annual review of Services and SLAs and KPIs.

7.2. Innovation.

7.2.1. Provider will collaborate with the County to bring thought leadership and

innovation in processes and technologies and to help the County assess the impact of
technological advances and quickly leverage technology for additional value.

7.2.2. Innovation Meetings. Without limiting the generality of Provider's other
obligations under this Agreement, the Parties shall meet on a semi-annual basis at which
Provider will seek to: (i) identify innovative ways to reduce the County internal and

external costs associated with the Services, including the Fees, (ii) identify ways to
improve the County's ability to use the Services in a cost-effective way, in each case

evaluating the County's use of the technology used to provide the Services and

considering whether changes to such use or to technology would reduce the County's
internal and extemal costs or increase the functionality provided by the Applications; and
(iii) identify industry trends or leading practices relative to the Services that may affect
the manner in which the Services are or may be performed.
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7.3. Annual Review of Services and Service Level Agreements.

7.3.1. Provider and the County shall jointly review Provider's performance of
the Services at least once each year of the Term and Provider shall propose suggested

modifications to the Services in order to better reflect the County's operational
requirements as they change.

7.3.2. To the extent that the County's requirements in regard to the Services
change during the Term and the County has the need further to define such requirements,
Provider shall, at the County's request, reasonably assist the County in doing so,

including quantifying new or then-existing Services; preparing performance
requirements; specifying in detail new or then-existing Services and required
components, the way in which any such Service is to be implemented and provided, and

the required quality control procedure; and undertaking the review activities described in
Section 7.3.3 below.

7.3.3. As part of its periodic review of the Services, Provider shall consider,
among other things, the (a) identification of Service trends; (b) potential changes to the
Services and/or SLAs and KPIs; and (c) changes to procedures and estimates of the cost
of additional resources.

8. SUBCONTRACTING

8.1. County Approval of Subcontracts: Key Subcontractors.

8.1.1. Provider shall not enter into a subcontract, partnership, alliance or similar
agreement with any Subconkactor with respect to its performance of the Services, unless,
prior to entering into such subcontract or similar agreement: (a) Provider gives the

County reasonable notice of the components of the Services affected, the scope of the
proposed subcontract, partnership, alliance or similar agreement, the identity and

qualifications of the proposed Subcontractor; and (b) the Chief Procurement Officer of
the County approves such subcontract, partnership, alliance or similar agreement.

Provider acknowledges that the Chief Procurement Officer may require Provider and/or
prospective Subcontractors to submit additional documentation to the County regarding
such Subcontractor's business in connection with any such approval process to determine
Subcontractor's eligibility to provide Services to the County.

8.1.2. As of the Effective Date of the Agreement, the Chief Procurement Officer
has consented to the use ofthe Subcontractors identified as "approved subcontractors" in
Attachment I (Approved Subcontractors). Attachment I (Approved Subcontractors) shall
include the name and business address of each Subcontractor, as well as the nature of the
relationship, and the total amount of the fees paid or estimated to be paid.

8.1.3. Provider agrees that it shall continue throughout the Term to retain the

Subcontractors identified as "Key Subcontractors" in Attachment I (Approved
Subcontractors) to the Terms and Conditions and that such Key Subcontractors shall
continue to provide the Services identified in the Letter of Intent, according to the Project
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Plan, unless Provider has obtained the County's prior written consent to any changes,
which consent may be withheld or delayed in the County's sole discretion.

8.2. Required Provisions in Subcontracts. Provider's subcontracts shall include
provisions equivalent to those in the Agreement, including those between the County and
Provider with respect to use of the County Facilities; the County Intellectual Property; the
County Data; audit rights; confidentiality; insurance; privacy and information security; and
warranties, and such subcontracts shall identify the County as a direct and intended third-party
beneficiary thereof. Upon reasonable notice, at the request of the County, Provider will allow
the County to review the terms of any subcontract for Services to the extent necessary to verify
that the subcontract complies with the terms of this Agreement. Provider shall require each
Subcontractor to obtain and maintain all licenses required in connection with the Services for
which such Subcontractor is responsible.

8.3. Replacement of Subcontractors. The County shall have the right to direct
Provider to terminate or replace an approved Subcontractor: immediately upon notice from the
County if (a) acts or omissions of the Subcontractor cause a material breach of the confidentiality
or infringement provisions of the Agreement, or (b) material misrepresentations were made
conceming the Subcontractor at the time of the County's approval, or upon thirty (30) days'
notice from the County if the Subcontractor's performance is materially deficient.
Notwithstanding anything to the contrary contained in this Agreement, in the event that any
Provider Subcontractor is replaced under this Section 8.3, all costs and expenses associated with
such replacement, including educating and training the replacement Subcontractor, shall be
bome by Provider.

8.4. County Approval of Termination or Changes to Certain Subcontracts. Provider
may not terminate or alter in any material respect a subcontract, partnership, alliance or similar
agreement for which Provider was required to obtain the County's prior approval without the
County's prior written consent, which consent may be granted or withheld in the County's sole
discretion.

8.5. Responsibility for Subcontractors. Provider shall be the prime contractor to the
County and shall remain fully responsible to the County for all obligations performed (or failed
to be performed) by Subcontractors, including such Subcontractor's compliance with or failure
to satisfy the terms of the Agreement.

8.6. Direct Agreements. Provider shall not prohibit or restrict such Subcontractors
from entering into direct agreements with the County.

8.7. Disclosure of the Countv Confidential Information to Subcontractors. Provider
shall not disclose Confidential Information of the County to a Subcontractor unless and until (a)

such Subcontractor has a need to know such information in order to perform its obligations, and
(b) such Subcontractor has agreed in writing to protect such Confidential Information in a

manner substantially equivalent to that required of Provider under the Agreement.

8.8. Enterprise Subcontracts. Sections 8.1 through 8.6 shall not apply to or impact
Provider Enterprise Subcontracts.
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9. SYSTEMS, RESOURCES AI\D FACILITIES

9.1. Provision of Systems and Other Resources.

9.1.1. Excluding the County-Provided Equipment, County-Provided Software
and any other materials, facilities, systems and other resources that the County is
expressly required to provide under this Agreement, Provider shall provide, as part of the
performance of the Services, the Equipment, Software, materials, facilities, systems and
other resources needed to perform the Services in accordance with the Performance
Standards.

9.1.2. Unless stated as the County's responsibility in this Agreement , Provider
shall be financially responsible for (and the same shall not be additionally chargeable to
the County) for providing the resources specified in Section 9.1.1 or otherwise to be
provided pursuant to this Agreement.

9.1.3. Neither Party shall, nor shall it purport to, pledge or charge by way of
security any Equipment, Software, materials, facilities or other resources owned or leased

by the other Party that are made available pursuant to this Agreement.

9.1.4. Provider shall keep any Equipment owned or leased by the County that is
under Provider's or a Provider Subcontractor's control (ifany), secure.

9.1.5. Provider shall not use, nor permit any Third Party (including any
Subcontractor) to use, any County-Provided Equipment, County-Provided Software,
County Facilities or any other Equipment, Software or materials, facilities, systems or
other resources that the County provides or otherwise makes available under this
Agreement for any purpose other than the performance of the Services.

9.2. Ownership of Equipment and Software. Nothing in this Agreement shall be
deemed to transfer to Provider or any Subcontractor any rights, title or interest in any assets

(including Equipment, Software or materials) owned or leased by the County.

9.3. Changes to the County-Provided Resources. The County may, at any time,
change the County-Provided Equipment, County-Provided Software or any other system or
materials provided to Provider for performing the Services. The impact of such change shall be

addressed in accordance with the SOW Change Control Procedure.

9.4. ServiceCompatibilitv.

9.4.I. As of each Service Handover Date, the applicable Services, Provider-
Provided Equipment and Provider-Provided Software (collectively, the "Erovidgl
Resources") shall meet the requirement of the respective Statements of Work. To the
extent that any interfaces need to be developed or modified prior to any Service
Handover Date in order for the Provider Resources to integrate successfully with any
then-existing County-Provided Equipment, County-Provided Software, or the County's
retained systems (collectively "County Resources") or other items or services retained by
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the County or provided by Third Party Providers, the responsibilities for such interfaces
shall be set forth in the Transition Plan.

9.4.2. Provider shall reasonably cooperate with all Third Party Providers of the
County to coordinate its provision of the Services with the services and systems of such
Third Party Providers. Subject to reasonable confidentiality requirements, such

cooperation shall include providing: (a) applicable written information, standards and
policies concerning any or all of the systems, data, computing environment, and
technology direction used in providing the Services so that the goods and services
provided by the Third Party Provider may work in conjunction with or be integrated with
the Services; (b) commercially reasonable assistance and support services to such Third
Party Providers; (c) Provider's quality assurance, its development and performance

acceptance testing and the applicable requirements of any necessary interfaces for the
Third Party Provider's work product; (d) applicable written requirements of any
necessary modifications to the systems or computing environment; and (e) access to and

use of the Provider Resources as mutually agreed upon by the County and Provider (such

agreement not to be unreasonably withheld or delayed) and subject to the Third Party
Provider's agreement to comply with Provider's applicable standard security policies.

9.5. CountyFacilities.

9.5.1. During the Term, the County shall provide space and facilities at the
County locations specified in Appendix 1-1 (County Facilities as of the Effective Date)
(as the same may change in accordance with this Agreement) (the "County Facilities") to
Provider solely for Provider to perform the Services. At each such location, the County
shall provide office space, office furniture and conference rooms for the Provider
Personnel who perform the Services.

9.5.2. If any County Facility is no longer required for performance of the
Services (and in any event at the end of the Term), Provider shall promptly cease using
and shall vacate such County Facility.

9.5.3. Any County Facilities vacated by Provider shall be left in the same

condition by Provider as when provided by the County, subject to reasonable wear and

tear.

9.6. Access to County Facilities.

9.6.1. The provision of access by Personnel to County Facilities shall be at the
County's sole discretion, including in accordance Attachment D (Security and Data
Protection).

9.6.2. Provider shall comply with the County's directions, policies and
procedures (including County Policies) with respect to any access to the County
Facilities, including in accordance with Attachment D (Security and Data Protection).
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9.7. Rishts in Countv Facilities.

9.7.1. The use by Provider of the County Facilities and the County-Provided
Resources shall neither (a) constitute a leasehold or other property interest in favor of
Provider or any exclusive right to occupy or use the County Facility, nor @) transfer from
the County to Provider, or grant to Provider, any right, title or interest in the County
Facilities or County Resources. The rights granted under this Agreement shall be subject
to any County lease or County mortgage relating to any County Facilities, as advised by
the County to Provider from time to time.

9.7.2. If requested by the County, Provider shall take such steps as are

reasonably necessary to:

(a) give effect to this Section 9.7; and

(b) avoid Provider acquiring any right, title or interest in the County
Facilities or the County Resources, including entering into separate licenses (on
terms consistent with this Agreement) with the County with respect to any of the
County Facilities or County Resources.

9.8. Use of County Facilities.

9.8.1. the County may relocate or alter any of the County Facilities or County
Resources, or carry-out emergency or pre-planned maintenance, repairs or shutdowns in
respect of the County Facilities or County Resources. Where any of the same affects
Provider's performance of the Services, the County shall provide Provider with
reasonable advance notice (other than in the case of emergencies).

9.8.2. Provider shall:

(a) use the County Facilities, and perform the Services at the County
Facilities, in an efficient and coordinated manner that, unless otherwise approved
by the County, does not interfere with or disrupt the County's normal operations;

(b) keep the County Facilities, and areas at the County Facilities where
it is performing the Services, in good order and not commit or permit waste or
damage to the same;

(c) not make improvements or other structural, mechanical or
electrical alterations to the County Facilities or the County Resources without the
County's prior approval (and any such improvements or changes to the same shall
become the property of the County);

(d) coordinate with the County the installation of Equipment at County
Facilities and not install any Equipment that increases the power, cooling or
weight requirements for a County Facility without the County's prior approval;
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(e) permit the County and its agents and representatives to enter into
the County Facilities, and areas at the County Facilities where Provider is
performing the Services, at any time and for any pulpose;

(0 use the County Facilities in a reasonably efficient manner;

(g) be responsible for any damage to the County Facilities resulting
from its abuse, misuse, or neglect of the County Facilities or other failure to
comply with its obligations respecting such County Facilities;

(h) be responsible for the provision and cost of office supplies it
requires in connection with the performance of the Services and their use at the
County Facilities;

(D not make any changes to the County Facilities without the
County's approval. The County reserves the right to give or withhold such

approval in its sole discretion. Any such changes shall be done at the Provider's
expense. Severable improvements shall belong to the Provider, and non-severable
improvements shall belong to the County;

0) when the County Facilities are no longer required for performance
of the Services, retum such County Facilities in substantially the same condition
as when Provider began use of such County Facilities, subject to reasonable wear
and tear; and

(k) unless otherwise agreed by the Parties, provide, at its own expense,

any space it requires other than that listed in Appendix 1-1 (County Facilities as

of the Effective Date).

9.8.3. The County shall make the County Facilities (including any fumishings,
telephone handsets, and desktop computer equipment that the County may elect to make
available to Provider) available to Provider on an o'as is, where is" basis, with no
warranties whatsoever, except that such County Facilities shall comply with applicable
Laws.

9.9. Misration. From and after the Effective Date, the Managed Services shall be

provided from the County Facilities listed in Appendix 1-1 (County Facilities as of Effective
Date) and the Provider Facilities listed in Appendix 1-2 (Provider Facilities as of Effective Date),
which have been agreed by the Parties as of the Effective Date. Provider shall not migrate any
material portion of the Services provided from a primary Provider Facility (as designated in
Appendix l-2) to any other facility (including any other Provider Facility) without the County's
prior consent. In the event Provider desires to migrate the Services from any such County
Facilities and Provider Facilities during the Term, which migration shall require the County's
prior consent, Provider shall:

9.9.1. obtain the County's preliminary, conditional approval to such migration
before taking any other steps;
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9.9.2. if the County provides its preliminary tentative approval of the migration,
deliver an initial high level draft of its migration plan identifying and describing the
facility to which Provider proposes to migrate the Services (the "Misration Plan"). Such
Migration Plan shall also describe the methods, procedures and timing of the steps

Provider shall take to (a) migrate the provision of the Services, and (b) avoid degradation
of the Services, SLAs and KPIs during the migration. The Migration Plan shall include
detailed back-out and contingency plans to be executed in the event ofany failure during
the migration;

9.9.3. in consultation with the County, develop, for review and approval by the
County, plans for comprehensive migration testing. Such plans shall, among other
things, require that Provider perform all tests. Provider is prohibited from migrating any
work prior to successful completion of such tests;

9.9.4. monitor the migration on a continuous basis, document any problems
encountered, and promptly resolve such problems; and

9.9.5. complete the migration in accordance with the Migration Plan, including
the timeline set forth therein, while continuing to perform the Services without
degradation of the Services, SLAs or KPIs.

10. AUDITS

The County shall have the rights, and Provider shall have the duties and obligations, set

forth in Attachment C (Compliance and Audit Standards) with respect to compliance and audit
under this Agreement.

11. ISSUE ESCALATION AND DISPUTE RESOLUTION

11.1. Issue Escalation. The following procedure will be followed if resolution is
required to a conflict arising during the performance of a SOW.

11.l.1.When a conflict arises between County and Provider, the project team
member(s) will first strive to work out the problem internally.

ll.l.2. Level 1: If the project team cannot resolve the conflict within two (2)
Business Days, either Party may escalate the matter at any time thereafter to the County
Project Manager and Provider Project Manager who will meet promptly to resolve the
issue.

11.1.3. Level2 If the conflict is not resolved within three (3) Business Days after
being escalated to Level 1, either Party may escalate the matter at any time thereafter to
the County Project Director and the Provider Project Executive who will meet promptly
to resolve the issue.

1 1.1 .4. Level 3: If the conflict is not resolved within three (3) Business Days after
. being escalated to Level 3, either Party may escalate the matter at any time thereafter to

the Executive Committee who will meet promptly to resolve the issue.
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11.1.5.If the conflict is not resolved by the Executive Committee within five (5)
business days after being escalated to them, either Party may designate such conflict a

Dispute to be resolved pursuant to Section 14 of the Terms and Conditions.

11.1.6.If the conflict is resolved by
intervention, the resolution will be addressed
Control Procedure set forth in Section 5.1.

11.2. Dispute Resolution.

either Level l, Level 2 or Level 3

in accordance with the SOW Change

ll.2.l.Any dispute arising under this Agreement between the County and
Provider shall be decided by the Chief Procurement Officer. The complaining Party shall
submit a written statement detailing the dispute and specifying the specific relevant
Agreement provision(s) to the Chief Procurement Offrcer. Upon request of the Chief
Procurement Officer, the Party complained against shall respond to the complaint in
writing within five (5) days of such request. The Chief Procurement Officer will reduce

his or her decision to writing and mail or otherwise furnish a copy thereof to the Provider.

11.2.2. 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. However, unless a notice is issued by the Chief Procurement Officer
indicating that additional time is required to review a dispute, the parties may exercise
their contractual remedies, if any, if no decision is made within sixty (60) days following
notification to the Chief Procurement Officer of a dispute. No inference shall be drawn
from the absence of a decision by the Chief Procurement Officer. Notwithstanding a

dispute, Provider shall continue to discharge all its obligations, duties and responsibilities
set forth in the Agreement during any dispute resolution proceeding unless otherwise
agreed to by the County in writing.

11.3. Litigation

11.3.1. Prerequisite to Formal Proceedines. Disputes that remain unresolved after
following the procedures described in this Section 1 1.2 may be resolved through
litigation.

ll.3.2.Institution of Formal Proceedings. Notwithstanding anything to the
contrary in this Agreement, nothing in this Section 11 shall prevent either Party from
instituting formal litigation proceedings, and a Party is authorized to institute formal
litigation proceedings in a court of competent jurisdiction at any time (including before,
during or after the informal proceedings addressed in Section 11.2) to: (a) avoid the
expiration of any applicable statute of limitations period, (b) obtain equitable relief,
(c) preserve a superior position with respect to other creditors, (d) resolve a Party's
Intellectual Property rights, or (e) obtain relief with respect to a Party's breach or alleged
breach of data security or confidentiality obligations hereunder.
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1. Executive Summary
This Statement of Work ("SOW") describes the work to be undertaken by IBM ("Services") under the

Master Services Agreement by and between County of Cook ("County") and IBM Corporation

("Provide/' or "lBM") dated September 15, 2015, ("Agreement") and the terms and conditions

contained herein. Described within this SOW is the project, which consists of the deliverable

Materials to be provided by lBM, and the IBM responsibilities and related County Responsibilities to
be provided in accordance with the terms of this SOW.

Changes to this SOW will be processed in accordance with the procedure described in Schedule L

Relationship Management Section 5.2 SOW Change Control Procedures of the Agreement ("SOW

Change Control Procedure"). The implementation of changes may result in modifications to the

Estimated Schedule, Fees, and other terms of this SOW and the Agreement.

The following are incorporated in and made part of this SOW:

a. Attachment 1 - Deliverable Sign-off Sheet

b. Attachment 2 - Project Change Request Form

c. Attachment 3 - Functional and Technical Requirements in Scope

d. Attachment 4 - Reports in Scope

e. Attachment 5 - lnterfaces in Scope

f. Attachment 6 - Conversions in Scope

g. Attachment 7 - Enhancements in Scope

h. Attachment 8 - Workflow in Scope

i. Attachment 9 - Deliverable Expectation Documents
j. Attachment L0 - Organization and Training in Scope

k. Attachment l"L -Technical lnfrastructure/Environment in Scope

l. Attachment L2 - lnformation Security Table of Roles and Responsibilities

m. Attachment 13 - Project Tools

n. Attachment 14 - lmplementation Services Deliverables

o. Attachment L5 - Transition to Managed Services

To the extent there is any contradiction, inconsistency or ambiguity between the terms of this SOW

and the Terms and Conditions, the Terms and Conditions willgovern.

1.L. Functional Scope

The Software Scope defines the software that will be implemented to support the County ERP project.

Logical groupings of Oracle modules have been identified by functional area. The table below lists the

Oracle software modules and other third-party applications in scope. IBM will implement the software

listed below to meet the requirements defined in SOW Attachment 3 - Functional and Technical

Requirements in Scope.
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h) Conduct regularly scheduled project status meetings

i) Prepare and submit weekly Status Reports to the County ERP Project Director

j) Administer the SOW Change Control Procedure with the County ERP Project Director

k) Coordinate and manage the technical activities of IBM project personnel

IBM will propose for County's approval a set of project standards prescribing the adopted processes,

responsibilities, and timeframes for key project activities, including, but not limited to: deliverable

review and acceptance; issue management; risk managemenU software construction standards; work

product reviews; and quality management.

Attachment 14 lists the Project Management deliverables that IBM will prepare in accordance with the

Deliverable Expectation Documents (DED) in Attachment 9. Deliverables will be reviewed by the County

and accepted in accordance with the Deliverable Acceptance Process described in Section 7 of this SOW.

3.3.2 lnformation Security Menagement

IBM will provide ongoing lnformation Security Management for the activities defined in this SOW. The
purpose of this activity is to provide mutually agreed upon understanding of security measures to
protect information underthis SOW. IBM will perform IBM roles and responsibilities as indicated in

Attachment 12 - lnformation Security Table of Roles and Responsibilities.

3.3,3 Project Start Up Phase

Each deployment Wave will begin with the Project Start Up Phase. The purpose of the Project Start-up

Phase is to launch the project so that a clear understanding of scope, deliverables, and outcomes is

shared by the project team. Key activities in this Phase are planning the work effort, and developing the

administrative policies and procedures that will guide the project such as risk management, quality

management, and subcontractor management.

The IBM Project Manager and IBM PMO staff will work with the County's Project Management team to
acquire the resources and tools necessary for lmplementation. IBM will develop the baseline Project

Schedule. The schedule will incorporate the proposed implementation methodology, and contract

deliverables, thereby detailing the project critical path and milestones.

IBM will also prepare the necessary presentation materials and host the project kick-off meeting for the
project team and other key stakeholders. IBM will produce the project charter and implement project

management processes, including weekly status reporting, project decision management, scope

management, risk management, issue management, work plan development, and communications

management.

As part of Project Start Up, IBM will work with the County's Project Management Team to introduce the

IBM team to key stakeholders and to understand their issues and priorities. To prepare for these
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meetings, IBM will request from the County relevant project and organizational

information/documentation to understand County staffing, processes and technology.

Table 3.3.3-1 lists the major tasks for this Phase and the roles played by each Party. The Project Start Up

Phase will conclude with the Quality Gate Check - lnitiation/Concept Phase.

Table 3.3.3-1: Project Start Up

Task/Milestone Name County !BM

Confirm scope of the proposed solution Pa rticipate Lead

Update initial project schedule Participate Lead

Establish the PMO environments and tools Participate Lead

Review and confirm lnformation Security Roles and
Res ponsibilities (Attach ment 1"2)

Assist Lead

Provision environments and network connectivity Participate Lead

lnstallsoftware Participate Lead

Set-up County VPN and NetBond end-point
con nectivity

Lead Participate

Prepare Project Start Up deliverables for each Wave
as specified in Attachment 14

Participate Lead

M1 - Quality Gate Check - Initiation/Concept Lead Pa rticipate

Attachment 14 lists the deliverables that IBM will prepare for the Project Start Up Phase in accordance

with the Deliverable Expectation Documents (DED) in Attachment 9. Deliverables will be reviewed by

the County and accepted in accordance with the Deliverable Acceptance Process described in Section 7

of this sOW.

3.3.4lnception Phase

The purpose of the lnception Phase is to define the lifecycle objectives for the project and achieve

concurrence among stakeholders. This phase confirms functional and technical requirements and

identifies risks that must be addressed before the project can proceed.

IBM will begin by hosting a Method Adoption Workhop with County and IBM team members to review

the lmplementation approach and achieve a common understanding of the processes and tools that will

be used to deliver the project. IBM will conduct project team training in accordance with the Core Project

Team Training Plan, and we will establish the technical environment that will be used to conduct

lnception and Elaboration Phase activities. The core project team training enables the core project team

to have an understanding of the software functionality and usability to enable them to effectively

participate during the Elaboration phase. This training consists of core out-of-the-box functionality of

the ERP software solution to enable the core project team can relate software base functionality and

processes to the subsequent design and configuration activities.

IBM Functional Leads will organize a series of requirements workshops, working with County Business

Process Owners and other stakeholders. During these workshops we will confirm functional and technical
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requirements and IBM will demonstrate delivered Oracle functionality supporting County business

processes.

Rapid Prototype (CRP 0) - This event will consist of a walk-through of the proposed business processes

using the Commercial Off The Shelf (COTS) functionality based on leading industry practices. This

activity will focus on demonstrating how the composite processes will be enabled by the solution. The

scenarios and use cases will be demonstrated by lBM.

Any changes to the system development scope of the project will be mutually agreed in the lnception

and Elaboration phase and reconciled against the scope of work contained herein.

Table 3.3.4-1 lists the major tasks for this Phase. The lnception Phase will conclude with the Quality Gate

Check - Project Planning.

Table 3.3.4-1: lnception Phase

Task/Milestone Name County !BM

Conduct Project Team Training Participate Lead

Conduct Chart of Accounts Design Workshops Assist Lead

Conduct Business Requirements Workshops Assist Lead

Review/Validate Business Requirements
Workshops

Participate Lead

Create Conceptual Prototype/CRP - 0 - lnception Participate Lead

Gather Supporting Requirements Pa rticipate Lead

Specify Key Structure Definition (Define
Configuration)

Participate Lead

Train Project Team Participate Lead

Conduct Alignment Workshops - lnception Pa rticipate Lead

Prepare lnception Phase deliverables for each
Wave as specified in Attachment l-4

Participate Lead

M2 - Quality Gate - Project Planning Lead Participate

Attachment 14 lists the deliverables that IBM will prepare forthe lnception Phase in accordance with

the Deliverable Expectation Documents (DED) in Attachment 9. Deliverables will be reviewed bythe

County and accepted in accordance with the Deliverable Acceptance Process described in Section 7 of

this SOW.

3"3.5 SIaboration Phase

The purpose of the Elaboration Phase is to begin validating requirements, partitioning of the solution,

functional prototyping, and baseline architecture of the system. During the Elaboration Phase, IBM's

understanding of the County's business requirements is verified to reduce development risk.

IBM functional teams will continue to work with County Business Process Owners and key stakeholders to

refine the solution. IBM will conduct a series of fit/gap workshops of the County's requirements against

the proposed solution to categorize each requirement and propose recommended solutions for each gap.

For any new gaps identified that were not identified in the SOW and associated Attachments, the gaps
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will be further evaluated for workaround options to avoid customization if possible. For every new (i.e.,

not identified in the SOW) software customization request, IBM will present customization options and

related cost-benefit analyses as part of the Cost Benefit Analysis and Customizations Approval

Deliverable.

The County Business Process Owners will confirm gap resolutions and the IBM functional team will

develop Functional Design Specifications for identified RICEW objects. County Business Process Owners

will review and confirm functional designs to complete this Phase.

During this Phase, IBM will capture County organization-specific requirements during the global design

process, with the focus is to maximize the use of the global design, where applicable.

Conference Room Pilot (CRP) 1- The solution will be augmented by information obtained from the user

community during the proof of concept, design of the core processes and specific configurations to
support County business processes. The following are the key testing aspects of CRPl:

o COTS Functionality - End to End business events that are focused on the project phase

o RICE Objects - will not be tested in CRPl

o This CRP will be executed on sample data

Table 3.3.5-1 lists the major tasks for this Phase. The Elaboration Phase includes two Quality Gate

Checks - Requirements Analysis and Design (Functional).

Table 3.3.5-1: Elaboration Phase

Task/Milestone Name County IBM

Gather Business Requirements - Elaboration Participate Lead

Develop Use Cases (Test Scenarios) Participate Lead

Create Conceptual Prototype/CRP - L - Elaboration Participate Lead

Define Project Strategy (Testing, Conversion,
I nterface, Trai n ing, environment, Deployment,
Cutover, Post Support, Benefits Realization)

Participate Lead

Define lnfrastructure Participate Lead

Develop Test Plans Participate Lead

Prepare Environments - Elaboration (Test

Environments)
Participate Lead

Perform Fit Gap Analysis Participate Lead

Baseli ne Softwa re Architectu re Participate Lead

Design - Elaboration (Functional and Configuration
Designs)

Participate Lead

Develop/Execute Prototypes - CRP Materials Participate Lead

Prepare to Acquire and Convert Data - Elaboration
(Prepare for Conversion Testing)

Participate Lead

Prepare Elaboration Phase deliverables for each
Wave as specified in Attachment 14

Participate Lead

M3 - Quality Gate - Requirements Analysis Lead Participate
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Task/Milestone Name County IBM

M4 - Quality Gate - Design (Functional) Lead Participate

Attachment 14 the deliverables that IBM will prepare for the Elaboration Phase in accordance with the

Deliverable Expectation Documents (DED) in Attachment 9. Deliverables will be reviewed by the County

and accepted in accordance with the Deliverable Acceptance Process described in Section 7 of this SOW.

3.3.6 Constructi0n Phase

The purpose of the Construction Phase is to take the solution through development and testing of
components and integration with a system that is ready for production, to validate components fit
together, and to prepare the application for the Acceptance Test and deployment. The Construction

Phase clarifies the remaining requirements and completes the development of the system based upon

the designs completed during Elaboration.

The IBM development team will create technical specifications and unit test plans for each RICEW object

and review these with the Functional Leads.

The IBM testing team will create test scenarios and test scripts for system and integration test.

The IBM Functional Team will configure the Oracle Application modules needed to deliver the solution.

IBM will perform Unit testing and integration testing of the interfaces within Oracle EBS schema only.

Corresponding validation of at 3rd Party software schema is out of scope.

IBM will conduct System and lntegration Tests (SlT) and validate the solution performs in accordance with

the functional design and that functional and technical requirements have been addressed. SIT includes

functionaltesting along with reports, interfaces, enhancements and conversions.

. SIT 1 - The system integration testing will be performed on an environment that has the
planned production configurations and at least 50% of the RICE objects.

o SIT 2 - The SIT activities will be performed on an environment that has the planned production

configuration and 100% of the approved RICE objects. For this activity, IBM anticipates County

Super Users will participate in the testing.

With Wave 3 Human Resources and Payroll, IBM will conduct a maximum of two (2) paralleltests of
payroll prior to Go-Live to reconcile the expected results of payroll processing with actual results of

County payroll processing. IBM will resolve identified and agreed-upon issues priorto commencement

of the successive iteration of parallel payroll tests.

Table 3.3.6-1 lists the major tasks for this Phase. The Construction Phase includes two Quality Gate

Checks -Design (Technical) and Development.

Table 3.3.6-1: Construction Phase

Task/Milestone Name County IBM

Finalize Requirements Matrix for Fits/Gaps Participate Lead
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Task/Milestone Name County !BM

Perform Test Planning (System & lntegration Test
Plans)

Participate Lead

Prepare Environments - Construction (Test

Environment)
Participate Lead

Fina lize Configu ration Participate Lead

Design Application Development Technical
Component (Technical Design)

Participate Lead

Prepare Construction Phase deliverables for each
Wave as specified in Attachment L4

Participate Lead

M5 - Quality Gate - Design (Technical) Lead Participate

Build Application Development Technical
Components

Participate Lead

Develop and Perform Unit Test - Elaboration Pa rticipate Lead

Build lntegration Test Scripts- Elaboration Participate Lead

lntegration Test - Construction Participate Lead

Build System Test Script- Elaboration Participate Lead

System Test - Construction Pa rticipate Lead

Prepare for Performance Testing Participate Lead

Prepare for Transition Participate Lead

Prepare for Cutover Participate Lead

Test lnfrastructure Pa rticipate Lead

Prepare to Acquire and Convert Data - Construction Lead Assist

Acquire and Convert Data - Construction Lead Assist

User Reference & User Guides Participate Lead

Conduct Role/ob lmpact Analysis Participate Lead

Design End-User Training Participate Lead

Build End-User Training Participate Lead

Train End Users - Construction Pa rticipate Lead

Prepare Construction Phase deliverables for each
Wave as specified in Attachment 14

Participate Lead

M5 - Quality Gate - Development Lead Pa rticipate

Attachment 14 lists the deliverables that IBM will prepare for the Construction Phase in accordance with

the Deliverable Expectation Documents (DED) in Attachment 9. Deliverables will be reviewed bythe

County and accepted in accor:dance with the Deliverable Acceptance Process described in Section 7 of

this SOW.

Additional County Construction Phase Responsibilities

. The County shall provide requisite test data to exercise any batch processes required for
performance testing to measure performance (throughput, duration)
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o The County shall approve the peak workload distribution models, for the workload volume tests

defined by the IBM Performance Test Team based on the input obtained from the County

business team through workshop sessions

o The County shall approve the Key Performance lndicators (KPls) and / or Non-Functional

Requirements (NFR), for performance testing. These can be developed through joint workshop

sessions with County business SMEs

3.3.7 Transition Phase

The Transition Phase can span several iterations, with testing the product in preparation for release and

making minor adjustments based on user feedback. The purpose of the Transition Phase is to take the

solution from development through Acceptance Test to the deployment of the solution to support

County Business Processes for end users.

During Transition, IBM's Testing Lead and IBM Functional Team will support development of Acceptance

Test Scripts and will facilitate execution of Acceptance Testing. IBM will provide initial training for users

participating in Acceptance Testing. The County user community will be responsible for executing allthe
test scripts for their deployed business processes.

IBM's Data Conversion and Cutover teams will develop plans to support Go-Live and will conduct multiple

"dry run" (mock)conversions to establish the sequencing and timing of the production cutover.

The Transition Phase includes a Quality Gate Check meeting following Acceptance Test and a final go/no-

go decision meeting just prior to Go-Live.

With approval from the County, production cut-over activities will be performed and the ERP solution will

be deployed to production. For purposes of this SOW, "Go-Live" for a given Wave will be considered to
have occurred when the all applications or modules within such Wave have been successfully

transitioned to the Production environment, passed acceptance testing and any applicable Quality

Review Gates.

Also during the Transition Phase, support processes begin with the start of the Transition to Managed

Services. IBM will confirm service levels and measurement criteria, and help desk processes and
procedures will be established to provide a smooth integration with the County's business operations.
This work may be completed with a combination of on-site and remote Support Personnel with the
allocation of resources being defined before this phase begins.

The Transition to Managed Services includes the following components:

o Transition Start Up - the objective of Transition Planning is to develop a comprehensive transition
plan based on the characteristics of the project;

o Services Transition -the objective of the Services Transition is to define the initial service
objectives, which will be confirmed during the measurement period, and to prepare for support of
the in-scope services. Services Transition consists of a set of activities focused on transitioning the
operational processes, setting up the organization governance model for Managed Services,

establishing service levels and metrics, and documenting the communications and escalation
model for ongoing support. The processes to be used to support the County user community will
be established to provide a smooth integration tvith County's business operations.
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o Application Transition - the objective of Application Transition is to acquire an understanding of
the County application system, including those business processes that are critical, the technical
environment, and the functionality to be supported. Application Transition includes the
Knowledge Transfer activities required to gain the knowledge required to support the applications
as well as the demonstration of that knowledge in the Guided Perform, Assisted Perform, and
Parallel Perform phases. This activity will be limited to the new team members who will come
onboard for Managed Service. Team Members moving from lmplementation Team to Managed
Services Team will not require Application Transition.

Additional detail regarding the Transition to Managed Services is included with Appendix 15.

The table that follows lists the major tasks for the Transition Phase. The Transition Phase includes two

Quality Gate Checks -Test and lmplementation.

Table 3.3.7-1: Transition Phase

Task/Milestone Name County IBM

Perform one User Acceptance Test Lead Assist

Conduct Performance Test Participate Lead

Prepare Training Materials Participate Lead

Prepare Construction Phase deliverables for each
Wave as specified in Attachment L4

Participate Lead

M7 - Quality Gate - Test Lead Participate

Train End Users Assist Lead

Conduct lT Alignment Participate Lead

Convert Data - Transition Assist Lead

Transition to Managed Services Participate Lead

Execute Cut-Over Participate Lead

Prepare Construction Phase deliverables for each
Wave as specified in Attachment 14

Participate Lead

M8 - Quality Gate - Implementation Lead Participate

M9 - FinalAcceptance Lead Participate

Attachment 14 lists the deliverables that IBM will prepare for the Transition Phase in accordance with
the Deliverable Expectation Documents (DED) in Attachment 9. Deliverables will be reviewed bythe
County and accepted in accordance with the Deliverable Acceptance Process described in Section 7 of
this SOW.

3.3.8 Production Phase {Project Close}

IBM will close each deployment Wave at Go-Live and transition to Managed Services where IBM operates

the newly developed system and supports the users. As part of Managed Services, IBM will provide two
months of Hypercare following each Wave, led by the implementation team, before transitioning

completely to the managed services model. Managed Services tasks and deliverables are described in

Section 4.0.
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3.3" Project Status Reporting
IBM will participate in weekly project status meetings with the Director of ERP (or his designee) and

prepare weekly status reports. IBM will use the status meetings and status reports to discuss tasks that
may impact the project scope or timeline. During these sessions, the Director of ERP's feedback to IBM

will allow for productive dialogue throughout the life of the project.

3.4. lmplementation Services Completion Criteria
IBM will have fulfilled its obligations under this SOW when one of the following first occurs:

a. The deliverables specified in this SOW have been completed and accepted by the County; or

b. The County or IBM terminates the Services in accordance with the provisions of the Term and

Conditions.

4. Application Management Services

4.1. Project Scope Summary
Application Managed Services (AMS) will start with Wave 1 "Go Live" and will include:

o Transition to Managed Services

o Project Management

o Post-Go-Live"Hypercare"

o Troubleshoot and Resolve (Level 2/3 Application Support)

o Minor Enhancements

o Batch/lnterface Management

o Technical Support

r MaintainingApplicationCurrency

. Logical/Application DBA Support

o Physical DBA Support

The Managed Services scope is based on the implementation of the ERP solution described in this SOW

(i.e., the in-scope application). Changes will be managed in accordance with the SOW Change Control

Procedure.

The County and IBM shall, during the six months following the initial Go-Live and during three months

following each subsequent Wave, measure and monitor the actual monthly consumption (i.e., the actual

hours of utilization for FTE-based services) and service levels, with the intent of using such measured

activity to confirm and reasonably adjust the support model, the resource staffing levels and/or SLAs

with the County/FPD. This may result in mutually agreed upon adjustments to the services and charges.

Upon completion of the baseline periods, the SLAs will begin to be enforced.

ln addition, the following apply to this SOW:
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. For AMS services US-based Support Personnel will provide the Services under this SOW from
7:00 AM to 5:00 PM CentralTime on Business Days. As necessary, the County will provide after-
hours access to County facilities to IBM personnel. Out-of-town IBM personnel may work hours
other than those defined as normal business hours to accommodate their travel schedules.
Support Personnel located outside the USA (in lndia) will available 4:00 AM to 1:00 P.M Central
Time, Monday through Friday and will abide by their country's IBM holidays, a list of which will
be provided to the County each year. On Call Support will be provided 24x7 for Severity 1 issues.

o All times stated in this document is Central Time (CI) unless otherwise noted.

. Any development performed by the County or a third party engaged by the County will be
subject to a technical quality testing process and approved by IBM (which approval will not be

unreasonably withheld, delayed or conditioned) before it can be added as an in-scope
application component. lf IBM reasonably believes the addition of such development as an in-
scope application development will impact its service delivery and/or fees, IBM may raise a
change request pursuant to the SOW Change Control Procedure.

. Key metrics (such as problem tickets, application modules, database environments/ instances,
interfaces, locations, users and services, etc.) used in developing the managed services solution
will be reviewed at least once a year after final acceptance of the rollout of all the waves, to
determine if any mutually agreed upon adjustments to the services and contract are required.

Exclusions

The following exclusions apply to this SOW:

o IBM does not warrant the functionality of Oracle software. IBM will work with Oracle on behalf
of the County in resolving problems related to in-scope vendor software,'

r Support for County applications and systems, other than in-scope software (Section 1.1), is not
in the scope of this SOW unless it has been specifically included in this SOW;

. Support for the originating system of an inbound interface and the receiving system of an

outbound interface is not in the scope of this SOW, unless it has been otherwise specifically
included in this SOW.

o Support for County development, maintenance, or problem resolution related to County owned
or leased networks including, but not limited to, Local Area Networks (LAN), Wide Area
Networks (WAN), and leased lines, is not in the scope of this SOW, unless it has been otherwise
specifically included in this SOW;

. Support for County development, maintenance, or problem resolution related to County
workstation and/or desktop issues is not in the scope of this SOW, unless it has been otherwise
specifically included in this SOW;

r Enhancements or projects defined as a work effort requiring greater than 100 hours to
complete), such as major application & database upgrades or new module implementations, are
not in scope of base services.

o Support for new developed functionality or new modules to in-scope applications that are
implemented by the County or a third party engaged by the County subject to the SOW Change

Control Procedure.
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4.? Level I" llelpdesk
The County will provide the Level 1 Helpdesk. The primary responsibility of the County Level L Helpdesk
is to provide a single point of contact for the County Oracle Application user community, to gather initial
information on the Service lncident and/or Service Request, to resolve Service lncidents which are
within their scope of service, and to forward unresolved Service lncidents and/or Service Requests to
the appropriate support resource.

The County's Level 1 Helpdesk agents will:

a. Provide help desk support to the user community;

b. Attempt to resolve all calls to the best of their ability while on the phone with the user through a

combination of knowledge of the applications and scripted solution responses for recurrent or
common user issues;

c. Answer "how-to" questions; and

d. Perform call outs to IBM for severity one issues to appropriate Level 2/3 Support Personnel,
document and transfer tickets requiring level 2/3 response, maintain the opening and closing of
tickets for tracking purposes and track call response metrics for internal process improvement
efforts.

e. Perform user profile maintenance and password reset.

ln addition, the County will:

o Provide the IBM SDM with current electronic lists of their designated personnel (e.g., help desks

within each functional area, individuals to be notified in situations where escalation is

necessary)

o Ensure that all of the County user community adheres to the call flow process

. Log all incidents through the County's Level t help desk tool (Cherwell Ticket Management
System). Service incidents are related to a single reported problem. Multiple problems grouped
into a single service incident are equivalent to multiple service incidents and are tracked
accordingly

r Provide IBM access to use of the Chenruell Ticket Management System as required for IBM to
provide the Services described in this SOW, including an appropriate means of tracking incidents
and generating appropriate incident management statistics to enable service level reporting.

4.3 Applicatlon lVlanaged Services Tasks and Dellverables

4"3"1 Project ManaEement

Description

Ongoing Project Management is focused on managing the delivery of the services and deliverable

Materials included in this Statement of Work, including coordinating IBM Support Personnel, project

com m u nications, reporting, procedu ra I activity, a nd contractua I activity.

Scope of Services
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IBM will provide a Managed Service Delivery Manager (MSDM) for the duration of the County SOW

period to provide oversight and coordination of the services and deliverable Materials included in this

SOW. The MSDM will manage and oversee the quality of IBM services and provide ongoing project

management for the IBM responsibilities. The purpose of this project management activity is to provide

technical direction and control of IBM personnel and to provide a framework for project planning,

com m u n ications, reporting, proced u ra I and contractua I activity.

IBM will participate in weekly status meetings with the Director of ERP (and/or his designee(s)) and

prepare weekly status reports.

IBM will prepare an Annual Plan presentation on an annual basis. The plan will include (a) a review and

assessment of the immediately preceding Annual Plan; (b) a review and assessment of the impact on the

Services of the County's operational and lT strategies and plans to the extent made known to IBM; and,

(c) a discussion of the Application upgrade activities undertaken during the previous year and/or any

planned future Application upgrade activities.

Deliverable Materials

Deliverable Task/Deliverable Name County IBM

49 Managed Services Status Report (Monthly)

- Combines Managed Services Status
reports, SLA Compliance Report and
Performance Trend Analvsis

Participant Lead

48 Standard Operating Procedures for
Operations & Support Services (Annual
Update)

Participant Lead

TBD Annual Plan Participant Lead

Completion Criteria

The Ongoing Project Management service will be considered complete when the completion criteria

outlined in Section 4.5 AMS Completion Criteria has been achieved.

4.3.2 Hypercare

Description

Hypercare is a time period during which application managed services are provided by the
implementation team. During this time period, the implementation team is responsible for all support
consisting of (but not limited to) production breakfix tickets, batch/ interface management, system
administration, security and data base administration. ln parallel, the IBM team will be performing

Transition to Managed Services tasks.

IBM will provide two months of Hypercare support for each Wave following the Go-Live of such Wave.

Scope of Services
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The Scope of Services for Hypercare includes the following:

a. Support for end users and the Level 1 Help Desk. This support will assist Level L help desk with
service incidents during this period of increased callvolumes

b. Monitor the system performance and respond to system problems

c. Accept Service lncidents from the Level 1 Help Desk for Service lncidents caused by break in

existi ng fu nctio na I configu ration a nd/or existi ng custom development;

d. Diagnose, resolve and/or coordinate the resolution of the Service lncidents for Oracle Applications
or effectively transfer the Service lncidents to the appropriate area of support;

c. Escalate Service lncident resolution as necessary, involving the application software supplier if
required;

d. Communicate Service lncident resolutions through defined processes.

e. Support month end, quarter end, and year end functions; and,

f. Conduct remaining knowledge transition and hand-off to the ongoing application managed

services team

Deliverable Materials

None

IBM Responsibilities

a) Confirm initial Severity Level;

b) Gather required information for Service lncident handling to determine cause of the Service
lncidenU

c) Perform problem diagnosis and determine cause of problem/issue;

d) Adjust Service lncident severity level, if required;

e) Perform Root Cause Analysis for Problem TickeU

f) Perform problem management and escalation in accordance with the call flow process,

including escalation to application software supplier (Oracle Corporation) if required;

g) Determine viable resolution options;

h) Determine the desired resolution;

i) Apply the desired resolution and/or corrective action to the development system;

j) Unit test the resolution in the development system;

k) Update the relevant system, configuration or process documentation;

l) Perform regression testing to determined that the issue has been resolved

m) lmplement changes consistent with the agreed-upon lTlL-based change management
procedures

n) Resolve the Service lncident or effectively transfer the Service lncident to the appropriate area

of support;
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o) Document and promptly notify the County of any emergency changes. This notification may not
be later than one (1) day following such change consistent with the agreed-upon lTlL-based

change management procedures.

p) Escalate the Service lncident to the IBM Project Manager, if appropriate. Update the County
ticketing system

q) Apply the solution into the production environment;

r) Work with Third Party software maintenance Vendor (Oracle Corporation) in case of COTS

software defects;

s) Transition support services to the Managed Services Team.

County Responsibilities

a) Manage Service lncidents through the agreed call flow process

b) Assign severity levels to tickets

c) SME support for issue resolution

d) Perform regression testing after IBM has determined that the issue has been resolved

e) Sign off for migration to Production

Completion Criteria

The Hypercare service will be considered complete at the end of the two month period specified above
for each Wave.

4.3.3 Troubleshoot and Rssolve {Level Zllevel 3 $upport}
Description

The Troubleshoot and Resolve service provides for diagnosis and problem resolution for Service

lncidents caused specifically by breaks in existing functional configuration and/or existing custom

development. This service does not address Service lncidents directly related to the application of
software updates from the software vendor (Oracle Corporation). Oracle patching and updates are

provided with the Maintain Application Currency service described in Section 4.3.6.

Scope of Services

IBM will provide up to 11 FTE of support services for Troubleshoot and Resolve per month. The Scope of
Services for Troubleshoot and Resolve includes the following:

a. Accept Service lncidents from the Level 1 Help Desk for Service lncidents caused specifically by
breaks in existing functional configuration and/or existing custom development;

b. Diagnose, resolve and/or coordinate the resolution of the Service lncidents for Oracle Applications
or effectively transfer the Service lncidents to the appropriate area of support:

(1) County will prioritize the Resolution of Severity 3 and Severity 4 incidents
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g. Escalate Service lncident resolution as necessary, involving the application software supplier if
required;

h. lmplementation into the production environment; and

i. Communicate Service lncident resolutions through defined processes.

j. Supporting month end, quarter end and year end activities

k. Update User and System Documentation, including training materials, and Security and
Compliance Document as appropriate based on these activities.

ln addition, the following terms apply to this Section:

a. Single-issue Service lncidents are Service lncidents related to a single reported problem. Multiple
problems grouped into a single Service lncident are equivalent to multiple Service lncidents and

are tracked accordingly;

b. A Service lncident is the initial reporting of a problem through its resolution, (for exam ple; there
may be many calls placed against a Service lncident): and

c. Service lncidents will be given priority over Minor Enhancements unless reprioritized by the
County Service Delivery Manager

Deliverable Materials

None

IBM Responsibilities

a) Confirm initial Severity Level;

b) Gather required information for Service lncident handling to determine cause of the Service
lncident;

c) Perform problem diagnosis and determine cause of problem/issue;

d) Adjust Service lncident severity level, if required and approved by County;

e) Perform Root Cause Analysis for Problem Ticke!

f) Perform problem management and escalation in accordance with the call flow process,

including escalation to application software supplier (Oracle Corporation) if required;

g) Determine viable resolution options;

h) Determine the desired resolution;

i) Apply the desired resolution and/or corrective action to the development system;

j) Unit test the resolution in the development system;

k) Update the relevant system, configuration or process documentation; lmplement changes

consistent with the agreed-upon lTlL-based change management procedures

l) Resolve the Service lncident or effectively transfer the Service lncident to the appropriate area

of support;
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m) Document and promptly notify the County of any emergency changes. This notification may not
be later than one (1) day following such change, consistent with the agreed-upon lTlL-based

change management procedures

n) Escalate the Service lncident to the IBM Managed Service Delivery Manager,.if appropriate.
Update the LL ticketing system

o) Apply the solution into the production environment;

p) Work with Third Party software maintenance Vendor (Oracle Corporation) in case of COTS

software defects;

County Responsibilities

a) Ensure everyone in the User community reports Service lncidents through the agreed call flow
process

b) Assign severity levels to tickets

c) SME support for issue resolution

d) Perform UAT after issue has been resolved

e) Sign off for migration to Production

Completion Criteria

The Troubleshoot and Resolve service will be considered complete when the completion criteria
outlined in Section 4.5 AMS Completion Criteria has been achieved.

4.3.4 Minor Hnhancements

Description

The Minor Enhancements service provides for minor new configuration or custom development

updates, additions, and deletions within existing modules and/or functionality that are already in

production.

Scope of Services

IBM will provide a maximum of 100 hours per Service Request of support to assist the County with
Minor Enhancements of their existing production Oracle system over the life of the contract. This is an

optional service and will be performed in case of excess capacity after completing Troubleshoot and

Resolve (L2lL3 Support) activities, and the excess capacity consists of resources with the right skill mix to
perform minor enhancement activity. Troubleshoot and Resolve (L2/L3 Support)will be given priority
over M inor Enhancements.

Minor Enhancements are defined as discrete units of work, each less than 100 hours per request activity
including, but not limited to, the following types of work;

a. New functional configuration for in-scope modules;

b. Modifications to existing reports;
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c. New report development;

d. New batch processes; and

e. Other new functional configurations.

Any Minor Enhancement requests that are estimated to be greater than 100 hours, will be considered a
project and will be processed in accordance with the SOW Change Control Procedure.

All requests will be approved in writing by the County prior to work beginning.

Work begins with a Service Request from the County Service Delivery Manager for a minor
enhancement and/or customizations and includes any planning or estimation efforts. The Service

Request ends when the work effort has been installed into the production environment. Any further,
related Service Requests for analysis, fixes, or user support would fall under the Troubleshoot and

Resolve service.

IBM will update User and System Documentation (62), including training materials and Security and

Compliance Document (66) as appropriate based on these activities.

Deliverable Materials

None

IBM Responsibilities

IBM will:

a. Accept Service Requests from the Service Request process;

b. Reviewrequirements;

c. Prepare an estimate for each submitted Service Request;

d. Determine the impact on system performance and batch schedule, if appropriate;

e. Obtain County approvalto proceed with development

f. Develop solution design and scope based on requirements;

g. Develop and change code or configuration based on agreed-to design;

h. Apply code and/or configuration in the development system;

i. Perform testing in the development system;

j. ldentify, develop and conduct any required integration testing;

k. Completeexecutableprogramdocumentation;

l. Obtain user acceptance;

m. lnstallthe solution into the production environment

County Responsibilities

The County will:

a. Approve for submission all work activities passed to IBM;

b. Develop and deliver requirements via a Service Request;
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c. Provide approvalto proceed with development based on estimates and impads provided by IBM

d. Provide a County primary contact for each reques!

e. Provide data for unit testing to IBM support personnel;

f. ldentifiT and develop user test scenarios and test cases;

g. Support integration testing;

h. Conduct user acceptance testing;

i. Provide written authorization to move code objects into production;

j. Approve closure of Service Request.

Completion Criteria

The Minor Enhancements and Customization service is considered complete when the completion

criteria outlined in Section 4.5 AMS Completion Criteria has been achieved.

4.3.5 Batch/lnterface Management

Description

The Batch/lnterface Management service provides for the development, implementation and/or

execution of the processes and procedures used to define and maintain the application's

batch/interface schedules, monitoring of the batch/interface processes and the notification and

escalation procedure for error conditions.

Scope of Services

IBM will provide up to 1 FTE of support services for Batch and lnterface Management per month. IBM
and the County will jointly prioritize the support requirements to match the available capacity of the
support resources.

Batch and lnterface Management activities include both regular maintenance and monitoring activities
as well as specific tasks based on Service Requests. For a Service Request, work begins with the Service

Request from the County Service Delivery Manager for a batch or interface change activity and includes

any planning or estimation efforts. The Service Request ends when the work effort has been completed
and installed into the production environment if appropriate. Any further, related Service Requests for
analysis, fixes, or user support would fall under the Troubleshoot and Resolve service. Both of these
areas of support are subject to the overall limit for batch and interface activities.

The Scope of Services for the Batch/lnterface Management service is to provide remote assistance to
the County in the following areas:

a. Assessment of current batch schedules and procedures;

b. Development of batch schedules and run sheet;

c. Development of application error logging, monitor and review

1 15339-0001/1EGA1126900766.4



Cook County Govemment Page 42

Schedule 2A - Statement of Work September 15, 2015

d. Documentation of batch monitoring processes and procedures;

e. Documentation of the notification and Escalation Procedure for error conditions; and,

f. Update User and System Documentation including training materials, and Security and Compliance

Document) as appropriate based on these activities.

This service only applies to the production environment.

ln addition, the following terms apply to this Section:

o Monitoring refers to responding to automated alerts or notifications. lt does not include active
monitoring of the job queues and schedules;

o Scope does not include monitoring of infrastructure;

o Scope does not include building automated alerts;

r IBM is not providing any automation tools; and,

. Any improvements to current processes will be handled through the Service Request process or as

a separate SOW.

Deliverable Materials

None

IBM Responsibilities

IBM will:

a) Create and/or verify a batch run sheet;

b) Create and/or verify the documentation of batch monitoring procedures;

c) Create and/or verify the documentation of the notification and escalation procedure for error
conditions;

d) Respond to automated alerts generated by batch job execution issues;

e) Schedule batch jobs according to run sheet with proper approval; and

f) Re-start failed jobs according to batch job restart instructions

County Responsi bilities

a) Provide a list of approved persons to request batch jobs; and

b) Validate the data and results of batch job execution

Completion Criteria

The Batch and lnterface Management service will be considered complete when the completion criteria

outlined in Section 4.5 AMS Completion Criteria has been achieved.
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4.3.6 Techni{al Support Maintaining Application Currency
Description

Technical support maintaining application currency feature of the AMS Services includes the
implementation and/or testing of the processes and procedures used in the update of the Oracle
system. IBM will be responsible for the monitoring and identification of vendor (Oracle) supplied
patches, fixes and updates that require analysis. IBM will work with the County to determine the need
to apply said patches, fixes and updates to the County Application Environment. lf the decision is made
by the County to proceed with the application of said patches, fixes and updates, IBM will work with the
County to coordinate the installation of said patches, fixes and updates. Once applied IBM will test the
patches, fixes and updates and coordinate the User Acceptance Test with the County. Once these items
have been successfully tested in accordance with the County testing strategy and approved by the
County, IBM will perform the migration of the patches, fixes and updates to Production.

Scope of Services

IBM will provide up to 1 FTE of support services per month for maintaining application currency feature.
The scope of services for the Technical support maintaining application currency feature includes
assistance for the following functions:

a)

b)

c)

d)

e)

f)

s)

h)

i)

i)

Create and maintain patches, fixes and update calendar for Oracle Application.

Monitor and identify vendor supplied patches, fixes and updates that require analysis.

lnstallthe agreed upon patches, fixes and updates to the non-production environment.

Perform unit and system testing of changes performed in the non-production environment.

Participate in the annual testing of disaster recovery plan regarding installing application
environment and basic testing of application components.

Test Oracle critical patches (if available), required to maintain application stability.

Reapply customizations due to impact of Oracle patches, fixes and updates.

Coordinate the User Acceptance Test with the County for applied patches, fixes and updates.

Migration of the patches, fixes and updates to Production.

Update User and System Documentation and Security and Compliance Document as appropriate
based on these activities.

ln addition, the following terms apply to this Section:

o Major Upgrades are out of scope.

Deliverable Materials

None

IBM Responsibilities
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a) Create and maintain patches, fixes and update calendar for Oracle Application.

b) Create and maintain support procedures with respect to maintaining application currency.

c) Work with the County on determining what patches, fixes and updates should be implemented
based upon the potential benefits of such implementation to the County.

d) Analyze approved patches, fixes and updates to determine impacts on Application.

e) lnstall the agreed upon patches, fixes and updates to the non-production environment.

f) Perform unit and system testing of changes performed in the non-production environment.

g) Test Oracle critical patches (if available), required to maintain application stability.

h) Reapply customizations due to impact of Oracle patches, fixes and updates.

i) Coordinate the User Acceptance Test with the County for applied patches, fixes and updates.

j) Migration of the patches, fixes and updates to Production.

k) Assist with the application re-install as part of any annual disaster recovery testing.

County Responsibilities

a. Provide approval for the patches, fixes and update calendar for Oracle Application.

b. Provide final approval of which patches, fixes and updates will be implemented and the timing
of implementation based upon other initiatives.

c. Coordinate and update impacts to related systems.

d. Conduct user acceptance testing for vendor (Oracle) supplied software patches or manually
' coded workaround prior to promoting to production.

e. Authorize the migration of objects.

f. Maintain a maintenance contract for the Oracle software for the period of this agreement. lf
the County contracts with a third party for the maintenance of Oracle software in lieu of Oracle

maintenance, IBM and the County will review the scope of services and mutually agree to
required changes to the SOW through the SOW Change Control Procedure.

Completion Criteria

These service activities will be considered complete when the completion criteria outlined in Section 4.5

AMS Completion Criteria has been achieved.

{.3.7 Application {Logical} DSA Support

Description

The application DBA support service provides for regular monitoring of the Oracle system to assist in
providing high level of system availability

Scope of Services
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IBM will provide up to 2 FTE of support services for Logical/Application DBA Support per month. IBM

and the County will jointly prioritize the support requirements to match the available capacity of the
support resources.

The Scope of Services for the Logical/Application DBA Support service is to provide assistance to the
County in the following areas:

a. Regular monitoring of systems to assist in providing high level of system availability.

b. Perform instance cloning activities

c. Provide fresh instance creation

d. Monitor system access and usage.

e. Facilitate registration of concurrent programs and executables.

f. Administer workflow related activities

g. Perform monthly reporting on system performance, utilization, and other operational metrics

h. Coordinate and manage core table settings related to the configuration of the application.

i. Migrate objects in between environments.

j. Prepare Release Checklist for each Release

k. Update User and System Documentation and Security and Compliance Document as appropriate
based on these activities.

ln addition, the following terms apply to this Section:

. Major Upgrades are out of scope.

Deliverable Materials

Deliverable Task/Deliverable Name County/FPD IBM

64 Disaster Recovery Plan Test and Exercise

Reports (Annual)

Audit Compliance Findings

Participant

Participant

Lead

Lead65

IBM Responsibilities

a) Regular monitoring of systems to assist in providing high level of system availability.

b) Perform instance cloning activities

c) Provide fresh instance creation

d) Monitor system access and usage.

e) Facilitate registration of concurrent programs and executables.

0 Administer workflow related activities

g) Perform monthly reporting on system performance, utilization, and other operational metrics

h) Coordinate and manage core table settings related to the configuration of the application
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i) Migrate objects in the between environments

County Responsibilities

Maintain a maintenance contract for the Oracle software for the period of this agreement. lf the
County contracts with a third party for the maintenance of Oracle software in lieu of Oracle
maintenance, IBM and the County will review the scope of services and mutually agree to required
changes to the SOW through the SOW Change Control Procedure.

Completion Criteria

The Logical/Application DBA service will be considered complete when the completion criteria outlined

in Section 4.5 AMS Completion Criteria has been achieved.

4.3.8 Physical OBA Support

Description

The physical DBA support service provides for regular monitoring of the Oracle databases & systems to
assist in providing high level of system availability

Scope of Services

IBM will provide up to 2FTE of support services for Physical DBA Support per month. IBM and the County
will jointly prioritize the support requirements to match the available capacity of the support resources.

The Scope of Services for the Physical DBA Support service is to provide assistance to the County in the
following areas:

a) Provide database troubleshooting and problem determination.

b) Implement backup/recovery plan to allow point in time recovery or version recovery as

determined by the County.

c) Apply fixes, updates and patches to correct database problems, as necessary.

d) lnstall Database Software minor release upgrades for an already installed version of each
database product

e) lmplement any required database configuration changes based on the County's
recommendations

f) lmplement any required pruning, rotation and/or archiving of any application and database log

files

g) lmplement initial database performance tuning and provide additional performance tuning
based on analysis of performance metrics provided by the County

h) Monitor Database Software components for availability and/or their presence in memory
(up/down status)
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i) Update User and System Documentation and Security and Compliance Document as appropriate
based on these activities.

ln addition, the following terms apply to this Section:

. Major Upgrades are out of scope.

Deliverable Materials

None

IBM Responsibilities

a) Provide database troubleshooting and problem determination.

b) lmplement backup/recovery plan to allow point in time recovery or version recovery as determined

by the County.

c) Apply fixes, updates and patches to correct database problems, as necessary.

d) lnstall Database Software minor release upgrades for an already installed version of each database

product

e) lmplement any required database configuration changes based on the County's recommendations

f) lmplement any required pruning, rotation andlor archiving of any application and database log files

g) lmplement initial database performance tuning and provide additional performance tuning based on

analysis of performance metrics provided by the County

h) Monitor Database Software components for availability and/or their presence in memory (up/down

status)

County Responsibilities

a) Maintain a maintenance contract for the Oracle software for the period of this agreement. lf the

County contracts with a third party for the maintenance of Oracle software in lieu of Oracle

maintenance, IBM and the County will review the scope of services and mutually agree to required

changes to the SOW through the SOW Change Control Procedure.

b) Provide final approval of which patches, fixes and updates will be implemented and the timing of
implementation based upon other initiatives.

Completion Criteria

The Physical DBA service will be considered complete when the completion criteria outlined in Section

4.5 AMS Completion Criteria has been achieved.

4"4 AMS Tearn
IBM will provide FTE to provide application managed services in accordance with Table 4.4-1 below. FTE

capacity is assigned on a monthly basis for use solely within the month. Utilization for 1 FTE is 2080
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hours per year. The allocated capacity for the task listed below listed are provided in Section 4.3 of this

document. Should the capacity deviate (+/-5%) on a sustained basis over a rolling three-month period,

the County and IBM will meet to review the causes of these deviations, and, if required, mutually agree

on adjustments to staffingandlor discuss alternatives to address the volumes. Monthly staffing and

workload review meeting will be conducted by the IBM and County's Managed Services Delivery

Manager. ln this meeting the staffing and workload for the past 3 month will be reviewed and projection

will be made for next 3 months.

Table 4.4-1: AMS Team FTE

Skil! Set / Roles FTE Primarv Tasks

Oracle EBS Financials 2 Troubleshoot & Resolve

Minor Enhancement
Technical Support Maintaining Application Currency

Oracle EBS HR, Payroll
& Benefits

2 FTE+ 1
FTE in in

2OLBfor 4
months
only for
Open

Enrollment
Support

Troubleshoot & Resolve

Minor Enhancement
Tech n ica I Su pport M ainta in ing Application Cu rrency

Batch & lnterface Management

Oracle EBS Purchasing

and SCM

2 Troubleshoot & Resolve

Minor Enhancement
Tech n ica I Su pport M aintain ing Application Cu rrency

Batch & lnterface Manasement
Oracle Technical
(across all modules)

2 Troubleshoot & Resolve

Minor Enhancement
Technical Support Maintaining Application Currency

Batch & lnterface Manasement
Troubleshoot & Resolve

Minor Enhancement
Technical Support Maintaining Application Currency

OBIEE 1 Troubleshoot & Resolve
Minor Enhancement

Technical Support Maintaining Application Currency

Hyperion 2 Troubleshoot & Resolve
Minor Enhancement
Technical Support Maintaining Application Currency

Oracle Application
(Logical) DBA

2 Application (Logical) DBA Support
Technical Support Maintaining Application Currency

Oracle PhysicalDBA 2 Physical DBA Support
Tech nica I Su ppo rt M a inta in ing Application Cu rrency
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4.5 AMS Completion Criteria

IBM will perform the AMS tasks described in Section 4.3 and report on a monthly basis with the
Managed Services Status Report. IBM will have fulfilled its Application Managed Services obligations
under this SOW for a given month when any one of the following first occurs:

a. The calendar month ends; or

b. The contract period of performance has ended; or

c. The County or IBM terminates the delivery of Services in accordance with the provisions of the
Terms and Conditions.

5 Cloud Managed Services {CMS}

5"L Servics Description

The CMS Service Description and the following sections or attachments to this SOW include the
terms and conditions specific to delivery of CMS services in support of the broader scope of this
SOW: Attachment L1 - Technical lnfrastructure/Environment in Scope.

Definitions for capitalized terms used herein without a corresponding term in the Definitions section
of this Service Description shall have the same meaning as set forth in in Schedule A of the
Agreement.

5.2 Definitions

APls - application programming interfaces IBM provides as Service Component which provide
programming code to interface with and utilize the CMS Services, including requesting and ordering
CMS Services options and Service Components, which bypass Cloud Web Portal user interfaces.

IBM lmage - a software image file containing the functionality of selected IBM software program(s)

that IBM makes available as part of the CMS Services.

tmage - a software image file containing the functionality of the software program(s) that IBM

makes available as part of the CMS Services. An lmage contains an Operating System lmage by itself
or in ionjunction with an IBM lmage or Third Party lmage.

OS - Operating System software.

Recovery Point Obiective or RPO - the period in which data might be lost from an lT service due to
a disaster, measured from the time of disaster occurrence.

Recovery Time Objective or RTO - the duration of time within which a business process must be

restored after a disaster, measured from the time of disaster declaration.

SC lmage - an lmage IBM makes available as a Services Component.

Service Catalog - a view of Service Components and Service options IBM makes available for the
County selection and use within the Service.

Third Party lmage - a software image file containing the functionality of selected third party

software program(s) that IBM makes available as part of the CMS Services.
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5.3Scope of CMS Seruices

Cloud Managed Services ("CMS") (or the "CMS Services") are designed to provide customers the
ability to utilize virtual computing resources to support the County's computing needs. CMS is a

shared physical run environment that is administered by a common cloud management platform
leveraged across multiple clients. The CMS Services provide flexibility at the platform level, service

ma nagement ca pa bilities and secu rity featu res.

IBM utilizes multiple Cloud Data Center locations to deliver the CMS Services. Our data centers in

Raleigh, North Carolina and Boulder, Colorado will be used to deliver the County's solution.

The County acknowledges that i) the central infrastructure supporting the Cloud Web Portal and

County Account contact information and User lD information provided by the County (County

Account lnformation) is stored and delivered from the central business support system data

center location in IBM's European Cloud Data Center or other locations IBM deems necessary for
the delivery of the CMS Services, and ii) the County VMs, as defined in this CMS Services

Description, are stored and delivered from the operational support system Cloud Data Center
location(s) that the County selects when ordering CMS Services in the Cloud Web Portal.

IBM will provide a managed environment through the Operating System (OS). IBM is also
providing the County specific management services above the OS that provide database and

middleware management as well as other services as described in other sections in this SOW.

CMS Services outside the scope of this SOW or any change order to this SOW will be the sole

responsibility of the County.

S,4Account Set Up

Set up activities to establish and maintain the County's Account and enable the County's access to
the CMS Services, including set up or modification of any additional CMS Services options ordered
by the County are described below.

The County will:

a. Provide valid funding authorization, such as a purchase order, if the County requires any such

authorizations for IBM to invoice charges and to keep such authorization current and provide

updates on a timely basis so as not to interrupt CMS Services;

b. Provide access to a networking point of contact and network information necessary to support
the setup of a VPN and/or NetBond network connection.

5.5 CMS Service Hnablement

When the County Account is set up, IBM will activate and make available standard CMS Services

options for use by the County.

IBM is responsible for proper selection and use of any CMS Services options in support of the
scope presented in this SOW. For any improper use of a CMS Services option by the County (such

as use of Services Component software without proper Entitlements) IBM may require the County
to obtain proper Entitlements.
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5.5 lnfrastructure CMS Services

This section describes the CMS lnfrastructure Services.

5.5.1 Virtual Machine Compute *esources

The custom configurations in place for the County are specified in Attachment 11. The custom
configurations are implemented in accordance with the provisions of this section.

IBM may, at its sole discretion, provide a larger amou nt of storage for root disk than specified by

the tables above. ln this case, there is no additional charge to the County and the the provision of
such additional storage on one VM does not entitle County to additional storage on the root disk

for any other VMs provisioned in the future.

Disk Mirroring:

a. While physicalstorage units in the CMS environment are highly redundant (blocks are

"stripqd" across disks) and built with RAID-X, if the physical storage unit is down for scheduled

or unscheduled maintenance, the Guest OS VM's with storage on that physical CMS storage

device will be affected. This information in this section refers to mirroring across multiple
storage devices in order to minimize disruption to services.

b. Root Disk

Manageil VMs: Platinum VMs have disk mirroring on the root disk by default. The root disk on

Bronze, Silver and Gold instances is not mirrored across devices.

c. Data Disk

Disk mirroring can be selected for each data disk at the time of requesting additional disks.

The system will allow customers to modify this attribute later if required.

The County may request modifications to a VM by requesting changes to vCPU or Virtual Memory
through the IBM Application Services team.

A Virtual Machine configuration may not be reduced below/made smaller than its original
configuration.

IBM reserves the right to modify Virtual Machine configuration options and maximums available to
the County provided that County's functionality is not adversely affected by such modifiations.

For pSeries VMs, IBM will provide access to a monthly report of the number of cores on the
County's VMs through the IBM Services Connection.

Completion of a change request to vCPU or Virtual Memory will immediately reboot a VM.

Estimated time from start of provisioning request until turn over to the County of a Bronze level

VM is 24 hours or less. Provisioning of additional features such as additional storage, clustering,
etc. may extend these objectives.

5.6.2 Supported Sperating Systems

IBM CMS supports a many versions of AlX, Red Hat Enteprise Linux and Microsoft Windows. For

the scope of this SOW, IBM will support the following Operating Systems for Managed VMs:

a. AIX 6.l Standard Edition

b. AIX .1 Standard Edition
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c. Microsoft Windows Server 2008 R2 Enterprise Edition 64 bit

5.6.3 Addltianal Storage Attribute Options

CMS has many storage options and attributes available when adding disk to the VM. Some options
may not be modified after provisioning. The storage and attributes selected for the scope of this
SOW may be found in Attachment 11.

IBM may, at its sole discretion, provision storage at a higher performance tier or disk type than the
County has selected, at no additional charge. IBM may also move the storage to the original
selected tier or disk type at a future date.

5"6.4 Additional Virtual Machine Capabilities

The County may request the following for a Virtual Machine via the IBM Application Services team.
Fulfillment of the request may be subject to additional charges and availability of capacity:

a. VM location of the Cloud Data Center for deployment provided to the County. The two Cloud

Data Centers available for this SOW are located in Raleigh, NC and Boulder, CO.

b. Upon receipt of the County's request to "Remove Server Now", the VM will be immediately
destroyed and the allocated disk will be released to the general pool for reuse.

5.? $ervices Component Software Options

Each VM will be provisioned with a Services Component (SC) Operating System lmage of AIX or
Microsoft Windows based on the use of the VM. SC lmages may contain software licensed by IBM

or licensed by third party software providers. Specific terms apply depending on the software
licensor.

5.7.1 SC Operating Systerns

IBM will provide all SC Operating System software for virtual machines used by the County. The

actual run time libraries / code will be an IBM provided OS lmage.

The County legacy Operating System lmages may not be used in the Service.

IBM will maintain currency of supported Operating System software listed in Section 5.6.2 as

follows:

For the purposes of this section, currency means that IBM will support two (2) versions of an

Operating System software, whether the two most recent levels are considered minor or major
releases. For purposes of illustration, IBM will support versions L.4.1 and version L.4.2, or version
1.4.2 and version 2.0.

a. Minor versions (1.4.1to 1.4.2) will be deployed and supported throughout the VMs in the IBM

Cloud Data Centers within three (3) months of general availability as announced by the software
vendor;

b. Major versions (1.4.2 to 2.0) will be deployed and supported throughout the VMs in the IBM

Cloud Data Centers within six (6) months of general availability as announced by the software
vendor;

c. For any version (minor or major) of the Operating System software that is no longer to be

supported by the software vendor, for any reason,
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1. IBM will withdraw any such Operating System software from sales no |ater than
six (6) months before the date the vendor has announced that support will no

longer be available, as long as the software vendor provides at least six (6)

months' notice; otherwise, the Operating System software will be withdrawn from
sales immediately;

2. IBM will provide support to such Operating System software installed on VMs in

the IBM Cloud Data Centers until the day before the date the vendor discontinues
its suppor! and

d. IBM may provide update/migration custom services for an additional charge to the County if
approved through the SOW Change Control Procedure.

For Microsoft SC Operating System software, the applicable Third Party Agreement / additional
license terms are:

Microsoft Operating System software listed in Section 5.6.2 is licensed from Microsoft and IBM is
required by Microsoft to include the following terms in IBM's Customer Agreements:

o the County shall not remove, modify, or obscure any copyright, trademark or other
proprietary rights notices that are contained in or on the Products;

o the County shall not reverse engineer, decompile or disassemble the Products, except to
the extent that such activity is expressly permitted by applicable law;

o Microsoft disclaims, to the extent permitted by applicable law, all warranties by Microsoft
and any liability by Microsoft or its suppliers for any damages or remedies, whether direct,
indirect, or consequential, arising from the Software Services. For the purposes of this
section Software Services means the services IBM provides to the County that make

available, display, run, access or otherwise interact, directly or indirectly, with the
Products;

o IBM may disclose the County information such as the total number of licenses and country
of usage, the County's name and address;

o Technical support for the Software Services will be provided by IBM or a third party on

IBM's behalf (and not Microsoft or its suppliers); and

o There is a "No High Risk Use" requirement that the User may not use the Microsoft
software ("Product") in any application or situation where the Product(s) failure could lead

to death or serious bodily injury of any person, or to severe physical or environmental
damage ("High Risk Use"). Examples of High Risk Use include, but are not limited to:
aircraft or other modes of human mass transportation, nuclear or chemical facilities, life
support systems, implantable medical equipment, motor vehicles, or weaponry systems.

High Risk Use does not include utilization of Products for administrative purposes, to store
configuration data, engineering and/or configuration tools, or other non-control
applications, the failure of which would not result in death, personal injury, or severe
physical or environmentaldamage. These non-controlling applications may communicate
with the applications that perform the control, but must not be directly or indirectly
responsible for the control function.
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5.7"e County Provided Software

The County is permitted to bring and have the IBM Application Services team upload its own
properly licensed non-operating system software (sometimes referred to as "bring your own
software and license" or "BYOSL")for use within the CMS Services by installing it directly on a VM.
This included the Oracle software that will be implemented as part of this SOW's scope of services.
Any such County provided software the County brings and uploads in connection with the CMS

Services is considered Content as defined in the Agreement. the County is responsible to ensure the
County has the necessary licenses, Entitlements, and approvals for adding, installing, uploading,
transferring, and using such software with the CMS Services.

ln the event that the County elects not to maintain Software Support or compatibility with the
Operating System software for any reason, including Software End of Life, the County acknowledges
that IBM's CMS Services may be impacted. ln such event, any downtime or other Service failures will
be excluded from IBM's Service Levels and any impact to the CMS Services shall be the sole
responsibility of the County.

The following provisions apply to any BYOSL non-operating system software licensed to the County
by Microsoft Corporation or a Microsoft authorized reseller.
For the purposes of this provision, "License Mobility through Software Assurance" means the rights
described in the section titled "License Mobility through Software Assurance" in the Microsoft
Product Use Rights. The Microsoft Product Use Rights are located at:
http://www.micrsoft.comllicensing/software-assura nce/default.aspx or a successor site.

ln order to exercise License Mobility through Software Assurance rights, the County must, prior to
uploading any Microsoft software as BYOSL to a VM in the IBM cloud environment, execute the
"Mobility Verification Form" located at: http://www.microsoft.com/licensing/software-
assurance/license-mobilitv.aspx or at a successor site and submit the completed Mobility
Verification Form to Microsoft for verification.

Microsoft will provide IBM and the County with confirmation of the County verification status to
exercise the License Mobility through Software Assurance Product Use Rights, and the specific
products and license counts the County will be authorized to deploy in the IBM cloud environment.
This information may be used to support compliance reviews and discussions.

lf IBM or Microsoft believe in good faith that the County is not complying with the terms of License

Mobility through Software Assurance, as described in the Product Use Rights, the County must
cooperate in good faith with Microsoft or IBM to investigate and remedy any potential non-
compliance. lf requested by IBM and/or Microsoft, the County agrees to provide any additional and
reasonable information to support the investigation and remediation, if any, of the non-compliance.

lf Microsoft determines that the County is non-compliant with the License Mobility through
Software Assurance program requirements, Microsoft will provide the County with written notice of
the non-compliance which will include an itemization of the non-compliant issues. the County will
work with Microsoft to resolve the County's status and determine if termination can be avoided. lf
the parties are unable to achieve a mutually agreeable resolution, Microsoft will provide the County
and IBM with written notice to terminate the benefits of License Mobility through Software
Assurance for the County. Upon receipt of such notice, the County will promptly remove the
instances provided in the notice and utilized by the County and provide written notice to Microsoft
with a copy to lBM.

The County must ensure that any License Mobility through Software Assurance Product deployed in

the IBM cloud environment uses the County's own Product media and keys.
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The County's licenses under the License Mobility through Software Assurance program must remain
on a VM within the same Cloud Data Center for no less than ninety (90) days. the County may move
instances under a particular license from one IBM Cloud Data Center to another IBM Cloud Data
Center; however, the County may not (a) move the instances run under that license back to the
County computing environment, (b) outside of IBM's Cloud Data Center, or (c) to another third party

cloud data center within ninety (90) days of the last assignment.

5"8 Backup and Restore

CMS provides a backup solution designed to offer the County backup and restore services for file
system and the County designated databases. This is not a substitute for a disaster recovery
solution. Backup can be performed for databases up to 30 TB in size, provided that the maximum
table space in the database is under 8TB.

5.7.3 IBM Responsibilities

IBM will:

a. Perform and store data file backups (process of duplicating the customers "to-be-backed-
up" "Target Data") with the intent of storing the data on a tape, in accordance with the
schedule selected by the County from the options available on the portal;

b. For the County selected data bases, perform and store backups in accordance with the
schedule selected by the County from the options available on the portal;

c. Encrypt all tapes and manage encryption keys. Tapes and keys are not available to the
County;

d. Monitor and manage backup activity;

e. Move a copy of each tape containing encrypted data off-site to an IBM selected vault
location once daily;

f. Restore the requested data with the objective to initiate a minimum of 95 percent of the
total number of restore requests per calendar month within a two hour timeframe for data

that can be restored from a local copy;

g. Perform administration, tuning, optimization, planning, maintenance, and operations
management for backup and restore;

h. Provide and installadditionalinfrastructure capacityfor backup and restore, as required and

as determined by IBM; and

i. Any scheduling conflicts between backup and patch management will result in the backup

being performed on the next scheduled backup window

5"8 Network CIWS Services

IBM will provide a redundant local area network (LAN) infrastructure and static lP addresses from
customer lP pool or "private" non-internet routable addresses from IBM lP pool. IBM will provide up

to five (5) internet routable lP addresses in support of network address translation if required.
Requests for more than 5 lPs are granted in IBM's sole determination. Additional requests will be

individually assessed.
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Within the County CMS environment IBM can deploy VMs in multiple security zones, as defined by
network isolation layers in the County's local network topology. A design point of three (3) VLANs is

standard in the Service. Requests for more than three (3) VLANs are granted in IBM's sole
determination. Additional requests will be individually assessed.

lnternet bandwidth is provided in support of customer environment and may be metered and
charged on a per GB rate based upon County usage. An lnternet bandwidth allowance has been
included in the Charges and the allowance is documented in Attachment 1"1.

Should the County utilize the lnternet for access to CMS, IBM strongly recommends that the County
obtain lnternet-based TCP/IP vulnerability scanning services from IBM or from another vendor. This
is not provided as part of the Cloud Managed Services. The County's IBM Cloud Services Focal point

can assist the County with obtaining information on IBM vulnerability scanning services should it be
required in the future. Vulnerability scanning provides the County with the ability to identify
exposed vulnerable code and configurations. Once identified vulnerabilities can be resolved by any
numbers of means; applying patches, modifying an application configuration, or implementing
mitigating controls.

5.8"1 Virtual Private Network Environmeftt Services

One (1) virtual private network environment ("VPNE") per is included for each Cloud Data Center

Each VPNE is required to have at least one but no more than forty VPN tunnels ("VPN Tunnel"). A

VPN Tunnel is an encrypted communication path between a unique remote customer computing
VPN gateway endpoint and a single IBM VPN gateway endpoint in a Cloud Data Center. VPN Services

include support to connect to the IBM VPNE over the lnternet using lnternet protocol security
extensions ("lPsec") VPN Tunnels only.

The County will specify one unique lP subnet range representing the the County VPN endpoint
connection for each VPN Tunnel requested. Network configuration support for the County's
endpoint connection of a VPN Tunnel remains a County's responsibility.

After an initial order and set up of a VPNE within a Cloud Data Center, the County can request
changes to the VPNE by submitting a Service Request. Other examples requiring change scheduling
include change the number or configuration of any VPN Tunnels or the number or configurations of
any associated Private VLANs.

Deletion of the last VPN Tunnel in a Cloud Data Center will remove the VPNE for that Cloud Data

Center.

The County understands that prior to ordering deletion of a VPNE all County VMs provisioned in

those environments must be deleted. The County is responsible for requesting that any such VM be

saved so they may be later provisioned as a new VM.

5.8.1.3 VPN Set-up Responsibilities

IBM Responsibilities

IBM will, for initial setup and as required for any additional VPN tunnels and VPN related changes

requested after initial set up:

a. provide a VPN set-up information form for each VPNE, which will include VPN Tunnel
configuration or change request within each Cloud Data Center;
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b. upon receipt of the completed set-up form, set up the VPNE including the VPN Tunnel in the
selected Cloud Data Center using information provided by the County;

c. provide County network representative with information regarding the VPN configuration
needed to connect to an IBM VPN gateway endpoint; and

d. schedule and conduct an activation call with the County's network representative at a
mutually agreed to time to jointly activate VPN Tunnel(s) for the VPNE.

County Responsibilities

The County will, for initial setup and as required for any additional VPN tunnels and VPN related
changes requested after initial set up:

a. designate a technically qualified network representative that can represent the County and
provide required configuration and set up information to IBM;

b. provide configuration information by completing and returning to IBM the VPN set-up
information form for each Cloud Data Center where a VPNE is to be established;

c. configure and maintaining access from the County's computing environment to each IBM's

VPN Tunnel gateway;

d. perform initial preliminary set up activities related to the County's managed VPN end points
prior to the joint activation call;

e. have County network representative participate in the call to jointly activate each VPN Tunnel
connection;

f. perform troubleshooting and correction of any issues with the configuration of the County's

VPN end point, any routing issues within the County's network or any routing issues between
County's network and the IBM VPN gateway;

g. initiate and maintain proper security controls for communications related VPN Services

including but not limited to any desired protections at the entry into the County's data center
through the County provided VPN gateway; and

h. provide lnternet bandwidth at their site in support of the VPN.

lf the County makes any change from what was specified on the Additional Services Order form,
such change will be subject to the SOW Change Control Procedure.

5.8,2 NetBond Services

Cloud Network Enablement Service ("NetBond") provides virtual local area network ("VLAN") based

connectivity between IBM's standard VPN service and the County VMs located in the Cloud Data

Center using an IBM provided networking infrastructure.

NetBond supports a single, logicaltransmission path between the County's network site supported
by an existing IBM provided VPN and the Cloud Data Center, and connects the County's VPN to one

or more VLANs connecting to the County's VMs.

NetBond supports provisioning of a logically separate private data transmission path to support the
County unique VLAN(s) connecting from the VPN to the designated VMs.

IBM has included two (2) 10 Mbps NetBond network connections, one to each Cloud Data Center
being utilized by the County, in the scope of this SOW. No custom or special networking or
gateways are required in the Cloud Data Center to support the connection.
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Table 5.8.2-1: NetBond Services

Raleigh Delivery Boulder Delivery

United Stafes
Rateigtt VCN

United Sta/es
Eoulder VCN

Minimum
Bandwidth
Options

Selected Minimum
Option for Bandwidth
County Options

Selected
Option for
County

10 Mbps 1 10 Mbps 1

40 Mbps 0 40 Mbps 0

100 Mbps 0 100 Mbps 0

155 Mbps 0 155 Mbps 0

300 Mbps 0 300 Mbps 0

600 Mbps 0 600 Mbps 0

800 Mbps 0 800 Mbps 0

1 Gbps 0 1 Gbps 0

2 Gbps 0 2 Gbps 0

5"8.?.1 Prerequisites

The County must have prequalified their network infrastructure with IBM prior to enablement of
the NetBond service. The County understands that termination of the NetBond will prevent access

to their VMs.

5.8"2.2 NetBondAdditionalDefinitions

"Active VNC" means a VNC which is available for use by the County, meaning that the VNC

supports transmission of data between the County VPN and the Data Plane Meet Me lnterface on
the VLANs specified by the County for the set-up information collected by IBM. A new VNC shall be
considered an Active VNC as of the Date the County submits this NetBond attachment applicable to
such VNC.

"Actual Monthly VNC Charges" shall have the meaning ascribed to it in Subsection 5.1.2 below.

"Minimum Bandwidth Commitment" or "MBC" means the minimum bandwidth commitment
selected by the County for a VNC at the time the County submits this document.

"Overage Charge" shall mean the variable charge for a VNC applicable in any month in which an

Overage occurs. The Overage Charge is the product of the Overage multiplied by the Overage Rate,

as set forth in the applicable table in the NetBond Charges Attachment, based on the selected MBC

of 10 Mbps.

"Overage" shall mean, for a given VNC and a given month, the amount (expressed in kilobits per

second) by which the Sustained Bandwidth of the VNC exceeds the Minimum Bandwidth
Commitment of the VNC. lf the Sustained Bandwidth does not exceed the Minimum Bandwidth
Commitment, there is no Overage.

1 15339-0001/1EGA1126900766.4



Cook County Govemment
Schedule 2A - Statement of Work

Page 59

September 15, 2015

"Per VNC Charge" shall mean the monthly charge for given Virtual Network Connection, which is

comprised of a Monthly Recurring Charge and an Overage Charge (if applicable).

"Sustained Bandwidth" means a measurement of bandwidth consumption for a VNC, calculated as

described in Subsection 4.1.1 below.

"Virtual Network Connection" or "VNC" means a logical connection that supports establishment of
one or more VLANs between the County VPN and the County's Virtual Machines, using the criteria
specified by the County.

5.8,!.3 fiesource Categories and Measurement Methodology

The actual resources being used in VNCs will be measured monthly. Each VNC will be assigned a10

Mbps Minimum Bandwidth Commitment.

Sustained Bandwidth

Sustained Bandwidth is measured in megabits per second (Mbps)for a VNC during a billing
month as follows:

a. The aggregate total of all bits transmitted across the VNC (for all VLANs on a VNC) is

measured, separately for each direction (inbound to and outbound from the Data

Plane Meet Me lnterface), in bits for each five minute period during the month.

b. Each measured aggregate total of all bits transmitted across the VNC during a five
minute period is divided by 300 seconds, to obtain a bandwidth measurement in

bits per second.

c. The total bandwidth measurements for each 5 minute measurement period in the
month are ranked in order and compared to determine the 95th percentile

measurement. Separate calculations are performed for inbound and outbound
measurements, to determine the 95th percentile measurement for each category.

d. The larger 95th percentile measurement (inbound as compared to outbound) is
selected as the measurement for determination of Sustained Bandwidth.

e. The selected measurement is divided by 1,000,000 to obtain the Sustained

Bandwidth, expressed in Mbps.

f. Example - Calculation of Sustained Bandwidth: There are 8540 five-minute
measurement periods during a 30-day month. The table below represents
measurements from an example 30-day month. For the purpose of explanation, the

":''il;'i:lflli:JJ"i'::',,","n1periods 
are rerected in a rist in the rormat

shown in the Example Table.

r Assume that measurement period 4 represents the 95th percentile of all

inbound measurements (i.e., is ranked as number 8209 when allthe inbound

measurements are ranked from smallest to largest). 280,000,000 bps is

divided by 1,000,000 to give 280 Mbps.

r Assume that measurement period 5 represents the 95th percentile of all

outbound measurements. 90,000,000 bps is divided by 1,000,000 to give 90

Mbps.

r The inbound measurement for measurement period 4 is larger than the
outbound measurement for measurement period 5, so the inbound
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problems have been rectified, root cause analysis is performed and appropriate adjustments
are recommended and implemented; and

e. Service Request Management: IBM will provide a Service Catalog and allow for automated
service requests and change management via the Cloud Web Portal.

5"10 Standard Operational teports

IBM will provide operational status and the following reports via a portal. IBM will provide

summary and detailed reports in the following areas:

o lncident, Problem and Change

o CMS Services Activation and Deletion

o Virtual Machine Configuration

o Usage and Charges

5.13. CMS Support

5"11.1CMS Account Management and Service Requests

The IBM Application Managed Services team supporting your Oracle applications can initiate a
Service Request in two ways, a)via the Cloud Web Portal (some Cloud Web Portal Service Requests

are predefined and pre-priced, others must be requested via a free form Service Request

submission), or b) via email request for instance by submitting to IBM the Additional Services Order
Form to the email address provided by IBM for such Service Request. Upon receipt of a request, the
IBM Cloud Services Focal Point willtake the appropriate actions, including contacting the County by

email or phone for further information. Upon IBM's completion of the County Service Request, an

email notification will be sent to the Requestor, or, if the Service Request was initiated through the
Cloud Web Portal, the only notice for the County may be that the Service Request is flagged as

complete in the Cloud Web Portal.

Any changes to increase or decrease services should be processed as a Change Order under the
SOW Change Control Procedures.

The IBM CMS Cloud Services Focal Point general support responsibilities are to:

o Serve as the County interface for all escalations and communications

o Manage incidents

o Participate in change approval process

o Manage SLA attainment and issues

o Manage audits and compliance activities

o Participate in major incident management
o Coordinate and manage complex changes

. Manage minor steady state projects

. Manage Root Cause Analysis process for VMs up through the OS.
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5"11.2 CMS Requsst fCIr Support

Any request for CMS support should be initiated by the County through the Help Desk described in

Section 4.2. Should the IBM Help Desk team determine that there is a need for CMS support, the
Cloud Web Portal will provide the ability to submit a request for support of the CMS Services.

Updates to the incident will be provided via the Cloud Web Portal or via email to submitter of the
incident.

5.12 Maintenance

IBM will maintain and install updates and fixes as IBM deems appropriate to the Cloud Data Center
base infrastructure and any of the standard lmages.

CMS Services may not be available during these times. IBM reserves the right to interrupt CMS

Services to perform emergency maintenance as needed. IBM may change scheduled maintenance
hours and will post to the Cloud Web Portal any such changes, as well as any emergency
maintenance information.

5"12.1 Standard Maintenance Windows

The CMS Services will utilize predefined and standard maintenance windows, some of which may

cause the CMS Services to be unavailable to the County. IBM will not seek County approval to
execute maintenance, but will attempt to minimize impact to the County's CMS Services.

IBM will make commercially reasonable attempts to communicate via a broadcast message to
customer administrators the changes planned for each maintenance window, via the Cloud Web
Portal, email, or other methods.

5.12.2 Daily Cl'range Window

The CMS Services supports a daily change window that is designed to support change requests
initiated in support of the County via the Cloud Web Portal. lnitiated change requests in support of
the County may be made twenty four (24) hours per day, seven (7) days per week, exclusive of
scheduled maintenance windows. Submission of a change request may require a restart, or reboot
of Services Components, such as VMs, following performance of the change.

5"12"3 Fatch Category

The patching process is automated and bound by the type of server and criticality of the patch.

When a VM is requested for the County, one of the following server designations must be selected:

a. Development - Patches apply in Development maintenance rycle the first week of each

month.

b. Test - Patches apply in Test maintenance cycle, which is the second week of each month.

c. Production 1- Patches apply in Production maintenance cycle, which is the third week of each

month.

d. Production 2 - Patches apply in Production maintenance cycle, which is the fourth week of
each month.
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e. Do not patch - Patches will be applied at the time of VM provisioning only. This selection is

subject to an additional charge as outlined in the Charges Schedule.

f. Manual patch - Patches will be applied during VM provisioning to bring the instantiated image

up to date. Subsequent patches will be applied at the request of the IBM team supporting the
County. This selection is subject to an additional charge, as outlined in the Charges Schedule.

lBM, in its sole determination, may modify the patching schedule on an as needed basis.

5.12.4 Monthly Change Window

The monthly maintenance window is the third Saturday of each month, L2 pm local time of the
Cloud Data Center to 8 pm local time of the Cloud Data Center. Monthly change windows are not
expected to impact the running VMs. The Cloud Web Portal may be unavailable during this period.

5.12.5 Other Change Windorrs

IBM's intent is to contain all maintenance that may impact the County services, in particular the
availability of VMs, storage, network and other services, to the monthly change windows set forth
above. Other change windows may be used on an exception basis for management of the
environment. IBM will make commercially reasonable efforts to minimize the County impact during
such change windows and will notify the County in advance.

5.1"3 County Managed Active Directory

For Active Directory Services (ADS) the County must maintain an Active Directory environment
(either hosted purely in CMS, or extended into CMS from the County site). CMS guests are
provisioned into existing County Active Directory

ln addition:

o Active Directory Schema can be extended to support Active Directory based applications.

o The Kerberos authentication protocol can be used between the County and County VMs

environments.

o Guests can be migrated from the County site to the County's CMS VMs without a change in

Active Directory domain membership, reducing impact to existing applications.

o Certificate based logon/custom authentication providers can be enabled by the County.

o VMs can be provisioned into ten different organizational units per domain.

o The County specific Domain Security Policy (GPO) can be enabled (stronger than the
default). One GPO per organizational unit is supported and must be pre-approved by lBM.

5.3.3.1 IBIVI Responsibilities for County Managed Active Birectory

IBM will:

a. Configure the CMS management Active Directory "trust" with the County's Active Directory
domain located at the County's site;

b. Provide for single-sign-on to access guest VMs using the County managed County lDs;

c. lnstall and configure two (2)VM (Medium, 64 bit, Windows OS, Silver) to act as a Domain

Controllers for the CMS domain within the County's CMS VM space;
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d. lnstall and configure two (2) Unmanaged VM (Medium ,64 bit, Windows OS, Silver) to act as

County managed Domain Controllers for the County domain within County's CMS VM space;

e. Provide guidance to the County with configuring the County site Active Directory; and

f. Configure internal and externalfirewalls.

5.13.I County *esponsibilities for County Managed Active Directory

The County will:

a. Configure the County site Active Directory/Trust as required;

b. Configure the County DNS forwarding as required;

c. Assist in configuring County Active Directory Domain Controllers on 2 Unmanaged VMs;

d. Manage SSL certificates where required; and

e. Manage/Monitor/Maintain the unmanaged VM's that are extensions to the County AD forest
into the CMS cloud environment.

The County will not:

a. Allow changes/failures in their Active Directory environment to apply Group Policy to CMS

guests, unless otherwise directed by CMS (policy inheritance must be disabled).

b. Allow changes/failures in their Active Directory environment inhibit IBM's ability to provision
guests into the IBM Cloud organizational unit and its child organizational units.

c. Allow changesfailures in their Active Directory environment inhibit IBM's ability to manage
guests.

d. Attempt to gain privileged/administrative access to CMS guests without following IBM
privileged access processes.

e. Attempt to move computer account objects out of the organizational unit and its child
organizational units.

f. Relocate the organizational unit without written notification to IBM seven (7) days in

advance of the change.

5.13.3 Hlp*{A $upport Serviee Pack

IBM will provide HIPAA Support Service Pack (HIPAA-SSP) services via the Cloud Web Portal for the
infrastructure environments supporting applications with HIPAA controlled data. HIPAA-SSP is

available only on newly provisioned Managed VMs, and once applied cannot be removed.

HIPAA-SSP is available for VMs with Operating Systems that have been migrated into CMS (retrofit
for artifacts from migration activity is not included), and applies only up through and including the
VM operating system.

HIPAA-SSP is priced per VM with a monthly recurring charge, by the CMS size designation of the
VM, independent of architecture or Operating System. ln addition there is a one-time charge for
each Vormetric key management appliance the County specifies (1 is absolute minimum). To stop
the HIPAA-SSP charges, the VM must be deleted.

Charges continue for VMs with the HIPAA-SSP installed while those VMs are suspended, or while
the VMs are active having failed over as part of a disaster recovery event.

The County acknowledges that the HIPAA-SSP:
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a. does not make a County "HIPAA compliant"

b. does not make the CMS services or IBM "HIPAA certified"

c. does not make the County PHI applications "HIPAA compliant"

d. does not include HIPAA program compliance consulting

e. does not include support of health care clearinghouse functions

15.73.3.1" IBMResponsibitities
IBM will:

a. lnstallthe agents and tooling, and address alerts or service indications the Service Pack

tooling may generate;

b. For'At rest' data encryption:

(i) Provide an encryption appliance (physical or logical) to the County;

(ii) Provide the County'start-up' education including the topics of encryption key

assignment, management, and building of customized encryption key definitions;

(iii) Maintain all support and licensing for the appliance for the term of the HIPAA-SSP to
allow County use.

c. Provide centralized log management system and retain logs for a period of nine (9)

months;

d. Monitor and control IBM managed system lDs so that lDs can be traced to a single owner
for individual accou ntability;

e. Monitor and review administrator user activity at the system level for failed login attempts
and unauthorized access to logs; and

I 5. I 3"3,2 Ccuxfy fl esponsf}ilf tirs

County will:

a. For'At rest'data encryption:

(i) Order a minimum of 1 physical or virtual key management appliance, (minimum of 2
are recommended by IBM);

(ii) Set up the encryption appliance and provide all operational support for the
encryption appliance;

(iii) Retain and manage the encryption keys for data storage;

(iv) Perform all encryption key definition and assignment;

(v) Define and maintain encryption policy;

(vi) House and operate the physical or logical appliance so that IBM resources cannot, by

any means, obtain access to County data defined as Protected Health lnformation;

(vii) Provide appropriate personnel and require participation in 'start-up' education
including encryption key assignment, management, and building customized
encryption key definitions;

(viii) Manage encryption profile(s) at individualfile levels, deploy user access controls;

(ix) Encrypt content in transit between County applications and IBM;
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(x) Back up the encryption key server;

(xi) Restore encryption key and policy at County disaster recovery site;

The appliance(s) remain with the County at contract termination so that the County can continue to
manage the encryption keys.

5.14 CMS Disaster Recovery

5.L4.L CMS Disaster Recovery (CMSilR) Overview

CMSDR provides the ability to recover workloads for individual Managed VM's in the event of a

disaster. CMSDR shall provide, manage, monitor and secure priced data replication services for
asynchronous replication and VM recovery from an IBM CMS Data Centerto another IBM CMS Data

Center to support disaster recovery efforts. lnfrastructure Recovery Time Objective (RTO) is 4 hours

and Recovery Point Objective (RPO) is 15 minutes.

lnfrastructure RTO means the time required by the infrastructure to recover from the disaster to the
extent that the application recovery can begin. Application RTO means the time required to complete
application-level disaster recovery processing and deliver the application to the County. This option
provides lnfrastructure RTOs only.

Disaster declaration is the responsibility of IBM as per the disaster recovery plan which will be
provided to the County following disaster recovery option enablement. The County contact
information and the communication process between IBM and the County is defined in the disaster
recovery plan.

5.L4.2 Disaster Recovery Testing

For IBM managed VMs, one disaster recovery test per contract year is included in the charges for
CMSDR. The test only tests recovery of the County workload, and is not a point of delivery wide test.
The County may select some or all of the VMs that are disaster recovery protected at the time of the
County test. This test will be non-disruptive. IBM will provide a test schedule that includes one test
period per calendar quarter. The County may select the test period which is most convenient to The

County. The standard test schedule is recommended by lBM, and is coordinated with the County. The

County will receive a copy of the test plan with procedures on how to and when to prepare the
environment. The County will be provided a fourteen (14) day window to prepare the virtual
environment. The test will be conducted over a seven (7) day period. The County must remove the
test environment within seven (7) days of test completion, or will be charged for the test
environ ment resou rces.

IBM will analyze the results of the annual test and will take corrective action to resolve problems that
resulted in a failure of the test.

The County has the option to purchase additional tests by submitting a Service Request. The effort
and associated charges will be custom sized to the requirements established by the County.

5.14..3 Failback

Failback shall be supported from the disaster recovery site to the original or rebuilt primary site with
an RPO=LS minutes and RTO=4 hours.
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5.14.4 IBM Responsibilities

IBM will:

(1) Onboard and set up Secondary Networking Environment at DR Site and provision the
site to site link

(21 Set up Replication Networking Path between Primary and Secondary VM
Environments

(3) but IBM will auto provision the target VM

(4) implement SAN data replication between primary and secondary VM

(5) schedule annual disaster recovery test

(6) make the decision to declare disaster

(7) recover data and virtual infrastructure

(8) restore physical primary site

(9) monitor data replication

(10) lnitiate the CMSDR

(11) Be responsible for the County site link at both CMS data centers

(12) Define SAN data replication between primary and secondary VM

(13) Set up and implement application data replication between primary and secondary
VM

(14) Provision Test VM, Flash Copy, and assist in performing DR Test

(15) de-activate test environment within seven (7) days following test completion

(16) Recover application

(17) Add disk as needed to primary and secondary VMs

ln the event of declaration of a disaster, SLA's for availability will be set to a Bronze Level VM.

6.0 County Responsibilities
The successful completion of the proposed scope of work depends on the participation of County

management and personnel as set forth herein. The responsibilities listed in this section are in

addition to those responsibilities specified in the Agreement, and are to be provided at no charge to
lBM. IBM's performance is predicated upon these responsibilities being managed and fulfilled by the

County, as scheduled in the IBM Project Schedule. Delays in performance of these responsibilities

may result in additional cost and/or delay of the completion of the project, and will be managed in

accordance with the SOW Change Control Procedure.

6.1" GencralCountyResponsibillties
a. Ensure that the County staff and subject matter experts are available to provide such

assistance as IBM reasonably requires and that IBM is given reasonable access to the County

senior management, as well as any members of its staff to enable IBM to provide the
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Services. The County resources will remain available for the project as required for the

duration of the project, to the extent these resources remain County employees.

Provide all information and materials reasonably required to enable IBM to provide the

Services. IBM is not responsible to the extent that inaccurate or incomplete information
provided by the County causes delays or inhibits IBM's ability to perform.

Be responsible for the review and evaluation of the IBM recommendations as well as all final

decisions and implementations relating to, or resulting from, the IBM recommendations

contained in the deliverable Materials.

The County is responsible for the performance of County employees or its sub-contractors.

It is County's responsibility to ensure these resources perform allthe work expected of them

in a manner that will not adversely affect the estimated schedule.

Responsible for the interpretation of laws and regulations to extent they impact the design

of the ERP solution.

Perform the County's roles and responsibilities as indicated in Attachment 12: lnformation

Security Roles and Responsibilities.

Provide IBM with Oracle support lDs as needed to provide the Services.

Provide connectivity to all in scope third party software applications

Responsible for the accuracy of data provided to IBM in connection with the Services

6"2 County Responsibilities Regarding Managed Seryices Staffing

The County will attempt to provide notification via the SOW Project Change Control Procedure at
least thirty (30) days in advance of any events that may result in an increase in Service lncidents
and/or support requirements. The County will ensure that an appropriate training plan is in place

to minimize the potential increase of Service lncidents and/or support requirements that may

result from such change. By mutual agreement, the County Service Delivery Manager and the IBM

SDM may agree to relax the Service Level requirements or provide other relief as appropriate for
the areas affected by the changes.

Provide minimum 60 days' notice to ramp up US-based or remote globaldelivery resources.

Staffing changes and any associated scope or support requirement changes will be made using the
SOW Change Control Procedure. By mutual agreement, the County's Service Delivery Manager
and the IBM SDM may agree to relax the minimum notice requirements or provide other relief as

appropriate for the areas affected by the key County staff changes.

Provide 30 day notice to ramp down resources. Staffing changes and any associated scope or
support requirements changes will be made using the SOW Change Control Procedure.

7 Acceptance and SOW Completion

7. 1 Acceptance €ritsria
Acceptance by the County is required for the Software Solution and all Services and Deliverables

supplied by IBM or configured or implemented under IBM's supervision under this Agreement.

b.

d.

e.

f.

o
b.

h.

i.

a.

b.
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Deliverable Acceptance - Contract deliverables will be reviewed and accepted in accordance

with the Deliverable Acceptance Process included in Section 7.2 of this SOW.

System Acceptance - The ERP software solution will be delivered incrementally with major

Waves in accordance with the schedule in Section 1.3. Accordingly, the software solution will be

accepted by the County on a Wave by Wave basis. IBM will develop and provide a User

Acceptance Test (UAT) Plan deliverable based upon the final approved system specification as

documented and approved by the County. The UAT Plan is subject to County's approval and

acceptance in accordance with Section 7.2.The County will execute the approved UAT as

described, according to the UAT plan schedule and note the deficiencies in accordance with the

plan standard. IBM and the County willjointly establish defect severity levels. The system will

not Go-Live if there are any Level L or Level 2 deficiencies for which IBM was responsible in the

Wave. The system will be considered accepted when the system is put into live production with

that Wave. IBM will remain obligated to resolve the remainder of the deficiencies for which it

was responsible and will establish a work plan (which work plan will be subject to County's

approval) to resolve such deficiencies.

7.2 Deliverable Aceeptance Process

IBM prepares deliverables in accordance with the Project Schedule and submits them to the

County for review and acceptance. Formal acceptance by the County of project deliverables

indicates that the deliverables have been completed in accordance with this SOW. Each

deliverable will be subject to the following deliverable review and acceptance process:

1. The IBM Project Manager will submit the draft deliverable and a deliverable acceptance

form (Attachment 1 - Deliverable Sign-Off Sheet) for each completed deliverable to the

County.

2. The County will accept or reject the deliverable within ten (10) Business Days, or such

other period of time as may be agreed by the Parties or is otherwise appropriate under

the circumstances, from the receipt of the IBM Project Manage/s notification of

completion.

3. lf the County does not accept or reject the deliverable within the period set forth above

and does not communicate another timeframe upon mutual agreement in which a

decision will be made, the deliverable will be considered accepted.

a. Work will progress to maintain the established project schedule, with the

understanding that any change to an accepted deliverable constitutes a change

in scope.

b. A Change Request may result if modifications to the accepted deliverable are

required and those modifications affect accepted or in-progress project work.

4. lf the County rejects a deliverable, the cause for rejection and defects to be addressed

will be documented by the County and provided to IBM with a single, complete set of

defects for each deliverable to correct or revise. lf revisions are required, IBM will

address the County's request for revisions, within the context of the DED, and resubmit
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the deliverable to the County within (10) business days. A resubmitted deliverable will

be subject to a maximum of one further review in accordance with the acceptance

process set forth above. Any further County concerns regarding the deliverable may be

addressed through the lssue Escalation Process defined with the Agreement.

5. Status report deliverables will be considered accepted upon submission.

7.3 Quality Gate Reviews
As described in Section 7.2, deliverables are individually reviewed and accepted by the County in

accordance with the Project Schedule.

With each milestone, IBM will submit a Quality Gate Check deliverable that provides a high level

status report for the Phase indicating status of all IBM deliverables, issues, risks and mitigation

strategies. The County, with assistance from its lV&V Contractor, will lead the Quality Gate Review

process to conclude within ten (10) Business Days from submission of the Quality Gate Check

deliverable. Upon passing the Quality Gate Check without material conditions, the milestone will be

considered complete and the project will move to the next phase of the SDLC.

1 15339-0001/1EGA1126900766.4
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Attachment 3 - Functional and Technical *equirements an Scope

The Functional and Technical Requirements in Scope are set forth in Exhibit 2A-3.

1. Hyperion implementation scope:

o The automation of metadata synchronization is out of scope.

t Budget write back can be done through FDMEE only to EBS GL module, for HR data the
assumption is that Hyperion will provide data in flat files

o The EBS HCM metadata master data tables ( such as the chart of positions, employees, pay
plans, benefits) and EBS financials metadata master data tables, such as the chart of
accounts and entity, and other master tables must be finalized and loaded prior to the start
of Wave 2.

' County will be responsible for converting historical data to the new enterprise Chart of
Accounts

2. HCM lmplementation Scope:

r The County time collection systems will perform all time and attendance related

calculations, including absences, based on any Union related collective bargaining

agreements and pass on data output from such calculations into Oracle Payroll.

' Personnel Action forms for employees have standard routing processes in place at all of
Cook County including CCHHS and Forest Preserve District.

' All recruiting activity will happen in Taleo. Oracle EBS will be limited to position opening and

assigning an employee to the position.

' All on-boarding for County employees will happen through Oracle EBS. Any ad hoc on-
boarding processes will be discontinued and be formalized through Oracle EBS.

t Forecasting and budgeting what-if analysis will be performed in budgeting and HR analytics

and is considered out-of-scope for HCM implementation.

' For wage garnishments and other wage attachment actions, the County will manually enter
them into payroll. lf the County is using third party resources for wage attachment, an API /
lnterface specifications will be provided to integrate into such third party systems.

o The new ERP system will use existing printers for all special printing (i.e., AP and Payroll

checks and advices), 1099 and reports

o The new ERP system will use the existing County fax server

3. Security

o The County will provide employee information through Active Directory / LDAP / or any

other ldentity software that can be integrated into Oracle EBS for validating user access.
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with moderate
business logic

. <=25 data elements

. <=10 function calls

quenes

>8 target tables with
complex queries

>5 Loops / cursors
with complex
business logic
>25 data elements
>10 function calls

County lnterface Scope Responsibilities:

l-. The County will provide legacy lT systems personnel that have detailed data / systems knowledge
that is required for the redesign and development of the legacy system portion of the interfaces and
is responsible for their timely participation to support the project work plan. Any legacy system
changes will be County's responsibility or a third party as applicable. The County exposes the legacy

stub end for testing interfaces before cutover and in accordance with the Project Schedule.

2. The County will cleanse data in the legacy systems as required to support interfaces with the ERP

solution.

3. IBM will provide the County a standard format for interfaces. County will be responsible for
developing legary system interfaces in accordance with this format.

4. Data mapping will be performed by joint County and IBM teams.

5. The County (or designated third parties) will provide API's / interface specifications for external
systems that will be integrated with ERP (e.g., financial institutions, credit unions, benefits
providers). The County will direct these third providers to work with IBM to establish interface
requirements and coordinate necessary security and testing.

6. The County time collection systems will be compatible with and can be integrated into Oracle EBS

v12.
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where open
interface or APls

not available
o >8 target tables
r >5 Loops / cursors

with staging table
r >25 data elements
r >10 function calls

The IBM approach to Data Conversion includes five steps of critical activities that must be defined and

executed throughout the project lifecycle. These five steps include conversion planning, conversion

design and development, data cleansing and handling, conversion testing, and production conversion.

Conversion Planning

The objective of this step is to determine the data conversion scope and approach, determine
conversion data sources and tools, identify key resources and skill sets necessary, develop a conversion
plan and checklist, and develop a set of repeatable reconciliation procedures. During this step a list of
conversion objects is validated including requirements such as volume, complexity, legacy source, data

integrity, and resources that are familiar with the data. The amount of history required is documented

and confirmed to be consistent across the data conversion scope.

Conversion Design and Development

The objective of this step is to define data mappings, sets and formats including the level of detail and

history required for each conversion. Once the data conversion approach is developed, the data

conversion programs and specific field mapping requirements and formats must be developed. Once

field mapping is complete, the project team will confirm that the data from the legacy systems is

accurately mapped to Oracle data structures.

Data Cleansing and Handling

The objective of this step is to define conversion requirements, design legacy data extraction programs,

develop and test the extraction programs, and perform data cleansing. ldentification of data to be

extracted from legacy systems will be jointly determined by IBM and the County (or its Third Party);

including critical extraction rules and required data extraction formats. The process of extracting data

from legary systems (including any code / development) will be performed by the County or its Third

Party. The project team will identify and specify the data uploads and help the County (or its Third

Parties) identify the appropriate data cleaning activities. The County (or its Third Party) will be

responsible for all data cleansing activities with support from lBM. The County (or its Third Party) will
have to perform a detailed analysis of their data and identify cleansing criteria and guidelines. Upon

completion of data conversion, the Business Process Owners will be responsible for the data and will
need to develop repeatable reconciliation procedures. Extraction from legacy based systems will be led

by the County or its Third Party.

Conversion Testing
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The objective of this step is to practice the entire data conversion process prior to the actual cutover.
Conversion testing cycles will be performed in order to confirm the quality of the converted data, the
sequence of conversions, and an estimate of the amount of time that may be necessary to perform
conversions during the actual cutover process. The data validation process will be defined in the Data

Conversion Strategy. The proposed approach will include. up to three cycles of conversion testing
coinciding with System lntegration Testing cycles (SlT1) with sample sets of master data. The 1't
Conversion Cycle includes a mock data conversion which will precede SlT1. The 2nd Conversion cycle

includes a complete data conversion with all conversion files and precedes SlT2. User Acceptance
Testing (UAT), which will include up to one (1) full conversion (lnitial Conversion) of all automated
conversion objects, and a Mock Cutover/Conversion that will include a full set of automated conversions
and a sample set of manual conversions for validation purposes. To support conversion testing, IBM will
create one basic report for each conversion program - each report will provide basic validation of that
data converted into Oracle.

IBM will be responsible for developing the data conversion programs and it will go through an iterative
cycle of testing to refine the process prior to production cutover.

Production Conversion

The objective of this step is to perform the Production Conversion into the production system as well as

perform any post-conversion activities such as manual corrections.

Additionally, conversions are categorized into two different groups, 1) by method of conversion and, 2)

by type of data:

Conversion Method

o Automated - Performed by running a set of developed scripts or programs to programmatically

load converted data into the target system

o Semi-Automated - Performed by using macro-based tools such as Oracle Web ADI or Dataloader.
Data is passed through form validation during entry

o Manual - Data is mapped manually and input is performed by IBM data entry personnel or the
County end-users as defined in the data conversion strategy IBM is responsible for the quality and

accuracy ofthe data converted by its data entry personnel

Conversion Data Type

r Static or Master data - This data is considered control or master data. Examples include Chart of
Accounts, customer, items, and vendors

o Transactional data - This data stores business transactions. Examples include open purchase

orders.

1. Conversions will be developed in accordance with IBM and Oracle approved processes (i.e., IBM

Oracle Method) and data conversion templates. Accordingly, data conversion programs will not
directly update Oracle tables.

2. For Oracle EBS, only open items/transaction migration is in scope. Any requirements for historical
data conversion will be reviewed with the County with the data conversion strategy and assessed

for impact to scope.

3. Financials data conversion:
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. All non-General Ledger module conversions will not update the commitment controltables and

balances. Only general ledger journal conversions will update commitment control tables and
balances.

o Prior to production cutover, business processes including voucher processing and purchase

requisitions will be halted in the legacy system; current transactions will be subsequently
entered by the County in the EBS system.

. Purchase requisitions will not be converted into EBS for Go-Live. lnstead open requisitions will
be re-keyed into EBS by the County.

. Only open purchase orders will be converted into EBS for Go-Live.

4. HCM data conversion:

o The conversion of human resource data will be crucial for the successful implementation of
Finance and procurement in Wave 1. HR data will be needed to utilize the full functionality of
the Approvals Management Engine.

o Another reason HR data will be converted with Wave 1 is that human capital budget is a

significant part of overall operating budget. Core HR data will be needed to develop and
maintain the position budgeting that will be used with Budget Preparation in Wave 2.

o ln Wave 3, employees and retirees from the JDE Enterprise-One system will be converted into
EBS. Their corresponding job, salary and pay history for the last 5 years will also be converted
for all employees. All employees that are active at the time of Go-Live will have the following
converted as well:

o Personal lnformation o Extra lnformation Types r Phones
o Address lnformation o Personal Payment Methods o Emergency Contacts
o Assignment lnformation . Tax lnformation - Federal o Performance Ratings
o Salary lnformation o Tax lnformation - State o Benefits details
o Terminations o Tax lnformation - Local o Other deductions
o Special lnformation Types o Element Entries

5. Hyperion:

r Data necessary for Hyperion to produce report deliverables (e.g., CAFR, budget documents) will
be sourced from Hyperion Planning and Hyperion Public Sector Budgeting and Planning (PSBP).

o Data loads from HR and Projects will be loaded using Essbase loadable flat files.

o The source system for data for Hyperion is a single instance of EBS (Financials, HCM); no

external data will be integrated for the Wave 2 Budget Preparation Scope from legacy systems.

County Dota Convercion Responsibilities

1. The County will be responsible for data extraction from legacy systems, data cleansing in legacy

systems, and providing the data in the Data Conversion Template provided by IBM to upload data in
Oracle EBS.
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2. The County is responsible for data validation and reconciliation necessary to accept the converted
data.

3. Data mapping will be performed by jointly County and IBM teams.

4. The County is responsible for archiving any data that it wants to retain for record retention,
reporting, and other purposes that will not be converted from legacy systems.

5. County is responsible for using the data from the reports to perform data conversion activities.

Other Dota Conversion responsibilities :

' IBM is responsible to load data form staging tables into Oracle EBS interface tables along with
unique record identifier in one of the descriptive flex fields for traceability and future reference
purposes

' IBM is responsible forfacilitating exception reporting. IBM will provide custom data extracts (from

Staging Table) that can be verified against Oracle EBS and/or custom developed reports.
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Attachment 9 - Deliverable Expectation Documents
The Deliverable Expectation Documents (DEDs) are provided in Exhibit 2A-9.

o English will be the official language of the project. All development, configuration, documentation,

deliverables, project materials workshops, training and other project activities will be in English.

r Project documentation will be completed in Microsoft Office or Adobe PDF format.

1 15339-0001/LEGALl 26900766.4



&r**trxt3resw
$x&llM* 3A* Strtwtr* dgfai&

kss
Sentemher,l 5- 2015

Attashvn*nx 3.$ - Sryxnirst[an xnd Tra**ling'' In kEp*

Tka Orynnizetio* $mpa l*rmr ffinag th* praladx irnret on tha rlgpnie*tim a*d *rd*uuer*, ard
or*tiaaE lfi* *hanga nxnag*rnaxt *cttrrlt*x iel$&d in t}x smp d*r6 proffi"

1. Thx Co*ltftpuidx tRP solt tlsn srill bs irnderxsn*ed fur M {rr{$rty Agarrctar, Eur*xu* and
Ssperkn*lr*x, C&a* eqrnty t{*fi*th xr*d }6oepit* qfrtsi! sfidt}rr Fnrset ?rsserye *i$t*cL Tebla A1&
t pnovtd* a lilt r{ County orgnrair*tbrx in sry &r *is pi&t"

TM* &1$-l : Cxx$f Oryiffi&dturi Stllrffiryf

O#rcUndsr$pke*M SmlrryBMtuxidant x
Offiffi Urdgr&a frss*&nt SaxpsuOf &*r$nls***ffi s{s

Offffi Undar*a Fras$dgrlt exmu0f firwm IjSl

0ffioae Underfra ktel&lt &meu0f $lurllm*es.wmx {{l

ffircUndartlxPrxidemt er*euSfTedtrmrlqy LSs

AffissUn&r$refkHe?* Courdyg16l*' L2

0ffireUndsr*a Pra6$&rt Adrnert{ffiire}k*rkg8M g

ffiffilrndgr*ra k*fuit OWrtm*r* Sf l{rr$sn X*hS Ard Elhb ,.r"

Offiffifffi&sMnt lnry*ckrgffisd 3$

SffimUndsr&*Mg;rt Verxr'E 3cs&tarm k;uniaei&t

SSffif t n&r&6PrssM*nt &lrsa* Of kxrxic eadafmwt &
OffimUn&r*rskc&dsn* {mk Co*rnty l.ard W Au{wr*V ;t

O#6mxUn&rtllgM* fkmaMSeseery,Ard fsqwxy
*ilxlagn ?l*nt

5&

Office*Un&rflsFrxlde** Asst Managernaftt 5S

OScsUrr&r&a hr*&ri klbllcMr 7t!4

ccltHs So$k Co*"wrty tlxllh xnd l{ry*&l &F*str s7*
MP:xens$L$ict FretFra*mmIM 66r.

fl#Offic$als C*ridr$*s 3,2fi4

Ela{**iOffi*e*s Cl6*SfT?H$lg$tCsurt 1rffi
EIedffix{els x}'s$iff

El*dOfficisll SUe'$Sfitorne, 1,{15

EktutrOk{ds Cmr$y6*r 33*

€rs{edOtrri& Canr*yTramurw &t

r t &!3s!{&0{ver&iu I ?*}t}t}x&*



ed{kSryeo:rcr"*rx
SffiXA*Sc*malaf*ffi*

exss
September 15.2015

El€edffidrk

M C-r*stlf M of Sorxirimixm

Co* Cennlry 8md o# tMim Owurniseiwss

i*.

5.

*FTE fiount ubore b app*wrir!r{t6, ir pro*idad &r inh*matisnrl prrprc$ only, ard in rlo *r*y'
r&str*ct! the srCIpe *fsarv*ee.B ts b* pro{,idsd *lxrsurder.

ISM lerill d*vatop xrd d*llwr trainir* fur *a& dt*6 fiuur {i*} lfrfxmx dafiatd ln anr dep}eqgncnt

Etratagf. Trrin*ng rxtll k del*v*rrd Eikr ruit*r Orade U*er Prud*ctivity X,t {UPX} {Ul*b&a*ad
trat*r&ng! *ndlar elasxuom tiffkuer kd kalning|.

Tha an&ussr trciniry d*lircry dryx mtilnste ia bssd cn x mexirnrmr d 2O tlsart p*r da**, wtth xta
xcsr psr csrfi Futsr &mi*al"

IBM l#ill r*psrt tlaiairg rarnpldlwr stxe*c* *pr &* ixpl*me*xion prn$*et.

T*l* A1&3 d*e€ribss train*r6 cry - rtlaximurn mnt*nt durxtiron, daliwry rn*il{i*d, n*d *umbr
nf inctn&r lad cNxwam rffiisns to bB dal*ysrad by l$$r,

?aHe A1*,?: ?*x&nirqg Sffir*nf $rys

1 eDss&u-
kur*i*ngSteS

mlA ,a* lr**trudor-M
lfsbr.l

Cldsffi*rt

:, il$ffid*d&,rNry

,. eAB&$g&-Errdt ses
of*mur**r6k

rryA 1 Mrer-l*
Yvhlal

(lsws
trcMdfrrmplry

I Ssnimllsdgsr m {Iescrwn
bed KT

tr$daxax,Xlrwm
edr

,t ProlMecfirg x, ts {lsimorn
k*ad ILT

3do*e*,!$u*
Ml

r* 6mr** s s CXffim
KdILT

3dw*,Srxxs
saeft

I $t&s*erM :ttl 6 Sw*rewr
b{d ILT

2da*x&:Stsffi
6adl

t lsgi}{}{nm,,n FSAI t }S{nxinrt



Ss*tuyM
$ffi24.*Ma*afqtut

Srrefl
Seotember 15.2015

1 AmmrilliPa$a$el
Fs1ryxr*a

x $t (Iwaryn
kd,rr

2deerqS&uex*
*&

I *moureXam&,$&k t$ 12 Cffitrryn
MILT

2dnw,}Srcara
ssdl

1 SkldM nspc**Xk
H*mtials

H/e a Sr$.*!reS
PM

ry&

1 hrtdrffiir€ 30 1S (lffiffi!
MIL?

2clar**xr2Sr.wt
ech

I iFrocurarnw* I$A erirk
As$ermw

G:n**E

1 Slfufingncirk
{aaafutieqsdks

raptirq*rd k Mir€
Mrlm*l

5 I fiffi{reffi?r
KdILT

f cki20 twsedt

t &fur&iwh
{an*$tiqad k

raptirryxd h.rlldiry
&dlk*l

5 I {l**mn
krsd Lf

I"ckqICIrmsdr

I fsr6dAerefi
Msnqwm*t

to ? Sewown
kfed Lf

2d*ss&, SSrws
a8d1

Z rfimsr*o{rte"ndget

Wrct$onl
s $t CIsfisffin

be$dlL?
l$dm*,Ssxs

$adr

3 Cffilm s& I $ffisrswtt
Lssad ll.:

4d*rsasoXllw*
sdr

3 8*ndlsSr*l 3$ I Cle$*rwn
beed lL?

3d*x**,2$rwr
sa*t

3 PalN IS 1S ekssrffiir
h*edSJ

2dasca,Xlwm
dt

3 SbrMneWtkrgk
l.Ks,l

VA e Orr-tkr*Ssf-
M

s$*

? 8X fwHn{analyt*ca" rd
Irc nepnrtilqard

buiH*rqdx*rkrd*!

3 & SsEwn
bdedlLT

ldss,20rssadt

3 [mpkrcSsxx*m N1A $"3? eu*
R&rffi

Sul&

t{lA

srxS|is&$t"fs&., ?sm?6a]t



Cs*CwryM*rx 3h*s se
$M$L*kur{tr&.1 Septembcr]l2Ol5

3 MsrryarSs$-$srtlieo if/A {}"t5 &e
Xefetrgle

6ili&

s{/A

3 B&.t!ffiolk?rs* XfA s.15 qs}ck

**rarrg
&rk*B

3#*

* SlfuFluc$mrnar*t*ft*
Sperd {*rdytb,rd*r{!G
rcp*rtiryard krildirq

ffikr&l

:} I CIawn
MILT

1&ee,2Srwxadt

4 ksqrgnar*l
er*rsctr/Soumkq

m $arffin
&ssdlL?

,3 Vffi&rSalf Ssrlds MA {}.17 As*r*
B&rwm

6rrldg

r*&

r* lr$m@Mmagtlrr{rtt 1{X} 3 GMnl
h{$ad X.f

5elax*x*,Z$ttm
6fidr

Srll Assk f-fsrl5st,ffr
Trulning

Ygs &rLitsklF
Ped

fd{rnff Sry{rn tr{Ssn ,sp *ary*rxffi:
t. Tr*ining dmunm*tl prdumd k l$Xil d& the mrrx* lrf tlrs lrnptr*nontxtien will ba spmmx*$

da*ig*ad for tlx ERF lrtlplame$rtiou" A*ry ra*rging dt*ll* ent*Kt or training w**r onarlng C{t{$tt$

trnilrlng i* * rcxprxiHllty *f th* {affity.

3. th* Caenty will namr e Tluinixg Coordinrt*r tn rn*rrye alt intarnal approrab ml*tad ** trelnlrg,

3. Coun$ en&urars vlill have ttr* s*m&sry prswlal mnprer clcilh k use tfu systern F *or tc tha
sart of trninirg detinery, lt i* n** witl*i* th* proesed mpe af thir r*spnsc ta *n*luat* axd
provid* r*aeacsary training to e|l eou*ty erd-r*aar* for ba*ic prswl*I cornpscr eki&.

It, Th* &unty will pmvide all trainiry &ei&$ss suffiEignt Sor *ll Erd-Llmr irlsrruct*r kd kinir6 *ld
smphrter$. All trslning \$ill b6 &l*ier*d in M Asur*Sr.

S. Tlls kunty will id*ntifu ell cr?d u*rs ndirgb k frninxd, wl*l *mi#nc* furn T*arx lffin. Th*
Celnty will be rcl*ly raapoxsibi* {ar dnn*silq any unbn s drsr lebor rsl*ticn* irsu** rslrt*d tc
swuri*g par*icip*$cr$*srdsnca d f,"xlsr xrd usrs i* trxiniqg:

S. Thx Cnunty will pruvid* lnt$xct ffisa fur all emd rxsm k ragist*r &sr tmining enur*as on-linxn or
xlt*rnetivaly Cxrng will k r*ryon*lN* $nr h*x$ng the C*unty Trrining Coo:dinxtm r*gi**r *nd
us*rs &r training an-lln*.

$ssxr"{xrs*ie rsl, }*xs}6a{



Cook County Govemment
Schedule 24. - Statement of Work

Page 93

September 15,2015

7. The County will provide change agents (change champions) in each department based on the time
commitment and skills outlined in the accepted Organizational Change Management Plan. These

change agents will be responsible for executing localized change management activities and
encouraging change among their peers.

1 15339-0001/1EGA1126900766.4
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Attachment 11 - Technical lnfrastructure/Environment in Scope
The Technical lnfrastructure Scope defines the hardware, software, and networks required to support

the ERP implementation. This includes operating systems, databases, servers, storage, network, and

package applications.

Environments and Back-up

IBM's Cloud Managed Services solution provides the infrastructure to support the environments listed

Table A11-1 below.

IBM will provide the County with a managed server environment to support the ERP solution. The Cloud

Managed Services Environment included in the SOW includes the following attributes:

o lnformation Technology lnformation Library (lTlL) based management which includes

monitoring, intrusion detection and patch management through the Operating System.

o The IBM solution is comprised of 57 totalvirtual machines with a staggered deployment over
time. Larger VMs for production will replace smaller VMs as increased capacity is required.
CMS hosting utilized an underlying server infrastructure of IBM Power Systems with the AIX

operating system and IBM System x running Microsoft Windows. Table A11-1 provides break out
of the VMs and their specifications along with the month the resource will come into service.

t lncluded as part of the standard CMS solution is automated backup and restore services.

' As part of the HIPAA Support Services Pack, IBM will provide two (2) HIPAA encryption
appliances that will be implemented at the County's data center location.

t IBM utilizes the Tivoli Storage Manager (TSM) and Automated Tape Libraries in each data center

r The County will have the ability to select the backup frequency (daily, monthly, quarterly, yearly)

and retention policy for all data files.

t All backups are copied to two separate encrypted tapes so two identical sets of tape backups

are created. One tape is maintained locally and the other is sent off-site for vaulting (lron

Mountain) daily. All County data will stay within the united States.

. All backups will be encrypted using Tivoli Key License Manager (TKLM) which provides AES 256

encryption for the data backup. TKLM runs on two separate System x servers per Cloud

lnfrastructure site to provide fault tolerance. IBM also provides unique key per backup tape
cartridge. Encryption keys are managed and protected by IBM and stored in separate servers at

each Cloud Data Center location. These keys will be backed up to a central remote Cloud

lnfrastructure site and these centralized keys will then be backed up to a secondary Cloud

lnfrastructure site.

115339-0001/1EGA1126900766.4
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data encryption, processes and procedures required forthe infrastructure related HIPAA controls to be

met.

Network

The IBM solution will start out using meet-me VPN connections from the County to the primary Cloud

Data Centers and to the Disaster Recovery Cloud Data Center to expedite a fast start for development

work. Priorto the QualityAssurance phase, a fully managed 1-0 Mbps NetBond network connection

service will be implemented from the County to the primary Cloud Data Center replacing VPN

connectivity. A second 10 Mbps NetBond connection from the County to disaster recovery Cloud Data

Center will be implemented prior to cutting over to production. The approximate timeline follows:

o Primary site - VPN until month 8, NetBond starts month 5

o Disaster Recovery site: VPN until month 12, NetBond starts month 1L

Disaster Recovery

To provide Disaster Recovery services, The IBM Raleigh and Boulder Cloud Data Centers are connected

by redundant IBM owned and managed 2 Gbps point-to-point connections that are owned and managed

by lBM. To provide business continuity and avoid service disruption of the physical and technical

infrastructure, our Disaster Recovery solutions includes the following elements:

o Disaster Recovery has a maximum four-hour recovery time objective (RTO) and a 15-minute

recovery point objective (RPO).

o After Disaster Recovery, there are full cloud infrastructure capabilities at the recovery site.

r The ability to do a single annual test is included and uses temporary virtual machines as to not

impact production. IBM will analyze the results of the annual test and will take corrective action to
resolve problems that resulted in a failure of the test.

o Failover site VMs can be used for non-production purposes, but must be kept at same level of
patching as production since it is not re-imaged during a disaster.

Disaster recovery services will be implemented prior to the ERP production system Go-Live date.

County Technical lnfrastructure Responsibilities

1. The County will provide access to current batch automation processing software for nightly batch
job management.

11s339-0001/1EGA1126900766.4



Mky6mx
SffigA*MEriefqtut

espS
September 15,2015

*ttaehrnsnt lI - lxf*rrmxtiex $xcxr{ty *td*x r**d Rasponx[bi]i**xr

Fm p*p*ax rf p*r*nrnxma of this 5$ffn lB&* xld ths {ounS will p*r t}ra r*r*rxlly Efred
up$ll *8*ll Pre,6dt Schadul*, *r* follorxing rs*p*sibilitier s* indlc*tad in tfia lnfarmrtbn Sa*rur*$ Tahl*
d Rol*x and *aryoncibitllls in thic Mlm**L
Ta *r* *xts{tt tha ?amr* snd C.sldkioxrx ar *ltxhmant I} *f *r* Agraeraant crnkedtst cr anttrl*t w**t
tlm rolee end mrpr*ibilkiex in 6rir Attrcfrrn*nt, the Tenn* *nd &rditi*xs *nd l*&chrnsmt S $f tIrB
Agrc*mantrxillprw*il.

a

lknd$e apprryriate i&r$lrtisn recrrtrv p$ry rwu*rer*r*r based
s* kxirm* o&ie*tivs. arsxsx*l* cf r*rN(,&r*d irrtcrpeffiio& d Qnl,
r*gukry a*d efit ec*ral CIb{&Sef*}e6

r tlali&**thatth* w*M$sx ardapdi*etis** se{Nrt$@*rd*
ar**t trsffity r*qr*irern**t* driN*n b xx*ur*y p*cy aed r*s&

ecrep&16*
* lde*i$ r*xxfu requirx*rerltrkrcx; Wlieaiiqn*
. &eq{re6t trtrSt*arlttotha kr *ek*ard Ksr}anxiMiti€s ss

#lld in th{a hnf{}mwiffir se{uri$ l*e d rlstr*s e*d
*esrunsiffii.er- o*nee&d

b

ilorify l8irll if Colmty tlsrmcr*lim x**rx*ry rewdresrylerm dlnruie
tllrsqh S$f C}xlge Cones{ frodwr, a* dc$nd ery *w Strmn*nt
{r{Y$&t* s*th*t pertie$ :rry s*sffi3if ald }mb inds*e*r& inrlxdi:rg
iilrstt&,s6t. *tuenrr#irk

*

f
ell$Bs*B Mr and *exfsesibi$tix.x&6red b1r thix lllfuxrrrst$fin
5{etxi$T* sf e$ks s*d nesffiS$it$er pe{isd}e{kbst dt lee*
every 1& nrocufi*

*

o
Setl*etff tlte Rllk* m* &e*pllslhilhim ss de&nd k; **r krforcpri*x
*nxfu ?*k CIf *ek ed e*sp6**sib&iri*$ wie Cms*f, peridledly
br*x kaxaper*1&rn***lx

fi

t
prsu4de fiCIcmty witlr *rir k$wmatiom Sxuriq Ta&le *f S& 8d
ns*prlxribiliti,es llrth*ek r*rnrnlrnicxk eo{s& arbd l8M rffiSeffiiffit*s$
for {oun$* ap$iertion des}dsmsrt ,w$ waimrww *erxiex xd
tlte har$rmof Coffit$dat*-

&

F

*siw$d t6excesiolr xCh*qt Sequ*rtx frffir er,rity ryxd determlne
lf stre*r rc$mts result in r&it$orxl or rnrrdi$d Servi*e* nr e*ra;rges tn
infurrnction secrrrftf M**M *esporrs}li$tieS d !6s*ri{h*,tlt k
manqed tfroqgh th* Stlarge Srder Frscssas defiffid bv &e
kterne.nt of $Iort

&

A
n**igrstc a kn{}rxlsdrseHe Co{$rt$ $ocal paire fw krfiurrrisr'$oo $efin*lS
rekda*tivitixx

*

&
Pruq&le o*ta*t inklx*timfarr&e primwy mnmx*rd fcr m

af}m{rM
n

c Casdinee Sl infosnstbn saeirriry aet$*$tk* wi*r th{rd p,rtie* o&w
thar ttss€ cootracted bl, lBl,

R

s

Osislxts a }r!6{skd6ne" &*l kal Sni&t&r infixrr*tim s**wity
relxed a*i{iti.B* im*udfuW tlre fCIdsqx{rx:
r l*Urinriry$ttl t*re {:-*ur8f ts{al poirx *n sw.xfu req$irffis
I lm$enxntation of reerxfu rquircn*cr*s *x *drich lS*{ is

responxib!* in mea*dan* wi&the rqpticM arril wM te Robt
avud *esscarihi$ties ts* dafird hv {ri* In&*r*ctiryl Sx*uri$ TsHr e*

s

r15:}3!,4(Dl./t[GAl.l26m766/



Ce*kyer'w ks{
Seotember 15.2015Sh&{kk:.ll*&Mat*af{fa* "...".-- -"-" - " " --^.-",,. {

&sard&xeuo*ri$Iiliml

*
pravide wrkt in&rr*atinn furf&e Wicwyecta*t ryrd fa* an
arthori:ed *xwrrdsfi, ei,fut fi

f
Mirx*k **urity Esfiyit$m with th*d farr*** csxal*ed bf mfd {ss
d*fitle$ hry th*s l*&rrwtias $aeurtryT{eb of lr}isss{rd
*a*oonsihilttisl

a

A
8e lttfonnitt*sforttr infonrx*{}n we, irdrdin3 mfhrxre, $ry*i*d
$s*, srd*efirif,s*

I

s

ld*iltify end c{,'*rrxBle b IS&rl xry {otx$y data &dg*ated sr
etftSrtgt*lr, lusiw raxlr.w in*mqrlm f$dll MrgI &dru*ililg

a(Pl|, aldserx{tiirc perxrnsl i*fuqns{sr{ffi}*r$: m[e rr{ll k* accsr
tsr
Froryide datafor*tirrysthat &ffi rptsntsi$ &&n&S

{

S* r*sporxi& for id*xi&Sng proddirg ard &*ndiqS *re apmfrlnte
iremation m*!ry esxtruk ard conxrqa*ea{irt5 r&w*
r*quirenm*tx to l8*{ fsr:
. g6& tratxrnitM lrea p*liefu{ntn*:ricat&omMti*r or

r*:ndces"

r Tranxpert tr{mrmdemtal *ser*ral$nn per*ffxl ifi$or*n*tiorl
xxrx&iue perron*l *nfcmnstiur artd kr*irxx. xeositiw in&m*l**n
{ea" emffiqptissrr &aryt serrerurx&l*r} end

r $torirg nf ***fide*tid infsnmtiu*fi *er*rysl Msrr*$xl. semit're
perumd infc*nttion nnd kxixruo se$ritive ir$orxr&ricn {*-g;
*mryptin*r nf dax *r1 po{tsH* $r*da m$$r sf{*el han&B w
tlw*nent)

* Fdnllr€of f,CI{l& ffirnlat orl
t Ssto&{srd&r&rxti$& re{e*rust*t!*

r hllffi eDersred Chxn* 0rdgr$rc&ffi f{rr esamib re**ed drarxs s

F

lM infrnnstisn &dsntifisd h.ths eo*rntyxer$&rtid. h*sines*
r*Ksititfis, fessdt* amd r*$sit*r,s prrmnal in Ecctr&nmxit*th.r
f.a&knuirqmrxrdsl
* 0*ap$*ti*rx, prM: Cst {r!f Sse hamM{*s&$ *prciM

r.lr:ds IEM *€*p.x!S$&*e& *n Aner $, okesx Ca{*rcf
t Stcr* Wt&&k mm6e mda cwir*lUcsr*f data xMrM i*

thig lnfonnstim $eewihg ee nrd A"sfon$ibil{t}s 7*l* or *nnrs
ot'}x spifi afu *xrred &ruxnent

* ii&sfl lr&flnation ix pixed at |Eir'l lacxtio*A keep prlnt*d
i*fsrmstio* ielcrffi ery &wltf * e*nfi&rti*l kr*ew **rxrilfire,
g*xr*t ard serxit&se pxrsrxul in a lM cor*tain*rwphpirc$ly
eontrdled ar**

s

A
Address ir$ornnnticn securery inthe t*rirq; terrnin*ria* and e*ffionr*el
r$gtaffir'teftt socresscs for &trntn nem{}ftrsl

R

s
prCI{r*de s€n rity arrserxss trainins S Sorr{Sf p*ffOrxrd ard pther
$etsask cr$yslenr $xm sr.ltlwrie** b f$il&hr

r

c ldentiS a*d prrvid*e l$lll erry eelxrty"rye$x pe*dnr€l
renuirsrent* xS* *s Mxund *sqks *r dxr* ffi &y kur

fi

$ I*ersifu *ndpruu$de tl* &nt anyf;*rsf Wttic*eexrirytminirg
rcsilired fer IBM serx*nneN

*

{ I*e epprnprim rs*nee&r*ntetio{r *f t}xre i* a uliru*e n*au&ority
bY grwfs{rnbr osstrrd n

F
Ad*res$ (CIlmty oec*riry requirerneixs in ia'in&q arx* rwdi*t$ ttle
w$l*ct, an$ in ws{}f$*l a?am*crrlcnt$rwirs$or lS$ gs*s|*el x

6 *e!r*de thr cufil*r* r$ir{ sxurity €di}rsib{r S&& tn l&{ p*rwrrxl
i&iniffith* ereiect

x

TW



Co*tCqrreycr*c rx &lxFs
$W3jL*$@amtofXfurL September 15,2015

*t Addrerx *sr$sd-ts xmsnnd rgqu{r*rn6n& a* d6*crib6d &r thls tSW &

T&*6roprie rnamagierxrerrt*rtksnif drere [x s pnixm a#ar* ISM
arfts&o{ee'$ sE M anfu'ix*ist*" a

A
lxure rryarkseox*rd rxtrict cm&u*n 6x*rnl pdSic &t &w$y
xites $&ss IeM rg*xmx{r*ill*wkfionr k

I ld*tt*& a* pmtide to l**rt trry &,{ilry -xpecinc idorrnatisn secudtf
rcquireme*k fu rd*t*ns a€sirxryd trum$$nirfi eilfibr iff$ffrflstt{ni

*

c
Sefi ne x*rer* t**i f*rs*rsad *ri$ *r*:
o l8M locatirns or Cou'tty sites
r Se6ne remo& ar rarar* at h*!ffi os&i{:&s

*

n
Sspf* mtd man*ewcrew{&tia*l imed*} irduding enli-v*rue
soift*xra, fi*m*lt pnr{ectixr, ard xMi* €*ffifmt$u* far
s,{xtedonr enoryided b kcrhr tc l6*d psrso&nd

x

E
kxposd t* virua ntt*cles a*d *n?liate csrert*ue *c?iar *& la*s*$tstisffi
ersEided ilu Cxrxtyto I&A serwrnel

&

E
Sefim reqxir*m*&trSor re*rrn sf ,*sse* aadrcrn*wl dxere*s dC&lB
t* fi*unty pfupsicd ffi{*$ upn,B}t Fer*sr*lt*rminatiom q,r*har*p
of emdrlrmrt

(

G Prwid*and mryme nhvs&esl r**rx*xo{ l$lil ,smxd}rl*rM*o*$ *

$
farfryrr mr*x*pkm EeeuritV incsa<{i{r&s of ISM personnet x t8}d aite*
M en nuf St* {r*tated xxwrr$ffi, dth{xSSW} rutr*re lH[d
**rmnnsl wi$ rurort frn*r

n

I
prwi$e $ffisltyfrin$.$rt sxffi *ld rc*kt xe+x *or$ SB{Mal p$tdic
at IgM *irEr

*

.t
*rFply n ld in*tsll l$t l wxi*dru* rdtm* md ururd* &r l86ri
sesl*sd sfi!*shtiqn* x

x X**p{tr}dtqvk&* g*t*lsi d i&itiete**nrxt}*e rctiarrs*r l$&fi ssplied
*xrlu*atiarx a

i. kxt$ utlxdedi*k ersrpt&nn sn lBf,&xxrli*d xror{r*atism n

A
&t *$lrke, sd&iinixer M $ie&egr srxr lksrd Wranwd*fw*xsr*y
r${&affid es&tbns, *nc&xrr ald *&dilffiefrr$

&

n $re{,*d6 unlE$e l*Cix l*s xx*d pwrmr&e tBM p*rxn*nal f*}r Crrlrrfry
ssrrased apdfr*ar&sm" rn$*mx *nd ruklrxt**n*

*

c
0*fioe amx cnrrttua rcrylrsrerrt*xd pu*rs sr!* a&r*r&ter toryical

mes;r for rxurcr* idtrstrrxa*r* qf*rtrx ard *esi$e* $rder {nlrnt$
rnafiffimtnt

*

s
k$*e a*e*s ecxrd rqr$rx*eats k C*ur*f ryp*$c*iCIcts. dffiSas€s
evtd ett€r Ce*r$y dxrale an Stnnm acrw* dl erxdrxrrwrxn
{deve*rrnnremt- tp*r, mxkrtim}

B

r
$e$ne r,&at s*lx*tes privilqd xr*ess and aecesfi €srrd
rxquirenwm iortmerx xi& friuile$d ffi toes.n*f d&sst*we,
d*tabaxns arld drer emty re*mre on q&*rs acrw dl
*rwironrmntc f.d€!elxn*r&;- te*i xgikrtiml

s

F

Ad,t*ni*ter rev**stion eS ffi fsr &elnt? rrwrqpd rd0cst!*|$,
cs*Sgmc *an{ *u}lgc*ffir a! {Meirk hawl axrctirkix *r.tiu&isq a
srds&*n rcsx$kd kl&ifi

€
Scfine r*wcati*a requircr*er* Srr C&s$f ryp{$c*liwtr* dfitak$a$ M
dw CwnCy sof*r,nrrr 6{r Ealacnr* *rffi * :rndrww*s
fdedr*me*t- ter*- oc#rs***l

x

H

3e rcpoei*ile for m*didatirg *e emdrymry* sta*,m a*d bm{lrw
aeed fur axe** h Carwrty applieatiorx and q&m for f"lr$t*y
mmsnn*!

*

8e ne*porsibb f&r rsvstidnt*rg th* kxilrwaeed$sr m*d s*rrCIa{rel K

f 153:u}{XXIVLEGAII2 B($76e/t



f:ixtCcpqrearrumxx
Sffi?*,-$emtgf$rae

ks
September 15,2015

ffi*$ ta &unttr mgnryed apdr6*tim*, *1&{fir nad $*qet"{ns,
p*r**dlcxlly kc at kt evnry 1? rrrxrdts
k rerfon*ib&p for ir@**ntirg ffi $srqie* rr {o*r*y ffixamg$
eppltMinn*, q&qr$s aM *r@gtrax kred o*r &np*x *CIxr Sltt*
**mkrym*nt yr*lidat&m m{ir&ic* frnr l8M wxanrxl

&

x
**a$dat* tk lirtaf pirdlrya* ffisocieM rr.t& t!*s llf* a*6**cdB
ISM p*lxnnn*l {ri*r iffir ts Countf rmrrysd a*plie*t*xx. Wls
*tld s"rkwters*, mid$dlv b** *t tree ewrv 1I *r*xld$.

B

t
Xe!.sl$dfite *NrM IIfx nxsipred ta lffili r#t$ ffi b e$r,ty
sfpNirst*orw, &kk*as and Ster fio&rrtysafhrrstu rrr fi1@rfiser6s
all erudnrnrwxs tdsvdsmre{rq tee p{oe}$t{$}, wiod*alk b*t x
!*aeteyerv lll mo**fu

&

M
Va&data U!€r It ba*d}tlc irxlenwyand$twe re$"*t$of updaasr*a&
fir t&erl$r rxed bylBild perxannel
* &etain errid*aer a{eorndetlxr &rtsro rera#dstiar}crids

il

n

*efine dou pntect*o*rMsriWs re6.rirsnentr te be t"wd ts, aoffi*
{waty app6mtk*, d6ts&sEe and sdw e.mlyshrara or! ryrtmm
wec* all myirerruyrer*x Ser*B@trtr& @ prddiwr}, nxh x data
graddfig ard anffiMio& end s*rpn&$ se& & ilEet r*rylrcrwrrts

&

o Mn* r*ryriremxxe $or *es*e diW*d of {smty infanmatioa &sm
talory*strtiorx ar xtaa-ax ma&s *

p
k&rc criteria for IS*d F*rs$rlrtd ta;rnlnxisn *f acm*s ridrtetp
e"lt8/* logtrd sssek uporrl ffildurian a{ *rilrx*e*t ar drx€e u{
emd*wxent

s

&
tryard m*nitor a*t*y*tk S lX** px*r&sd lxerswidr ws*$tr!
*ut*V ma*qx* a$rim ald rymnrs; p"mide th,* r**nitoring
rs**rlteb lBl,

R

&
Frov&le ,n*tial {*ne t*me} x*nwN8pwtent tor *rare$ lff* that wlll bx
u*** bq l&M r*rsomS

R

s
fubmit rqr**t t$ rudr ffis x! e{rrlrtty x1mterq ry@lorra,
da*nbsres srd $therfo{stty }ufhrmrexr}rxrr lgt{ pemn*d no lNr5g
fa{llir* ecdrxr

*

T

ee*&rdts rerrsldstim of ear$rynw* stlx, ktElx{e *e*d nnd
we*r pr*dl*$e*e effi&tf $ys**rq x$&xtlnruq &tsbss**, dr€r
Cs{xrtyss{*p&rrrs acsigrkd m l8}d perswrrxl
* Setah cyidsr*e s{ cm$etiss forM rer$Set$.o{r *1&*
r $uhmit cr r*snifu (o$$tf of a{ces er!S&* ?rsrdd as a rsllt rf

r*n &lidat&nlr scti!*nie*

s

t"x

RBrS:d e r*'l&l$*er&o& sf sixts tffseCernB $Selrrsh *Wlicsr{rnx.
databas*s, otrffi Csr*rty mern* ffieigsc* ts NSM p's*md **ain
evid*rxe rf mrnp&ti{}n fsr h*fis rr$a6&tiff} Sls

$ubmit rer *otifu af am* clw6e* rxedd ax o rwd: of r*llMntion
sctlvities

R

l,

ttlltw* Ehf hae ttc ah$ity ts es$iiah paxxre* coneguratbn $€ttkigs
nn Cou*ty ryplimti*nx. w*kdrxt Ws.md* for l8M peruocmel

mrlqirg u* [o.tr*y applieatiom *sr$omn ts *N* I$Itt *tnndqrd* llnlxr
kffI* r&uirwnsets cra rnanp xtr*rssrt' at th* ktbn S l$S{

*

w

llerfurrn o b*l*x imererf of Lb*r Sfx tn Cowty qa#s,
ry$e*$*ns, &tsbe*es, et}r*r{*ls*y as{trx**x axstsnd ts tg*rl
pcrxoane! nrd cammrmimt* t}x*l lS btselLile inrantryfi ts (ow*y Snr

wlldntitln

&

x A*rere ts Corlney &ta prote*ion &t$m$rye rxqulrxrxrxx xirg toob
proveiedevkmtr *

Y
pn!\'$d* fuklr-upfar i*um* idmti$*d v{a rmnitarirry{# I*t* p**,*kfsd
User lDr.x*t€n &**rtad ba,&trntv

R

W



{estCs*few
Sr&ffenrl*Swtd{h&

fuP?
September 15,2015

u

niiryc*B Co{rntydata tn allfolsr s&in l$0lt'* ffii&d b*redor!
C"unrys dxx*Seat*an d dirqei$qrt. Itkxrtv tu$ p6t prm,6&d a$y
dat* **pml Sr**ti*n" Smn d*xe b* tBryo**d d in a *arNrar
r$fttdrter:t *t*t 18*6 k***llxl o'actim for l$tri ffilsd6r*idt inSarrrtstbx

I

A

Provid* * 34$ mrt*t* pkn *or r€fa{1ire mcrsiiy }nr:*Ie*}ts
r lr*sm l*ttil cf ary u@*m xrd lnfc$nets! rsct Niry $rr*$dc&t3

lnvdving lSM p*eorm*l
I ksr$d* * {ou&ty sxcnrtty imid*ntcoordinxor
r fitleh* dxkiffi on adions no rcdre $s*udry irxidM in*efuiw

Cerrtty fietserlq *ry*{!ls, ffitarr*l m dal*. irddirg, if
awropriate- mkt$oll of ery*dew

. krt€r*aie' e rceded, u*Srexaerssl &ra.Li{ssrdi as kw
cfif*rser&€nN. lagal or rexidatsr:r amrxk

I
qssi$t Csffi ;n initial *crxxfu *n**dmx mluatb*for wrrity
in*&dc*x invakiq lB** parmlr*l thr*t arc, reprted * [aa{&f m pqrt
lf re{xrltty tncierd }rx}rffim*rtt

$

A

tdxtt*fy and ktcr$*rst Qd" regr*a$t or *xr&ueArd se€urity
requir*rvent*Mx* x*&He ** ite hxinxrsrd inf*rm :Btril of wry
addifiwml an changxS rcry$re*e*l* $*r mrgc dxt* elrywt w
tranr{er re**rix*ur* a*d o**garr lws}

&

E e*ntlery ledsdi* s*{rnity rmo*tilx wsryided k l8*li n

e

ksdde s{.Aprt fsr ESBI&E6tts* as$ss*cwlte ifidr$rry ere srdh
sr$Iiti*& i*xr,l* manqwneat*awim ars$ &urc sf iwm afgxrdit
$kurn cf ixruao inrp*etiry cs*t #lk, qwlitf mary legitcthat
*r* S0Sf elttry* &ntrd Prwdur* k ti&ledl

R

D prsryi{k eeriodk, bs*&c r*&.u*hr rspo{l&rs aa Mrxd b l$n* n

s &rfu rra ry$icatiovr rawnrrio* of d*irx gn&&eer gxrl &r*$ct
rm{stis{}

*

s Inrplsrx**t &* nwrw*meatsnsepmtiu* d &ri*s smlwi* &

e krfar& rygrird *euiattr s{ *rosratbn &f *rtiK si}afiels R

s I*g*rorix* m& prxrxim, drta ctwrgw and dsxMe x*r*rqps m
ffad{!{tkr I

I lr$sm e{rxqa o{ nny rul*, rerp$i$ty, rr **re** dw6rx of ISM
asrxax$rsN

&

trss$dm^[eu}strnffi.,t



Cook County Govemment
Schedule 2A - Statement of Work

Page 8

September 15,2015

Attachment 13 - Project Tools

Table Al-3-1 lists the tools that will be used by IBM for this project.

Table A13-1: Project Tools

Proposed Proiect Tools Functions Proposed Usage

IBM Program Work Center
(rPWC)

Project Management, Risks,

lssues, Tasks and Milestones,
Document and Knowledge
Management

Hosted solution for use by ERP

Project Team (lBM and County)

during implementation and

managed services

Rational Collaborative
Lifecycle Management
(CLM) - RationalTeam
Concert, Rational
Requirements Composer,
rational Quality Manager

SDLC processes - requirements
management, change
management and test
management

Hosted solution for use by ERP

Project Team (lBM and County)

during implementation and

managed services

Rational Performance
Tester

Performance testing Desktop tool for use by IBM team
to execute performance testing
scripts

IBM Catapult & Ticket
Analytics

I ncident a nalysis, code
analyzer, root cause analysis,
ticket trends and predictive
analytics

Hosted solution for use by IBM

team during Managed Services

IBM will be using these preexisting and IBM proprietary tools during this engagement to perform the
IBM responsibilities. These tools and associated documentation are not provided to County under the
terms of this SOW and the Agreement, and remain the property of lBM.

Additionally, IBM is licensing the following tools in Table A13-2 to support the application managed

services tasks.

Table A13-2: Application Managed Services Tools

Proposed Project Tools Functions Proposed Usage

Panaya Patch Automation Oracle EBS patch impact
analysis

SaaS solution subscription on

behalf of the County for 1st year

of managed services

1 15339-0001/1EGA1126900766.4
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Attachment 15 - Transition to Managed Services

Transition Start Up

During this Phase IBM will assign an experienced Transition lntegration Manager. The Transition
lntegration Manager will prepare for a Transition planning workshop to be held with the County. The

workshop will result in a final Transition Plan that contains both IBM and County tasks. As part of
preparing the overall Transition Plan, the following activities will be included:

(1) Service Delivery Management: Focuses on governance, internal processes, plans, and
policies necessary for the account team to satisfy contractual obligations and an effective
client relationship throughout the life of the contract.

(21 Services Transition: lncludes account startup services related to the transfer of responsibility
for work from the County to lBM.

(3) Application Transition: lncludes the movement of application support from lmplementation
Team to Managed Services Team.

(4) Financial Management: Addresses the initial set up of the financial management and

financial control processes for the Managed Services contract. These are under the
responsibility of the delivery leadership team.

(5) Resource Management: Addresses staffing for Application Managed Services

(6) Business Controls / Data Security & Privacy: Focuses on initial set up of business control
requirements to prepare for audit readiness. Addresses IBM and the County contractual
DS&P requirements for Managed Services.

This will be a onetime activity prior to Wave 1 Go-Live. The Transition Plan will be updated as required
before each Go-live.

b. Services Transition

Services Transition consists of a set of activities focused on transitioning the operational processes,

setting up the organization governance model and Service Delivery management systems, establishing
service levelmetrics, and communications and escalation model. This willenable IBM to:

(1) Continue the current operations and minimize disruption in service to the County;

(21 lnitiate the implementation of IBM management disciplines to manage the scope of technical
services in a consistent manner;

(3) ldentify the current support processes (if any) and any gaps;

(4) Agree on a approach to bridge the gaps;

(5) lntroduce new methods, tools, and techniques to support the process.

IBM will manage a progression of Services Transition activities, which includes the finalizing of the
operational components of the Transition Plan. Some of the elements of services transition are:

o Transition project managemenU

o Operational processes set-up;

o Delivery management and governance systems; and

o Service level metrics set-up.

115339-0001/tEGA1126900756.4
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ln order to set up the operational processes, existing processes and procedures will be reviewed and
modified as necessary. These operational processes are documented in the Procedure Manual. Key

processes to be examined include the following:

(1) Change Management Process

(2) Communication Plan Process

(3) Estimating Process

(4) lncident Management process;

(5) Problem Management process;

(6) Production Change Management process; and

(71 Release Management process.

(8) RequirementsDevelopmentProcess

(9) Service Request Management process;

(10) Service Validation & Testing Process

(11) Supplier Management Process

(12) Transition Planning & Support Process

Services Transition will be a onetime activity prior to Wave 1 Go-Live.

Application Transition (Knowledge Transfer)

Application Transition consists of the following six (6) key phases. This activity will be limited to the new

team members who will come onboard for Managed Service. Team Members moving from
lmplementation Team to Managed Services Team will not require Application Transition.

T*IgEI

The Guided Perform, Assisted Perform, and Parallel Perform phases are critical learning mechanisms to
socialize and enable new IBM support personnel. IBM staff acquires the knowledge and skills required
to support County applications. Application Transition (Knowledge Transfer) will happen before each

Wave for the new Managed Services team member coming onboard for that Wave.
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lBlV! Responsibilities

IBM is primarily responsible for developing and managing the Transition Plan and managing the
Transition to Managed Services activities. IBM will:

a. With the County's assistance, develop and maintain the Transition Plan and any associated

documentation;

b. Establish and implement a project management system and control structure, including processes

for managing Transition activities, milestones, support resources and deliverable Materials status,

issues, risks, changes and quality;

c. Manage the Transition including planning, directing and monitoring Transition activities and

assigned resources, according to the agreed schedule and processes;

d. ldentifiT deviations from the Transition Plan and any business and/or technical issues that may

impact the Transition, and address and resolve such issues pertaining to IBM Support Personnel or
IBM responsibilities;

e. Develop the Transition meetings (i.e., planning, review, status) schedule with the County, including
the frequency and location for such meetings;

f. Coordinate and conduct Transition meetings in accordance with the established schedule;

g. Provide to the County weekly written status report(s) which include information such as schedule

status, Transition progress, issue identification and related action plans.

County Responsi bilities

The County will:

a. Serve as the interface between the Transition team and the County's employees participating in

the Transition to define the County's business and technical requirements for Transition and to
confirm that the Transition Plan meets such requirements;

b. The County management will act as a central communication and policy setting liaison to the
business area management and end user communities across the organization.

c. The County management will communicate the necessary contract and policy requirements as

needed to the business area management and end user communities to ensure a common
understanding of the new roles and responsibilities resulting from the SOW.

d. The County management team will develop and implement, in conjunction with lBM, a

communication plan to provide the technical, procedural and cultural change that will need to
occur during the Transition Phase.

e. County business resources will be involved in the identification of reporting requirements as well
as confirm current reporting processes

f. County management will support the new or changed business area management and user

community roles and responsibilities that result from IBM's implementation of new application
Managed Services and project management procedures;

g. Assist IBM in the development and maintenance of the Transition Plan and any associated

documentation;

h. Review and approve the Transition deliverable Materials;

115339-000u1EGA1126900766.4
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J.

ide IBM's employees with access (i.e., physical and logical) to the facilities and systems
affected as a result of the Transition or required by IBM to provide the Services;

Assign the County's resources and manage the completion of the County -owned Transition
activities according to the agreed schedule and processes;

Obtain and provide current information, data and documentation related to the Transition (for
example, third party supplier and vendor information, facility data, inventory data, existing
operational processes and procedures), decisions and approvals, within the agreed time period,

which will be within three Business Days of IBM's request, unless otherwise mutually agreed;

Assist IBM in identifying, addressing and resolving deviations from the Transition Plan and any
business and/or technical issues that may impact the Transition and address and resolve such

issues pertaining to County staff or County responsibilities;

Develop the Transition meetings (i.e., planning, review and status) schedule with lBM, including
the frequenry and location, and attend such meetings in accordance with the established
schedule;

Provide access to the tools and systems required for IBM to delivery services;

t.
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Exhibit 2A-9

Deliverable Expectation Document (DED)

4.

5.

6.

3. Scope

3.1 Scope of Program

3.2 Constraints and Assumptions

3.3 Risks

3.4 Relationship to Other Systems/Projects

Objectives

4.1, Mission Statement and Guiding Principles

4.2 Current Challenges

4.3 High Level Goals

4.4 Business Process and Organizational Goals

4.5 Technology Goals

Approach

5.1 Program Timeline

5.2 Program Management Approach

5.3 Deliverables

5.4 IBM Contract Milestones

Organization and Staff Management

6.1 Purpose

6"2 Strategy

6.3 The Program Team

6.4 Program Procedures

6.5 Key Program Roles and Responsibilities

6.6 Education and Training

Scope and Requirements Management (Change Control)
7.I Scope lnitiation
7 "2 Process for tracking changes

Financial Management

8"1 Purpose

8"2 Scope

8.3 Key Process Requirements

8"4 Time and Expense Reporting

Work Management

9.1 Purpose

9.2 Strategy

9.3 Workplan Control

10. lssue Management

10.1 Definitions

10.2 Strategy

10.3 Procedure

11. Risk Management

L1".1 Purpose

11.2 Procedure

12. Key Decision Management

7.

8.

9.
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Exhibit 2A-9

Deliverable Expectation Document (DED)

2.

L.3.7 lntegrate plans and review project

1.3.8 Start staff, establish people objectives, engagement rules

1.3.9 Start supplier

1.3.10 Conduct Method Adoption Workshop (Delivery)

1.4 Monitoring
L.4.7 Track and control progress

L.4.2 Assess estimating basis

1.4.3 Hold internal communication meeting

L.4.4 Audit or review Supplier
1.4.5 Participate in audit or review

L.4.6 Reconcile financial data

L.4.7 Report project status

1.4.8 Handle ln-scope Request

1.4.9 Continually assess risk

1.4.10 Continually assess prqject health using 7 Keys

1.5 HandlingExceptions

lnception Phase

2.t Gather Business Requirements

2.2 Establish Current Business Baseline

2.3 Gather Solution Requirements

2.4 ConsolidateSolution Requirements

2.5 Create Conceptual Prototype/CRP

2.6 GatherSupporting Requirements

2.7 Specify Key Structure Definition

2.8 Create and Manage Ad Hoc Communications

2.9 Conduct Executive Alignment Workshop

2.10 Train Project Team

2.11 Conduct Alignment Workshops - lnception

2.12 Conduct Organizational Readiness Assessment

2.13 Deploy Change Management Roadmap / Communication Campaign - lnception

2.14 Lifecycle Objective Milestone

2.15 Accepting Deliveries

2.16 Monitoring
2.L6.1 Track and control progress

2.16.2 Assess estimating basis

2.L6.3 Hold internal communication meeting

2.L6.4 Audit or review Supplier

2.L6.5 Participate in audit or review

2.L6.6 Reconcile financial data

2.76.7 Report project status

2.L6.8 Handle ln-scope Request

2.t6.9 Continually assess risk

2.16.10 Continually assess project health using 7 Keys
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Exhibit 2A-9

Deliverable Expectation Document (DED)

2.17 Handling Deliveries

2.18 Confirming

3. Elaboration Phase

3.L Gather Business Requirements - Elaboration
3.2 Develop Use Cases

3.3 Create Conceptual Prototype/CRP - l- - Elaboration
3.4 ConsolidateSpecification

3.5 Define Project Strategy

3.6 Develop Value Realization Approach
3.7 Define lnfrastructure
3.8 Develop Test Plans

3.9 Prepare Environments - Elaboration

3.10 Perform Fit Gap

3.11 Specify Software Configuration
3.12 Baseline Software Architecture

3.13 Analyze - Elaboration

3.14 Design - Elaboration

3.15 Create Application Development Functional Design

3.16 Design Application Development Technical Component
3.17 Develop Prototypes

3.18 Validate Prototypes

3.19 Perform Unit Test - Elaboration

3.20 Perform lntegration Test - Elaboration

3.21 Perform System Test - Elaboration
3.22 Plan Performance Management

3.23 Prepare to Acquire and Convert Data - Elaboration
3.24 Monitor Sponsorship Program

3.25 Deploy Change Management Roadmap/Communication Campaign - Elaboration

3.26 Lifecycle Architecture Milestone
3.27 Accepting Deliveries

3.28 Monitoring
3.28.1 Track and control progress

3.28.2 Assess estimating basis

3.28.3 Hold internal communication meeting
3.28.4 Audit or review Supplier
3.28.5 Participate in audit or review

3.28.6 Reconcile financial data

3.28.7 Report project status
3.28.8 Handle ln-scope Request

3.28.9 Continually assess risk

3.28.1-0 Continually assess project health using 7 Keys

3.29 HandlingExceptions

3.30 Handling Deliveries
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Exhibit 2A-9

Deliverable Expectation Document (DED)

3.31 Confirming

4. Construction Phase

4.t FinalizeRequirements

4.2 Analyze - Construction

4.3 Design - Construction
4.4 Perform Test Planning

4.5 Prepare Environments - Construction
4.6 Build Application Development Technical Components
4.7 lmplement System

4.8 Perform Unit Test - Construction
4.9 Perform lntegration Test - Construction
4.10 Perform System Test - Construction
4.11 Conduct Systems lntegration Test

4.12 Prepare for Performance Testing

4.L3 Prepare for Transition

4.1"4 Prepare for Cutover
4.15 Test lnfrastructure
4.16 Prepare to Acquire and Convert Data - Construction
4.17 Acquire and Convert Data - Construction
4.18 Produce Documentation

4.19 Deploy Change Management Roadmap/Communication Campaign-Construction

4.20 Conduct Role/Job lmpact Analysis

4.21 Conduct Managers' Alignment Workshop - Construction
4.22 Design End-User Training

4.23 Build End-User Training
4.24 Train End Users - Construction
4.25 lnitial Operational Capability Milestone
4.26 Accepting Deliveries

4.27 Monitoring
4.27.t Track and control progress

4.27.2 Assess estimating basis

4.27.3 Hold internal communication meeting
4.27.4 Audit or review Supplier
4.27.5 Participate in audit or review

4.27.6 Reconcile financial data

4.27.7 Report project status
4.27.8 Handle ln-scope Request

4.27.9 Continually assess risk

4.27.10 Continually assess project health using 7 Keys

4.28 Handling Exceptions

4.29 HandlingDeliveries

4.30 Confirming

5. Transition Phase
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Exhibit 2A-9

Deliverable Expectation Document (DED)

5.1 Support User Acceptance Test

5.2 Conduct Performance Test

5.3 Convert Data - Transition

5.4 Deploy Change Management Roadmap / Communication Campaign - Transition

5.5 Conduct lT Alignment

5.6 Train End Users

5.7 FinalizeDocumentation

5.8 Go Production

5.9 System in Production Milestone
5.10 Accepting Deliveries

5.11 Monitoring
5.11.1 Track and control progress

5.L1.2 Assess estimating basis

5.11.3 Hold internal communication meeting

5.11.4 Audit or review Supplier

5.11.5 Participate in audit or review

5.11.6 Reconcile financial data

5.Lt.7 Report project status

5.11.8 Handle ln-scope Request

5.11.9 Continually assess risk

5.11.10 Continually assess project health using 7 Keys

5.L2 Handling Exceptions

5. L3 Handling Deliveries

5.14 Confirming

6. Production Phase

6.1 Manage Production System Performance
6.2 Evaluate Production System

6.3 Resolve Production Problems

6.4 Upgrade System

6.5 Deploy Change Management Roadmap/Communication Campaign - Production

6.6 Plan for Future

6.7 Deploy lT Transition Plan

6.8 Sign-Off Milestone

6.9 AcceptingDeliveries

6.10 Monitoring
5.L0.1 Track and control progress

6.10.2 Assess estimating basis

5.10.3 Hold internal communication meeting

6.10.4 Audit or review Supplier
6.L0.5 Participate in audit or review

6.10.6 Reconcile financial data

6.L0.7 Report project status

6.10.8 Handle ln-scope Request
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35 Cotrrranf,*&mins*Plxrl*
3,S ffurnn$-Akgrnst f*rsn'rs

3,7 f,slurnn l{-Bni}diryaffiia lsffittst
{" Tab{-Fraviolrs3teksh&U*rf

*ap*st colurnns fiom Tab 3" Stares *nkrr*sttm &r s**hddsrr u&n ars no Nong*r wixti*g
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*ddb{tuA,s
S*hdrl Slprtrt*sn n*rrxnxx {m}

t. &untylfpD xill identiff *ll *taksholds*$, tlmir rsl* an *ta fruffi and B*Cl &ragnatisn,

H*rrM$d dgllvrrfiblx

Hemp**/r*lnplat* to b* redddtr
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&Itd**trA{
esctenkr$rrxrtpml

NA$-lffi kl*rix

It* o{xfivt sf tfia RA(I-VS Mfilrix h tn eixffnt**su tha pnliact dellvdk$, ma*tirry, .ad ksy tsd&}
erd idsnlify eacfu proinct prticlpsrtl'x rcla in wr*d€tlrry tte dsli$ffehls* ** &lmar: ns*pstsibls,
Ae*mxtt*S*, [**Rauh*d, lrM, Vw*Ser, * Sigraiory {8$fr*4e}"

Shrmmsrh*etfm$qprf d*liynr#e* sndldantifias xch prqisrtperiic*plfs role incwt$*tingtJs
&l*ternbla* nE $pllann: fioxpx*ible, f;erounta&, CEmuttd, lt&rmad, Yarifiar, or $igyreery {eAm-lr$}.

8=E qpsrt&
A=;dae{sffi
f =Cxlx&ed
l=lrM
Y*l$nrl*ry
S=&mh*f
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e&ffr2*i!
Mh*rf*erkxxa*xffiSl

L Only*ne team rmn*arlri$ bsffirreblefuraadr ddiwrshldmasinnftxgk,
7" &t{lt *ll brtn rremb**s sra *c*i!lxb in*$lvsd with rll dstt*er*Hdmatin*rlmk*"

M{t-lf,S &{Sri:it:ds
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3&I&&2r.S
3dllmhh&m*tensw rlrsltpfnl

Froiee* hilenngxlliant Aeti$itklfirxr&ly **Arl nsffirt

Tlx oiljcctiva cf tlra prci*ct ffir* *cfrxt lr tn reide l*rl*.6txlcin*s rnu*ryemant uri*r m rstrr*
asrs$l*ffit d ths currant stxta ad tha pmiwt {pre*rM rnoothlyl, lt trdrs s&sdul*x oonryili*ucx,

drengs raqse$tr, pqieetaxm$klrnant*,eadryan lsexxandr*rl$u*t& r*fillutiut ffig*s"

'fhs ,spt fuitrr* u,ill hs rcv*ewed tu*th CCG dwiqg th* praitsct Sert-$p plxee, and {&e lu3ort $rill hB

updrted ard praea*rtad mar*@ ln al* phr*a* d*x froi*. lt lr,*N h6 u*ad k t}la P*TVPMS {fu M sra
IBM Tanm cnd Csrr,ry,#pBl k nro*ritar pryrcr* aS pmiocr activittnc sad Wn itsmn'

L fn*act$ched*da$
L3 $law **angax k xchadula {il se$i*la}

A Froiact$tetus
S.L Milerlss a$d Bs&r*rxblm Adri$d *r lrttsd
LZ l{lghliglrtx

3. Quality$ta*rr
{" Sr*ieetthxqpRaquas*s
$. lE$lxs

t. &i*ks

7, Sesondtnci*s
8, *sti.cn ltx*ns
g" &mpl*anco lfici&nts
t$" Sntry and gxit Crkeria

11" Pt*nnad Acfiv&ias *nr N{*xt eepwning Fw*ad
12. AttsdlmenB

1, IBM T*ta **d Comty$PO &tsxnl** rmonsrly !ffi.r r*aatingldalitr*rV da*"

ENG :H8 - OientStrtusReprdJS.doc
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frd*ffi24.8
S*ror#aWt*nk wnt{IXfl

$tr*war* rnd Hadrlnr* lnckllrtls** and ?b*lnlcal Envitun*nartte

ktainen*nm/f,,o&rrrxticln lttxnegrrNa*t

Tha sblxtiv* af *e So#tr*r* and *ladurnr* lnells$oa ard k*hni*al trxircnnr*nt* Meiltkrmd
ffonfiguratlon fiIxnrgem*nt docrm*l* {sp ts E@m *ceptxrm} ir tr prwid* t}p *xecutisr pkn *n
smcuta sr* inrt*ll*ticn pro**durr & ps*oming ** Sol&mriry:
. lnetsll und cutfigwxtlra tTlr&rstruehrre l*erdwae,
r lnstall tha bu*ircs.* ap$icat*c* sdtrreira,
r lastslla*ythir$"partys&rrue"
* klrm**t ell in*ll*tiwr prcmdirra*, tast rssults *nd op*rating procadursr * rrxinkin *rd

rpdxte fixa*, ftche* xr* Wffidar,
r Slkr*i*pr snd tuna &x x**vinormnts ttwalrorrt l&a dur*ion d &6 implanr*ntation urrtil t}c

rcpagsd and irnplernstsd rd$tio* ie empfiad *&a 6*d $ttra Sprcdcctian Fcriod"

Thix docuNrant will be ds*Und hy *rr lB&il Tx*rnk*l &dm, spsrbllydla fkP t*nmn ro lry mlt &a dffiil
prees$ st ir$tdlstiw! crd mnfiggr$$sn d$ro IT ilffirxtum hdyera snd s&*xa ba*ad xr C,ffi

raquircrn*rtt*"

flxuma*rt enntrol

t.r. Changr R€&rd

,-l tqd*w*rs
lntrpduelian

2-1 krpma
3"2 Scopo

AJ *afarunm*
*a*kmctld
3.1 GansralApc*r
3,I Bu*iuaso

3.3 Security Requirernrrts

3.4 t{ardr*rxaR*quirum*ntE

3"$ Shiv*e Rsquircnxn*
lnetrlhicn Plan and lnstnx**wrr
{"1 ke-lmtnlletim$kp*

LS llf X!?



Bdd*uA.3
ffiromhl* ktpt*on k xrsfi {OfS}

,[.2 Inrta]l*tion$kp*
rL3 fuelxtallatirxSlapx
4.{ Vsifi*xtioxrfihe*li*t
OpnendClo**d l*ffie
$"1 &nkoua*
S.2 {:tsed}xs*x

**Er*rmrs end dtum plan arud lxstnxtlonE src *surnd to L* rurrcr* srrdacur*ts-
AIl fh* pr*,inEts$, iastelk*an, *rd pEt-i**llrt a*r ftss rnill b* nxr*M W*r6 l8M end
C.,rrrtry/ffstaasrs,

iltfi"sst_|Hsr*uA:n0x_tt{s3x.t cTts!{s
Ieffiq-Ut SfAllAnSfl,-PtAl*

1?af Xl?



hddh*i3e*
Sdl#b Arp*cten Xlalrxw* $m|

edhy Ss* C}ta*- lnlti$iar* Phe

th* ohist of t}l* {hndrtry e& {}wk do{urnsr* i$ & prry{ds n higiFh$sl *trtus rsfort &r as& S*t#"
indieating ewr*dfrtmantr, irou**, ri*a snd miti3rtio*r se*ry!6r, lrd prrrylas egrinr* pmlxt sN&s6f8

f*chrx. A plen $ar x$fueing my dafiei*ncia* rx{ll emmprny t*l* r*p{nt,

Tttis dpeurnaat is rydnt*d alld $&nltt*d * {r€ d** desc* phEsa b*ginniqg &,tth lrrcsptiofi. It rxirl be

u*ed fu Sre p*A/p*m tan*r* to tr*c& 3rryrcxs of s*mmfll*hn*r**. ksua& *d ri* **d to maasurE

prclset mcrar*,

Praiact $htus
n.t Milx$*nx nrrd Oe*hrqrxblx Adria sd sr l$is$ed
L2 Hirhligkts

Qu*lity Stetus

lc$ffi
Xi$*r

}*eia*ey rapo*g

t* *ilil*&n* k *x* pha** erc iScntifi*d ln th* Fraiecd Pl*r:"

3" lisue*, rist*, **rd r**al*inn *re*ei d{rtrsnsfikd ln reryt* log and m*sirter*ly u$td ta
r,as* for r*port"

aXS 3{8 - Siar*$Ws"espert[.[$.dae
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Exhibit 2A-9

Deliverable Expectation Document (DED)
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E*lMtZA.g
k*hffi& ftry:et*n kssa* {ACn}

hoi€d Xkkoffi

This abinettvx cf dre proiset Ifi*W prwnKio{t ix k lrrknt all pm*rrm prt*c*pant* k t&* [&p xd$fi$n
&*rnes,ork ard Sra tods ard m$*rodslryir* t*r k affi$qd dtrirqg irn#efi*Bnktlwr" The *rulcrt
*cltotr$dll prwider mnWrefwp,itae tsrdaretandinsof &s p*mr& scrp:dxra**,tinrelirekdelhrsf,
pnrisst mnlra5snrant approaeh, gsfi&lnatrpo, prolaet srpniratlon, and $re rutras and r*rpurxihilitlw sf
xll partieipanta" participntx shsul* *GffFE t*rc praxantatim rxt& * danr rmdcretmding of *r*ir atxn r&
x** lmw th*ir rrla yelak to fu qrms of the ptqrcrn"

Thi* dacurnant *ppllxx k Sx lu*api**n fhwq d tha praje** and dio{rld i* feinilirr k n{l froi*st
pattmtnsl,

Ths Prois{t Xir*o$ praxe*t*ian Ndll pw*de inMinn rclstsd to *x pruiact at I htffu lot.s|, h"* *dl
bo ruffici*x$ earnpqlunrive t$ h* lrfun*iva" fror ammpl*, *r* progam ltrnalin* wffl eddmw p*cpct
ffi*vit*F$ xt tha $mik xtrwm k$bl .$d idxffi kry milss&wxr fur xaxaxx, krt rrill *a* slncw **t* t** k
eurapl*ta aadll r*tivig,

lnbod*eti*n
C.wnSlFPSTsxvr

l*SlTearn
tsusiness Obiaciiype

6rels
fxp*ckd Ben*fitr
E*x Set&cir6

S*olnet Guk*i ng Frinc*d$g

Sroi*ct T*em 0ryar*ia*tis*r

kfutian Sssni€w
XiSSL6\,sl Fru$*t Se*'ra*ula

Snriact Manqemsnt Fromdrxm
Garmnxrre Prwe*
$txtus Rapstinx
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edd&!*s
Mrc*d*eWtermmmtffiA|

&tnlityCelntrd
* &ryxi*w*f Wd$tr*mra

3tbl0
(horga M*nagarn*nt

* C{rtrrrrt$niwlis{r:
r Trsinins
r Trauxitianltsr*EfEmsr*

Tx**nicsl
* $axdryme*t
r Ar*rih*trs
r 5e*urtty
r lrMe*
r ftspn*iqg

FurxtiEltal
r Fumtio*rl$Bryn
r Bwir*sas Fram*

T*lting
r lilwrt$tars
* &&A

kntset$

I* krn$ffpD will }&ntify *ll kjx* Xidtoff prtic*pntx.
3" proist algsnir*lxr *xd plx* plannkry nrc *nnpleta or rt*ar mmplet*sn frtiorts dra lfx*tffi

rn*xfirg,

AIT ffifi0 - Aw*srnan!._Slga*ira1*ml-lfiekd.p$
AnT OCS - Finencisl-n gug_Xieko{g}lMiilg:Wt

21dfi}?



*&lXi2f,'{l
e&ffihh Blpls*n krmaNt {U*n}

Orgmie*ianxl C?*nqe Manryqc*r* Sl*n

fhs&t&*iyaof fuOrgnir*ti*nd Clrengx Mar*"*gnsst{SCll,t} Fl*n ir&dS**theewrc*dr k
im#*maniing *nd aumining cffe*lhrc drlrqe in &* traruil*sn *o** *la la3ary H* xplicetio* & a nnn
*l& eid;*iam. Ih& OCfl[ Pl*n outlinx s{*tviti6 rckiw tr, &s ss|fifi&n x qmll m OCil{ mtiv*ties ia suport
af chengx ir bnrsinas* pfircs$$as {}rrtskl* of Sls so*ut$an" Wttisr dmctptionc, and ather o.Xlner$orld
amx"Yhi: $a* isthe glddlnsdocr&n*ntfcrrnarqingdre rCatioffi*rp wi& usam nf the IE$,qptet$
dnriq {r* mi*ratiw b &* nerx elut}$n kryn tl*a lagarry Eptanr,

Thie dsc{rrneilt appliac b *ll fhw sf *rs prsiac& ard dtauld ba fan*iNiste *ll pruj*ct parxorxrel, Thl*
ffi$ *lan fxrx** oo dxtrxnsltisa ffi*s$formrnrsunie*i{na md xklm}rcldar eagag*rnant" Tlwts
ir * ruM*$ qanimtlnm*l drmge lrr*nqpr**s*t dsmrmant for tminirg whinh ia nct inclrdd wi**ln *r*s
&c$rrxnt"

Any *arya* in *eopa, Btmtsgy, ardlm rcesdun* muxt go tlmugh ths d*fin*d dxryn tryloat pw
nnd ryprsb.

lnffiductiwl
1.1 ldarrtific*tim
I.2 SurW
Xg 3actr*grourd

t.rt *i*s
L4.L Solxand Rxpnri$illtim
f"4.2 Prsia{t$rxorshif

1.S *dM &$snents
Sryw*e*t*on*l {hang* *lknsgxne* i*sfudolqy
2.1. *epil**
3,t, TearnStm&nr*ud Xeaprxihilitixx

1.2"1, Rolwand Kxfor*$hilit***
I"S. *c*Bd5psrrdrif S*rl**lnd Rsrfsnxlbilitiffi

!"3.1. Spmr*rxhip
L3"3. Sfm*wtrip Ral*r erd Rarprsihili$rr
?"3.3. VA.$prMrry
?"3.4. VASfms$rttrip Rdrs and fisrprxihiiilix
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eddHtlA-{t
ffirmat*ll &xaabn krnwrt {DC$}

3.{. Tran*iiiwl FointE c# Contaet {SCKr} *d fi*spcrxi}Slittas
45" SuptTocrn and &**reibilit**g

3. SeM *nd Crmmunicstirx lr*Saanantat*sr
3"r.. CsrnrnuaiExtim Flxn

3.t.1. &uidir6Princi$r
3,1.2. Stskhelderg
3.1.3. Corxnrlnietlm kahrit$as
3,1.4. knm:rr*cst*sn [l*palt$gt?sr*
3.r.,5. Trrmit*m srd f,mnmunlcation *,t*ix

3"2. Spsrsor Pl*n

3"3.1. Sp$or$t*$s*rga*
SJ,e. .Stakxtsldern&*&an*or&xtreedl
3"2.3. SryEilgqam€{rtFtren *rd RiskMittg*hrr*

;$. Job lmfa*t*
{"1. Tranrit*wl $ointsof f6fit8et {ffis} lrnpl**mntet}on

{"r."1, lr*pkma*atiaa FIen smd &nrre*y
r&L,3. Sdrg*&l#o#*ct*vitiss
4.1,3. T;snsitisl M Flayb{r{}k

l*.U, Supp*rtTe*rn lmplamantr:in*
it 3,L. $ch*dulxsf Aet*vfilE*

iL3- Rsei*trneflinn*gsr*ar*
Schsdula of Aetiviti$s
il.{,l, fiommuntmtlm ar* SCIII Xaadmry
$"{"4. kegref**S*ls*r[*

5. Acronyrns

Asashmsnt A - Appw*d Si*n*rrcs

t. e$nqf/fp0will id$*tify*ll irnp*edxta*utrold*rl"
3" Th*Trai$ng Pl*n &$wra$* ia wxided prrt of t}l*srelxll ffiill Flan.

3" Inforrxe{isr nc*M t* dn&nc eld ansly* *t*lffir }rnp*ct udtl L* xnrpl*t*d on tlrn* by
ru*prsibl* F$rtis and draugua l*dll he wn**ur$m*d in tima k the Chwrg* ldmry*m*r*
tear* to

f{o m*thad daliv*mbla

[5nxr$*ltenr*lnt* to b* prwided)
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r*rmres
tu&&rrhle frytdon Pcl$rmmt {UfD}

frm hj** T**rn Trei*ir€ Pkr

Th*obldive of tIre Cx*Pra*aelTanmTra&uingFlxr isi$es$i$tSl* prr{xte{m in idxffiirg*:
l*arniag raquirsxraats *nd Srs tn enabla tl*e pruied t*ara rnsmhens $ffiesfully *rlfiX *rair mh *t
tlr* f,roie*" Th* rcquiram*nt* mr**r kaming af pr$*rce, m*l*o t*dmleel rnd func*lorr*l m*fsnt,
prqi*t rnanag**x*r* and peirpk s*3lx

I&h dog.rtna{tt applias h, th{ **r* ffrm* af *ra piaet apd is Arystpd S sll s?ieat prmnn*l {bdt
IBM ?nwr ffi* C{Mn*yffFO *ffi, &ry *rxngm ln ssrps, *trst*y, ardls frMura rxust gs srmu3h
the d*fined efi.*g* rqsr$$t prows aud rypr*m**

Introdu*f*an
,..tr. krpw of kum*llt
5*t Ea*grlcr*d
!"3 &,aflrinw of Brcsrnsnt
Froiact Team Lsamirg S@pa

1.1 ProiectTaarr Lsemnq t{*ds
2"2 lrdividno! Lsarxins f.Sx Ser pmjxt T*axr
2"3 *,ks*rlranffiit
Administrati{rri af Frq,}*ck Ysr}n t&r$ing Msteri*l* & [rmnk
3,1 lnvwtmy of Learnirq hrafttt axd Mstart*ls
3.e S{hedula of Ccrrynwr Learnirq E$Ents

33 LaxrnirrgAgxntxl5ourcar fur l@Tasn Lwrnirq M*mrf
S.4 $pxiel Cen*iderxtions fs e$&raieaiion
lssues Malryemsnt
lf,l &r* lxxm
4"? Clcesd lslns
A$pendix

5.1 Snlr Ssth*riryToal kSry}ffit Tsxn Skifis lnyentory

1. CounrylfPD w*ll id*mti$*lt inpaetad **keld&lx"
l. lnfsrmd*m nmdad tc xnxlf*p *nd Mna yogct kxr lrasd* $rill b6 rnads se*ltbl* m tirm hy

prd rhaxre will Ls *snm*rnics# in tixt* k Trcinins T*Lm to

lil$f 137



E*t&2&o
S*trlMerpt*nkxna*{Im}

*nalpi*"
3, Strffinx *nd Ekitl raes will k *sffieia*rt ta finiah tlw prclsd on tirns end on

1X"*30-?raffiJ*rm_[srming-Flan

25 a#L:t?



e&Mr fxpxen ks,nrtrs {*fD}

C}nud Env{mxrrcnt lrfustn**xs krign ard lr*pkm*nt*tinn
Plar

Tka aLi*ctive dthe kfun {nse kign xnd lrnpl*rnantatix FNsn &lir*ar*l€ k k s$hilit SB
arshi&rturs ard dasiga of di* pryl, ard addlwr dr* naads &r sl} EBF impl*rmntdian ard wpprt
diyit*es. ?h* &livsrcil* rha$ pmwi& Mm*ml a&.ra srd kfus*ruetrr* ds*igll $or di of tl**
prdxtiatl axd na*-p*od$c*ion srrvirryrmemts prr@, cortainirq at * rninimum, ir*furrn*tis* sl *la
Sdlwving:

al el*ethefuy, t*ol*, ryduro$, actlvitias, *nd raryiw far lnM*tr.rrc inatallation,
eorfi guratim, and dreng*

hl *amncrand*l*nrldctannlnrtist qf eny phlxiffil rygrnd€sk suffsr* Ccunty$f8 Um e*lltar
*) *tsrd$rarc spac*Scat*o**, nlairy, and *apacity pkxnirqn ineludirry e*y ryl*l mbin*t dimefirlo*B

wd rf*ciflxtion* d Ftr$s $r.rpp{l*d

d) Scfhrrara blll $f rrrer*,fik irdudias ryskm r&Nrarn, sfsl*iu.l *afftwarr, midd*umro, end

d&hssee
a| k{uriryin&aEel*rs
f} l{*M srd corrn*cthriry} idud*rg @ sf rxk fsdt*l ru{FrilumGfitn
gi krfwrr*ncacf*sr&r***cr
h) ArmiNabifig, ffaxihility, *nd puwl*r rryriram*nts
il F*6iliti* reguirarnmtx fier thfi e 6nt*r, inctudlry srao*rnt af pmr par c*hine* and

Thls dxurn*nt will k* gonarr*d Lry &a ISM &drnim* **m ex$**ning um t!r* initla* &*igtl md
xdi&cttrs" lt vt ill Eks indud* *rx ap$iatfunr rnepp&rg, deta mnt*r doud e*rdro*lm*nt ir***ueilura
dxx*?r *nd irnpl*m*r*etiffi plrn rn* will ha apan to nMi*stio* 8* il**d hy$e ta&nlel tc**rr. TkiE

d{t$lrns* is intsrd** for Buiness SMEs, fumtimrot An*@, *r*d ln#u*nrnt*o*r Tachrdqy*ru&Fe u$o
rarill b6 irnplurnantir& rnai*txining or dwukping applic*ixe far dra E*F qfEtenn.

t. Socurllent&rxh!
1,1 Changu*acsS
LA fi*$*x*rr

}., lntraductim
Ll S\rrree
3.4 Scnp*

3, dpl*cntlon funrdiansl ArehiMurs

AS af til?



&drlh{t3*#
g*rorda Xryrctrtkn &re :*lfft$ml

l(ay *ruhitactum S*rS@:nr
OdsLsss *nd *ppllxtions S*n &r &**tsetur* kxtrnxry
5"1 S*seriptisl
S"3 Fu*duri*snEm*lrurlmstt

5"3 ?astEnuiruilrrer*
5./f Other Han{rod fnrrtnsrsrx*k
b*E C*nt*r/llmtirq faeility - WtB
S"1 Envirunmsrrtllo*ti*g
6"2 5*xringcflnv*urrx*nk
6"3 S#tehege?ier

S"4 Applitxticn?i*r
S*kry{li*ntTler
?"tr. Orylapttxr*Slte"Cw@
*pan ardCIc&d t*sins

8"1 Spsn trsus*

&3 {lreed laoxw

!." Ih* inSolvn{tion om the i*it*rl rrdritxtrm md aypl}di*rn lrraryiqg pm{idsd by Caw*ylFm b
xe*urnad to ba curont **d xmumk

L lnrylorn*tio*r of *l* erchita&lrs deisn arxd appllcatioa m.sping wil* h6 * tlrll*kmt*w gffprt

bet*pe*il &s l8l', *rld Ccilrrtylfp$ Taam*

TA"O&| X|TIALARCH|TECT$REJA$|n,Apprm*rpnff-*t*rPil{6
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E&ttezes
M*rrhla Ery*cter klxtar {ffin}

f,ludity$eb th*ck- &irct Ph*n*W phe*s

ltt*oLldof slr&lditf Csts Ckc*d*lhM&eirta plwid* *high-lxlplcln&{x naprtfurwc*tfh*sa
indimtirq *ccxnpliclrxrrlrts, irsu*Bn risks and mit*gqtion eetngisr, and puglusr apirxt prnlxt sr.m,xr
festrx$. A Btan &r n&mimg eny &*rle*ciB* rrrill s*srnpcny ills mpst"

Tiisdnqrcrnaatisupdatedandsubrnitt*d**&dffi*sfdt$r*a" Itwt$beurqdbyfuFM/F0.IS

Prqiae*Sktu*
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4.2.9 Report Trailer Section

4.2.L0 Report Columns

4.2.LL Report Grouping, Order by, Totals and Page Break

4.2.12 Error Handling

4.2.L3 XML Publisher

4.2.L4 Data Template

4.2.L5 XML Output

4.2.16 RTF Template

4.3 PLISQL Program Design

4.3.L Program Elements

4.3.2 Program Flow Diagram

4.3.3 Pseudo-Code

4.3.4 Error Handling

4.3.5 Table and View Usage

4.4 Pseudo Code

4.5 Application Set up

4.5.L New/Updated Seed Data

4.5,2 DescriptiveFlexfield

4.5.3 Value Sets

4.5.4 Concurrent Program Executable

4.5.5 Concurrent Program Definition

4.5.6 Concurrent Request Set

4.5.7 Profile Options

4.5.8 Messages

4.5.9 Menus

4.5.10 Applications

4.5.11 Forms

4.5.L2 Functions

4.5.13 XML Publisher Template Manager

4.6 Database Design

4.6.1 Overview

4.6.2 New Database Objects

4.6.3 Modified Database Objects

4.6.4 Database Physical Layout/Entity Relationship Diagram for New Tables

4.7 Exception Handling

4.7.L Error and Message Processing

4.8 Unit Test Conditions

4.8.1 Unit Test Plan

4.9 lntegration Considerations

4.9.1 Prerequisites
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Exhibit 2A-9

Deliverable Expectation Document (DED)

5.6 SQL Object

5.7 PeopleSoft Query

5.8 Tree Manager

5.9 ApplicationMessaging

5.10 HTML

5.11 Style Sheet

5.12 lmage

5.13 Business lnterlinks

5.14 Component lnterfaces

5.15 Application Engine Program

5.16 Application Package

5.17 Business Process Definition

5.18 Activity Definition

5.18.1 Step Definition

5.18.2 Event Definition

5.18.3 Worklist Definition

5.18.4 Email Definition

5.19 Message Definition

5.20 Approval Rule Definition

5.27

5.22

5.23

5.24

5.25

s.26

5.27

5.28

5.29

5.30

5.31

5.32

s.33

5.34

5.35

5.36

5.37

5.20.L Approval Rule Properties

5.20.2 Rule Step Definition

File (lnbou nd/Outbound)

File Formats

File Layout

Header Control Record (Record Type 01)

Detail Data Record (Record Type 02)

Trailer Control Record (Record Type 03)

Security

Permission Lists

Roles

Process Definitions

Portal Registry Structures

Message Catalog

File Reference

URL

Job Definitions

Recurrence

Schedule Jobset

5.37.1 SQR

5,37.2 XMLP
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Exhibit 2A-9

Deliverable Expectation Document (DED)

ls the dependency section filled up appropriately for technical design dependent on any other custom
obiect?
Was the error handling and recovery strategv presented?

Has the design been elaborated in baseline diagrams to a sufficient level of detail?
Were development tools (For Reports: SQR, XL Publisher, Nvision, Crystal Reports) identified and

discussed to a sufficient level of detail?
Were all interface descriptions presented (both internal and external)?
ls freouencv of runnine anv reoort/orocess/interface clearlv soecified?

ls mode of run mentioned?
s location of run mentioned?
s dependenry, if any, clearly specified?

Are security access details like permission list and roles described?

Has sample report layout been attached to the design document?
ls exoected volume of data to be orocessed mentioned?
Are format /type of file to be generated mentioned?
Are assumptions to be followed mentioned?
Are input parameters to be considered mentioned?
ls menu navigation path of the new component mentioned?
ls description of lssue clearly stated and understandable?
Are type/nature of program: lnterface (inbound/outbound) or report or online customization
mentioned?

\re details (name, contact, date) of the author of technical specification mentioned?

dy'hen appropriate, have data structures been described?
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Exhibit 2A-9

Deliverable Expectation Document (DED)

5.5 Menus

5.6 SQL Object

5.7 PeopleSoft Query
5.8 Tree Manager

5.9 ApplicationMessaging

5.10 HTML

5.L1 Style Sheet

5.12 lmage

5.13 Business lnterlinks

5.14 Component lnterfaces

5.15 Application Engine Program

5.15 Application Package

5.17 Business Process Definition

5.18 Activity Definition

5.18.1 Step Definition

5.18.2 Event Definition

5.18.3 Worklist Definition

5.18.4 Email Definition

5.19 Message Definition

5.20 Approval Rule Definition

5.2L

s.22

5.23

5.24

5.2s

5.26

5.27

s.28

5.29

5.30

5.31

s.32

5.33

5.34

5.3s

5.36

5.37

5.20.1 Approval Rule Properties

5.2O.2 Rule Step Definition

File (lnbou nd/Outbound)

File Formats

File Layout

Header Control Record (Record Type 01)

Detail Data Record (Record Type 02)

Trailer Control Record (Record Type 03)

Security

Permission Lists

Roles

Process Definitions

Portal Registry Structures

Message Catalog

File Reference

URL

Job Definitions

Recu rrence

Schedule Jobset

s.37.1 SQR
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Exhibit 2A-9

Deliverable Expectation Document (DED)

Can any part of the design be replaced by common routines?
Does this design require special skills?

ls the dependency section filled up appropriately for technical design dependent on any other custom
obiect?
Was the error handling and recovery stratesv presented?

Has the design been elaborated in baseline diasrams to a sufficient level of detail?
Were development tools (For Reports: SQR, XL Publisher, Nvision, Crystal Reports) identified and

discussed to a sufficient level of detail?
Were all interface descriptions presented (both internal and external)?
ls frequencv of runnins anv report/orocess/interface is clearlv specified?

ls mode of run mentioned?
ls location of run mentioned?
ls dependenry, if any, clearly specified?

\re security access details like permission list and roles described?
{as sample report layout been attached to the design document?
s expected volume of data to be processed mentioned?
:ormat / tvpe of file to be senerated?
Are assumptions to be followed mentioned?
Are input parameters to be considered mentioned?
s menu navigation path of the new component mentioned?
ls description of issue clearly stated and understandable?
Are type /nature of program: lnterface (inbound /outbound) or report or online customization
mentioned?

Are details (name, contact, date) of the author of technical specification mentioned?
When appropriate, have data structures been described?
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Exhibit 2A-9

Deliverable Expectation Document (DED)

Unit Test Plan Review Checklist (Excel) included

AD.950 - Unit Test Plan and Scripts.doc

AD.95l- - Unit Test Plan Review Checklist - Oracle.xls

84 of t37



&ddh&letr
elNffibh fxf*atr$on Ik nr:nt tffi0l

l&dffted Brsire Bqrtrcrnaat ald Tr*caahiillty Mstrh

th* o*ri*ivs sf the U&kd Bu*irwE *equimaralrt gn* Ttxe.bility fil**ix ii t$ vdl& xd Wde
tlre S*rins* &eqr*henrenB end Traffibilmy" f*fatrix h*# sr dd*tkrnal *fl r*erffirn*rudst*$ns xrd RIS
aaahpi*" Tha l$M lurxtiunxl xrd T*chnl*alTasmr ru*l[ *ru*te a* upd*d b$iri*ns rtquirurn*le *nd
tlxffib{lity r*atrix t*rtt will knnant a}l *16enr *rr*{ionsliry, rxparte, iat*rfaca, dab m:nmrs}or1 e*d
serstyrcquiremxnk

Tkis rrsrix prcrvidae * tr*cse$iliS d roqldrun*rtx &mqgh **e e-oi€ct lifa cy&, lt will k usd hY *t*
te*rniml &sm *$ i k*lim rc{r.*kffn*nt$ documant fu &*nfr $* $n*ifitis{r, Tt*x filn*trwt txm rxil}

ure it xt th* and of tha csr*ctrudiryt p*raca le val$d*ia S'ra *llfilllurrt sf buiinass raquirernor*r wi*r

Wc*& furxtimalisg *'crn &a fryn*** *r*ixr, aad in th* M fh*s* te ot*** tM enres,

,- IBM c*d Csrxr*tgfffBToanr*uri$ cdl*krctc in An i* aldTo-3s Wo#h*p*t*r 1*nrt**syxtem
requim*n*rr&.

2. fit*ap gnalp,i* *nS sr*omizatinn ryplur* w{ll delelvnirx in*ptrarnaxtetia* ehn q{

reryrim*n*rX,

RA"$.f 5 * SqmirTrccwbilltyxn#qri$rEt*onllllrtrixU5.*s

85af Lil?



f*lmli.A
kXhffi 3ryxcten krxrxt {pf D}

Uxer kftsnc€ Tst tt A* ald Sekr*nw Tret l*rn

Th* {rb.i*etfte cf *ra U*f, and Fsr&rmmc* Tlet fi*$ i* to v*rify *trat nhx Efcfam $rnrkr as t $&{rh ffid in
a *ray*etirmn*ist*ntwi&lNhstth€ usar:ssxp*.1&ix?*cttng Plan *emin*stha pro}daapfech
ta tesiiq rld i**ntl6sa ksteadialre, *fitrylsx*tcribrte bsfrrmn te*, *nd isru*1rc*olst**:r

nn*nagam*nt. Tart $armrios *n* xk iadudad. x&lc*r reprrcant burinass proca*sar ard worldontr

fu*xfio*xditf rrrsto*n ds$.r*l$Slrarrtobjxte, repo*'tr, int*r*am" d** ml$rsrtk&. end *ecurity"

l?rk d$imrails will hs uid b *yxtsr* kkrs nnd *x m*xnrxion and intarfa*s Mtnesd exs d*r*mX

*u Cs$strrs*im plxax. k xill ak* ba ruui,sxd *f A*r*#fgg ked*n*hip t* undarr,terad *re *ffMl
llld smeptans c*kix Ef &*e qgam Mirq;

,* Socumsltfiontrnl
tl f,hange Rrsrd
:-2 Rsyisrxa*

3.. $nbeduc{icn

1.1 turpw
3.2 tumrxry
I"3 &efsrgnse ts St*r*r Ba,cuments

3. SyskrnTast5wpe
3.1 lnkd*ctl*rn
3.2 TsrtTtp**
3.3 T*stft*nr
3.i* F***,ra*tohcTBdd
3"3 $*xtlllux HsttobsTed

it
5. &prtsmTs*Sc**r*rk

5.1 *lowbktl**\#
5.2 TxetSm*xr*m

$.3 D*ctRxret

8S a# 13?



rddHr2*{
Me&*Wt*nkr*rrxx$f$l

6. ltarn *aecfF*itr Critaris

7. Syikr&T**tWtrk Muemd Rxukr
& SfptsrxTsMrsduk

S.l T*st tr,tkn*k
9, *seurs*

S.1 [rur{ltr$r$*at*equ*rsrNent$
g.; *axp*mrlbilitiee

S.3 Sbffi*gardTrainingl(*u&
1S" *iskMsnrgernent

10,1 $urpra*lm frikria *nd *a*unrp&*xr *aquir**erk
19"2 Sisk amd krt*rga*ci*c

11. Apprqnb

Thx kti*g awiruarrnwlt{*} $rill k &r*cltwlirry *md avaikbh durirq *ll *draduled tS xt*vitiar.,
Sdquart*tadrnknl euprturill ba Ssiddto alh,s*ra is*rato xNstthe oppanad pis{*
dudula,
Ta*t strtpe rnd ruppsrt*n* doexilantctixr era amnr*h {dlqied,

TX.S$-SYSf ESi!_1:Sr-r|3f{"I}ffi
TI.SASJ$YXrEM-TELSCTHAX|Oime

S? sftS?



h&t*2*-!t
*a&rue kpmMn mmanttrt0l

TreinlngMrki*l*

Ih* oki*rtiv* af th* Tmir*$ng Ailstsiils Osl&ffirubls ls & &rsibe tlro frae*x* *ar dewlcping h{sstin
sn&userki*ing nrdar*alx iN a#nce*ith mquirxxr*ntr gdrared andth*minSngerxx*m*r*
Sndinp kn *x Serign ph*x. Tr*ining raater*el* &re$nxlt irxludaa *r* d*r*elapn*nt S xx **t*
usertrainirg pdot trrd @tpx RH$$rrFnBsi * xrell x a mtr*pd to eond$e* Wing. Matr*t*xl* lx{ll Le

d€xr€lofed has*d an p& rokr xrd rycrxibe$tiar

Thi*dasrrnntrt*pplia* htkTraining km@rn*r*$Bffcof *16pi*ct*nd sh$uld b*&tx$ixr*odl
ilelning x*d pruisct rilsrsgpnl*rlt prwlrel {bdr dla NB{* T*am Erd Co*r&flfp$ *eff}" Arry c*t*rrya* in
s{np6, ffigy, *d/cn pxn*edur* m**t go &rcrylr fhe dsnad &a3a requaxt proce*x and rpprcnl*"

lnhdsctisr
,.1 furpo*a
L! Wrclrnd
,..3 nd# &oe$mank
Sw"W Lsxrnrnggtmtssy
2.r. lde& s&d As*aes Y*rXpt A*rd*enffis

2.2 Bsfi*e tssrnirq ObiBrtiw*
A3 $stnrndnsTr*iilingle-l*smirg Aproeeh
3.4 Ass€s$ Exixtiryor*s{Eted&lrce&xtont
e5 U€ntifyFo&*nt**lTrEinirql*cilil*e*
e$ AsEs$s Exietixg Yc{hnalryy *nd Yrrinirg Ycolr
2,7 Ow*|ry Laerning and Xnwl*dg* Transfiar Sffi*gy
Sxigsr lsamirq Prryrsm end Sa*olop mtyf*
3,1 kat* Cwrxe$utlin*e and Crxxkulum Sa*lgn
3.2 OwignREwmmond*dlmner{BAperqsdr
33 Sstewrirx lrstnret*a*al lt*ira&&{adit
3;* Sorunrant8rlla*ssd/P ksisr
*.S &svsbp Parhmr*n* g,lfiel&$tiorr *vta&s:risrl'ls
3"S Bmft FreaQp* &e*erklx
S€a*BIof k**rnrag Fryrarn
It!. Oreft lnstructk*&l Plxr sn*

&of l".il?



erffirl&!}
krh&eryryerkllrmxrtp[S]

4"2 Oasu*lant S$ein*ss Frwms
It"3 e{$ralryerd Finslks llllilru*ierr*t }tsleric}s
,1.r* i.c*d Sek inTlziniug ErNircnxmnt{if applieabfe}
,[JS S*v*hpTraindra-Trainer Progrem {ifappfrcabl*}

5. Pilt* end Miwr LpsnritX &rcrx
5"1 $cl€ctartdTraifi lffitnlrkr$
3,2 fiqeductFik*Treinkry
S"3 Schsd$lsSt$&ne
5,lt *roduw M*erkls
5.5 CsrducfTlalnirryelim*y

&. fmlurt* Learn{lq kgf*nt
6"t FarticipantEvrluatisn Ins*ru*rer*
6.? Frcv*d* aupt M Gq{iys
S.3 ktdrrct&lEt$atiort
6"4 Annlyre S*tE andTaka(ffi€.th,s Actist
S.5 Msir*ri* Traklirg M*arisls ard k*dsct *dditipnel Tminbu {if au*tryked}

lrll of tha burirms *aad* d*md &r Sria fminc* xkor.lld b6 ddre**d,
&l t#tha prn$ctolimtkcr dafindvltll a&lwsl* lNrcina*s ne*ds"

nnd *kill Ee wig b* ilffieiant e flr*xh the

L
L
3.

llo nra#rod dclirtrsbla

Iklr#sli6nr$x* x br fEryUaAI

8Sl sf !"37



3&&eil'g
Ilallwrhxa @*n nq*rrmffi $fl!l

exa&f kt CM- S*telryY*snt Phs$s

f!l* afu}a** {$ ths &}aliry 6se {frek &{iv*rsbb i$to Wtd* a l&lr-lgl,el s*rtu! rtpo* S$r &t*r S:asa
iftSi*afmg r*ccmpli*hnmntr, ir*sq rtd$**d mitigrtian Sreg$B& *rrd pm$€r* egainxt pru$ec*xrw*r
&<*ffi" S plrn fu'r *&rassing sily Mci.t*ci6$ xill reamprry tlt* *upa*"

ThiE dqeurastrt i* upded xrd xubnriM st &e clo6* *rf sact* $rm. lt wi[* b* ues* by Sr* PMfPim
kera&tlxd< progrcrscf erelrrplixlrm*nk, iseua*, md risks ardto rre#ura prcjeci *ussErs*.

Prois*Itst$s
n.l Mils*tpxas xld Dsl*lemllxA&isednr Misad
1"2 Highligflt*
{&sli$$ta*ux
lEs*r*
*kk
S*fleiency mga*x

1" klilasnnw for ea**l p*xs sr* t$**rffixd in th* Prqiaet Fl*n.
3. lsuesn riskE and r*slut*un $l**g*er *le klxrxt*d in a mfxde lq and coxsi*ently

$fd*Bd h use Sor repart.

ff*S W * {llanS*km*apoltti$doc

gSaf 137



3**HrL.$
lklM&fffienmcu*w{mA}

Tffitffurs*

t&er Aescpe*ffis Twtivrg tU*fl Ori*r*X*onffmining B*pt

T** afo|diva of tha Urer &wpt*nca T*ctirqg {UAll Ari*nt*ioeffraining b tc dorlrmaat tlts cunpln0*on

af puddi:qbeiniagmrterid thatsr{*ct*dr* l}i{f fafxd*:o*:&*p rytaxr'afun*timality, htrl*to t*x*

US? k$ing tcrig, and fi*prt {rn a*y snsrfi *t*i ffmy Wrlxrm arael aa,tim dur*rg lffiling"

13ilil'r fu*ctisnd srd trainirryl*rdsluiltr ddixr*rthistrainirgts{auntylFFD'* [.}ATpu}atio$b Frspsre
k ry*rx trsasiti&"

t" {hmntisw
e Trrining6uidslinss
3" Ca*lrea*!pe*iv*e
,t UdTTreinirqgA8xrds
5. l#M i* UAT?

$. UATSffiqgy
?, Twting Frre*ss
*. Seip*fxampla
9, A€fcctProw

S,1 Sxursntinf efiEctr
$"4 Defsct Ssrxr

*.3 Pri$riry t*trsls
1S. Qua$ions

1"

3.

UATtxtirgwillh* *trdt***d *mn &r *"r*Tffilniry;
AXI UAT tc*mr* rw*m trninlnp

91af IiX?



[i&t&e?Irg
k&errbh Arpt*n k rnalrt$tEDl

th& &Lpctiva sf the UATT*etixrg Bsfort d6lh#*rsb|a is tr doeur?r*r* &* r**ultr of sta UAf tffigrq {od
ptu*td* u knal li3rrctr prdurcl The l3[t Tea*n $*ill .dn*ai*sr g*d sirppatt us€r* in $A? ald
*ur.*iariel t6tin6 ln e*eh d*E tst qdac, *r* l*l,l fmetionsl lssds rulll org*niae snd dss.nrwlt u*s
rcpartad tmt issu*s. tadr lxue will h* r*salned tV *r* l3M Taa*l rnd ruked by ttra u**r u*ra tryrfed
th* is*ue, l,Ipon rasaluticn pf aII furstiortal amd tarfini*nl *xw*g within * txt qfl**, Carlr*yfff$ xit* *l3n
cffifor *re ue* twtlug ryls b bssi{t,

Iltit doeum!fit ineluds rss*ha k *aelr uxxr axgrrm t*a**6 and fuilctisralt*xting q$4, Ra*ulk ar*
log&d k *sdr otap of tl*a M xsnariox S*fa{tr nre @g*d far a*ch rfrp wh*ra thcm ur*: *
diccrrpanry hett*sntXw ae*;ral*rd p:tpced *p rem&s. Sunmeryre*ults uB* ts*rnxrrl&& Srce
eummxries hy tmt tpe. Forrcal *ffiF*ffic and riga.aff d *,r**tian*l twtlns shaltr Eeeur wtrsn dl isxltx
st? msshrsd and al! ts:t rydm er* wrlplstd, kxludi;q vu{fie*tixr cf qua@repart*, il*arfwx, d&
offir*nnia{r} and saeurif,y,

Thle dslimrsbls $,ill b* us* hV tIl* &sxf*nnd end *!iul ie*m ts undalxterd :nd *a* krus ar*d

&f&te. lt urill al*o ssry6 aB w$nnxt*sn to f;silnrylfpB kadsr**rip th*t all ktirry q$ar *ra *nrykd,
rnd rll k*ll*s aru rcsohr*d forfiael domnxmt *i5rro*f"

t" Ikurn*ntCocrtrol
t": Change Re{old

I-A *aviaurax
2. lrsra*I*tian
*. AceaptxtmYastMil
iL <Ap$ixtiom tl*nu>|Mfwr
5. kap*anceTastS$mmsy bTrctTyp
S, Ama$nnca Ta$ $xsmry
7" tign$

SI af Xl?



fI#&3aFg
kbk*W*nearr$xtt(n$g

t" Ussrrwtll mnslyfolhrpt*st scrip&"
U. us*r* will r*urntaly d**siha dimpucies haeaa*n k:* re*ul* *nd *ra te*t script h fumf$m*!

taam.

3. laaus rwlr*tis* *nd ru&t dacdllrw will k agfx€d upotr * Ml l$tu| *nd tha Cou*tyfffi),
{. Xxr**rry t**m m*mkrx wil} k smitshl€ to m$*rc *su*ld*re on x*s*,*a.

1[,l2t! A*oeptanr* T*xt *s$r*tts

Sg ef13?



f:ddXt3&ll
ll*lharrH* BiW*r krxlx* {PfUt

Fstfomxne* Tstiry *epsrt

Tt* ohlxtiv* ft$ *B Fer*ornrane* Tdirg RWt d6l*y*tqLl* ia tc cryduct parfmxnafie& tsstit6,
d*umsrt rcsult*, and rc*ornnr*rd @rnram krnirg *r*quiranran* basd an Ue far$armenes t&d$n$
p}*n rrtd ttripts, for axampl*, a tefort tr cprary sr tr*ffiactinll ilxxrH nnt take ,,,,,,,i kxtg b *aqlte. llpwt
rw*arer snd approlrst *rs fryorar will wcrk clacaly Bdth ERF&T sre$ to irnplan*ant pff&mt.Ixa
t$n*ng @ o* f1x kknalqf in*a*urlurn {applldion snd xnb sanmlr, oprating E&ilt, nffirrrotT,

Thi* dosurnsrt will b* ganffid b Sra IS*/i tadrnimf tsam x$aintry innplcrmntation af parfior*mna
ta*tirq **d *Ee@rta si;n'offi. urhir* rrrin k ryn tn rrcdifirrt}an as rtasd*d $ t}*a f**r*el tesrn,
Tl*x docwnent k irtt*r**$d fbr &xinw S,Sltfs *rd tnknat*on ?ochffidsty Al$lytte uha w{il b*
ln*$anr**iry, r*al*txinirg* tr &rrslrytttg Mlwtitrrs *or sts 8fi3 xyr*sr.

l. Soeirm*r*Conhl
Lt Chsngs nxad
3,? Rwi*xsm

A" Proiact @a, Oblectlrcs, ar# Aeers*dl
2.t furpas*
1.2 ScrS
3-3 m$acthtsr

3. 
=xccutivs 

Sermmary

3"1 5*mrneryoffe$Rasd!$
3.2 {sdtlgiort* and *ecrynnmrdat*srls

r*. Fa*{own*rre Tesl Sbatagf
rll Ma*rdology
t1"? Ashrnxsd?SeUTrEIx
It"3 Ttst &twution

5" Tqr*Moddx
5"1 3tr*inw Functi.au:

5.? T*xt $csx*riae

6. Te*{yc*e

$!f {f t3?



e&&*tZi'g
$*Ilyl*& krrnx*{8f*,

$.t Tsttqpk
S.2 TartCycl*F*rxn**s
SJ Se*ar*l0&srd*an*
$"{ Sprific *ssu}tr*rxd }Jf*swr*mxntE

7. TxetM*sB
7.! hbase PopuHisr Strategy

7"2 Ssts Vs*|r;rss

&. $phrn AffiacturrandMgrMiun
LL T**ricntArchiee{*xr
&l }*adser& SIS cnS $**tuaol* Coerfig*ratioa:

&3 Sakhm &r$guati*n
tl. Ri$*B

tS" Tgst RaruFts

trS,l $urlmry
U!,2 Fa$silr*ree f$lwxrnt**nte
1S.3 Sraaar$o r.*US Scseliaa

10c Scangr$*U - q*wmr*o nsltr*:h

tS"S lsrlras ldsr$tfisd rnd Sard$tion
L0"E Pstchs*trFl**d

L3* krdurlxla rnd **qcry*nandiltirxx
trl.! Conelusiox*

11"3 Becor*rwrdet*oa*
XI" Opsn *nd Clwd lsaua*

Lz.L Open lssues

,.:"U Cle*d lgslrs

1" The informetion un tlre Far$xxan*s T*$tifg **3trt ruerMsd h {ountylf FS ix x*m*d e ba

cr.rrrxrt aud srcurutc,
3" lm,pkraanhticn of &e tst xsrx*s, te*t $xx, tcst clncla*" end t**t rwults txill be a

*dX&o:xttw :ffirxt ksare*n Sl* ISM and Csul*ySP$ tanms.

Fr.1m-pCRFOnk&$qIE&*€S$LG *r* FT"110-PERrcAitS}*{t ESI-RIPORT.&*

s5 d137



BdrlHtZ&lt
elhror#* Wten *o*ilrnamt {ffin}

{T Opreliul* Fra*dum* ead ?minirg Ksp*rt

T?a $h'iscffue trf ttr* IT Op*l*i$!c kncaekr:e* *rld Treirirqg ispt dsliyar*kle k tq ds#na, *all**tup, and
docunr:ffi san*ic* rnfin*Xsrrler* arxd ry,arxtiw*$ Wrcdilrcs rsle*d b edminktrgtkxr {k *mlrr$*,
srntlp&s, &tabr*er, oparating*pta& drarry &*kol Sof,*s& b*ry, data reorrery *E.lsf {le
tmlxdryVine*stn {rilr? auporting*xsafkrarsskltixr,Tha Fnryxafs***ilimlt*am $lxll cixd${f
$o{nraakainin* of spplic*bla €Rplg$f #trerr* dscur*srtlt*crnrphion in &ix

ltrrix dacunrsnt will ba gamrstsd b ec IB*,1 kehnim* t*ein Sek*ng $yffi$ @erienr erd
fdnnalpmei* Mqies, xdrich t;rill b* rya h xrdiscstlm s rrdsd bv es iadrnical teanr, This

dotrrmsnt ts ie*rdsd fur Brcinaxr $MEs snd Infanx*ian Tdlrmlqy Anellmt* who r*ril} h,a

impl*menting, r**intai*ir1g or dayalop*ng p$isat*xffi fur *16 InP rystEm.

l. SocumsntClrrrtrd

1"r. (hangxfsmld

1.2 fieryiswere

1" lntruduc*icn

3"r. Purpoca

3.2 Seope

3. Srre$riaw sfth* X6tys6*and SenmSrcrctlwrC*ntffi
3"1 $enrs&erati*rse*nkr
3"1 l{*tlrr0*Opgmti*xre f*r**r

j[" f*kryrire k{wragerneirt $&rudarde snd Foli6la6

i*.r" Syst*nr &equimrn*r&
i*.2 Sysixrnr" Ap3lic*licaq svd k*sss ld*orrltar{tg

e3 Fb&lern Massgsrury* snd E*mlation
tt$ Ch*ngtM**ry8{r}6$*
{.5 Emkupr
cf"S 0{xrxt*reffitmry

5. $Ssm Opamt*sral md Mamg*mx*t B*quinrnant*
S"L SrgtionalSasali*r

S, fl*nn*dMeln&nrnc*5M.rls
7, D$shase Tisr

g*ef Xt?



Exhibit 2A-9

Deliverable Expectation Document (DED)

8.

7.L Database Server

7.2 Baseline Monitoring and Metrics

7.3 Archive Log Management

7.4 Object Growth Management

7.5 Partition Maintenance

7.6 Purging and Archiving

7.7 StatisticsCollection

7.8 Backup and Recovery

7.9 Tools

Application Tier

8.1 Baseline Monitoring and Metrics

8.2 Apache Monitoring

8.3 Error Log Management

8.4 Management of Servers in the DMZ

8.5 Tools

Desktop Client Tier

9.L Baseline Monitoring and Metrics

9.2 Tools

9.

10. Security and Accounts management

l0.L Procedures

L0.2 Tools

10.3 Failure Scenarios and Responses

11. Hardware and Network Management

11-.1 Baseline Monitoring and Metrics

11.2 Procedures

11.3 Failure Scenarios and Responses

1-1.4 Tools

l-2. Software Management

12.1 Procedures

12.2 Client Desktop Environment Standards

12.3 Failure Scenarios and Responses

13. Performance Management

13.1 Procedures

L3.2 Tools

13.3 Failure Scenarios and Responses

14. Capacity Planning

14.1 Procedures

14.2 lnputs

14.3 Tools

15. Tools Summary

97 of L37



WrI*.9
fub*r Berintildon 0u*rmarr: {Snl

td. Opan rlrd elmad ksira

lS.L Opan lssuas

36"2 elEmd l*$.rss

1. th*infursfonon*r*Ssnr0psmtiffiandfilNe**g*ma*sffigiespuidadbfCeuntyFFps
is *ssurnsd to b* trrnwlt rrad rxuretE

L lmplemtnktinn of th€ w*s$ q6t*nr oprxtions **rd rcnnryement ffigie* w{ll k* *
dlsboratile d*xt bt*xreac t** lB*l firrd Coun*y/fF0 ts*m*

TI|,Sqff$TXM_OpI&$X0}XS:AN$-MAnAGEMEHT l$IfiArESy
T*" I@_SYXTEM_MAlllA€EMEXfl6l,rl [K
T& lXLCIPg** mS!{&L*TASm{6_PIAH

98of !.37



[:d*hfirr*{
&l&Mhfu fxp***n Saamrrx $KnI

Finnl Tr*finirq *t$s**,f

Tft*$fopfthrsof ths Fin*l?rrlning til**eriak d*llwrxbla *oe fwidr aSr*di* af krytrainingm&**lx
bk xrsd i*daliuadng*raunixingrcmxrasrdad inth*trafini*gpl*r.Ttw dm$asnthdp idxtify
mislng mntxials rcquimd ts fii*fil knlning a@ines.

Tlxk doctinrani spptrkr &' tho &liwrf pk**s sf &s proixt, md &ardd fus familiar te rll trainiry and
pmle*t mrnagam*l* f*rxncrngl {&q& lsttt Txru and Caur*f$p$ Et ff}, Any *r*ngm kr ry*, #sh$f,
*nd/or prwdur* must gs *nqr{h Sr& dcffinad *arya rcqu** puera ond approvalo"

N,ntrad*rs{*an

,..r. kogrera
l-3 Ee*gnmnd
t.:I *slatpd kunraxtc
L*arairg Msk*isl*
Ll Li*t df Mf,t{ri*ls
ll": stsnd*rdr$rldSui&lirmUN
4.3 TschniffiaM*ur.ru Tads end ill&ridr
L{ TminingSui*cc
3-5 lxarnrgSuppt*ll*eri*l*
lmrn irqg Adrxini*stian *&hri*lx
3"1 Sck*&ls cf L*rnhrg *mntr {Curimdxr*}
3.2 $e*ilitiscandRamurcas
3"3 *.mrningEv*ntTrsckinst*edreairnr
3.4 learnnq *y*r* {uu*xl:ri*ian Tcxl$ek
3"5 Pa*ic$*tla* ti**
3-6 Contsctlnf*rrnetion
Trainar M*t*ri,s*B

{.1 Trni*sr ljyt
4.2 Contecttnfomrstion
*-* TrainirqM*erirk
ililsrsrmrxent Mst:xialt
S.1 LscrnrngM**xrwrl*r* k*w$rrrt$ {ifxpdicst$*}

3-

iL

5.

Ssf t37



rt#XtlM
klhs*hh kf*rt&n mcmx* pfff

S.2 Fartic*px*Emlualionlffit&$lr€rNk
5.3 TrniningGv*fetdisilln$rum*n&
ls$u*r Ma*afanpr*
&L Opn laeuex

6"I Cltrgsd Isrre

l. ThtTrxining **e**anr*xt $i#*ngaxrd *wnr*aa*rdaliarx is earlrplste and all rcconm*ndxtio*tE
*tlrn&* e:sffilnsnt h*v* hen implem*nt*d.

7. Al! af t*t* hu*inex needr de&r*d fur this peiffi* h*1rc heen .ddrucscd.
3" AII of t}e pmjcc* ohiaci*tns de&r*d rrill e#rass{:a buairr*sc na{&.
4" ffing end skill sse $rill ha wf*ctant tc finish *la proiad sr ti*na and o* hudgcfi"

lSef 13?



EddiliSlis
Aa&e&Aexmnk rurrtfBg}}

Srralilr &* c}d * TB* Ftrrc

Ih* chpx:} sf th6 {h}rlity ets C}la* daliysaHs ie *c proxida a hQh-kval suers ropsrt k edr $xs*
indimting acrompli*hm*atr, iileri*s, rkk **d rritt&ntim ffi€gi*$i *rd pragrs$ epinst proixt $Foas*

&.tsrr. * pkn er addaareirg aay ffieixlci** x**l m*rnpr*ry &u rrys*.

Thic dccum$t ie ufdflted *nd xNbnritkd st *r€ &* $f *r*r $ras*. lt xs?l| k usgd h ttrx fffitrPfe
tecru to tra* pryrasx af emxrpli*lmrenb, ixures, xrd rirka erd to nm*sura pt$i*s{ xt.racaas,

FrclaetStntux
l.t k{il*nhrs3 and kXiu*mbk3AdrlBled x ijlixd
1.? Highlighits

&mlltySt*tue
ltxus*
*i*ks
il*ficiancy rapcrts

,- Mil$il*s k a** phass srs idrfiii$*d in the Sreicct *an.
2" lsexa*, risl*, xrd ramlutisl ek*3ie* docr,lrnentsd in r*S* lq and ondr,bntly updad *

r.rs3 for re$t.

=lll€ 
3iS * Cl;BntSkhrs&€BortU5"doc

101 af137



f!&lhfir:M
*SmHa fnse{a&n kxsmt {IXf}

Fonn* En* U*er Tmin*ng Cryrylstis, HsWt

Th* ohjxtire af *rs Fornrd End tls*rTrain*rry {oxplrti*r d6tiv*r.bt6 is to dt$triLa *rs msns3sttt fit sf
training ddimryto *ll srd users ba$ed onthe *xro trxvirl*fum ard in rcsxdan* wt$rl&x
treiniry rs*mmxrt findingr k,n *rB dtrign fh*a" Thi* tr*i*iry da$vary dmrmsnt ca$elx lr*inirg
faa,liscr, krhrerx, parti*i3a&, trr$kx*$r& i&h6dr,tlffi; *nmlm*nk, arn*runiratisae, tralrting xrahralian,
ard pst*rainingsuppwt

Tk*s dxument applbx to *x d*lhrery ph*a* of dro pffi *nrd rfuffild k &rni{}ar tn *ll tr*i*ixg xxd
prqiast menesarn&nt preannal&Edr lBkt?se$r rnd Csurl$lfF**d),Anydrarg*r ln *ryc, str*e*yn
srdlar foesdurs rNust go thrxqh the &ffinsd **nrga lxguext pmx*c ard apprmrxlx.

lnkduedicn
1.1 turp*
t"e Xrc*grosnd
t,3 klst d kglments
&as&urxss e*d F*si&tis*

?,.1 Trainingl.mti{$*g
?,2 FxcilityRryuircNrmt*
3"3 Trninitrg O*llv*ry t*gi*;cs {[ryipxn*nt *nd Strypli*s]
2.4 klninknm**andFdlor.upAc*v&im
Trainlng Sclleduting

3.! {urri*lumSch€dr*l€n
3"3 lnstr$*.crsSslaseiort
S"3 lnxtruckrFrep*ratisr
3.4 ldentifu?rainiryLialxxrx
i!.$ TrEtrslMwrry*nrar*
3.6 Trai*krgCor*mrxric*iwr*
f&rtkif*nt Mnnqrrxa*t
j$.1 farticipantklsdis,
j["e Enr$lr&nt F qes&$ss
&3 Frrtiehar*Frepret*t&*qt ixihtask*

l$l $f137



r***1*.s
na*lx;rre *rWrer lloanrnx* {Of[}}

$.5 fsrticipntTrair*X6rcuf*
{.S Traval Managrmant
4,7 Tmining&mmunic*ions
Trainiag lmplwrkt*m
3.t TrainingBallwrySuppwt
5.t Foe*&aining$ryp*rtard Man*gameni
Trrinfoig Evalu*isn
&1 $*cirka Xi*St*** trmluetlan $ro&I
6,2 [wls*tbr] ln*urmn&
&3 Fcffnsl fsdback
&4 An*hpixerdR*isionFrcee6*

x.
3"

3"

*l cf ths bnsin*s nede M *Er t&l* prui*ct ax *&rax*d,
Allcf th* proi*ct oblrctirca ffiGdu*ll addrw$r* bffiinoss nsd*"
,Srffing *nd s**ll * $,ill b* w$eiont k fin**r ths p$act on tiraa arrd arr bud3ee,

Hama*rqd dslimr.Ss

$a*rde&sn$uta to be pw***l

t& of :,37



ffi*&flr3
S*l*r#a W*tdon ktrrmmt {Ilflt}

So-Lhr. Fldp O*ak rnd Flxld &r6ort {&srcfionsl md lry**tim
FIs{r

Tk* pr.rrpo*e sf ths 6o-the ll*!p 0*ak ar* Field StW*xt Opaetbngl xlld Lqlrtls Pl*n delirmtd* ir &
prmtd* Em aparetionrt plan tc &|ry S*a &Llv* h*lp d*dr and e provide x fuld *npprt plan du*nf
6o*l.ilrp.

l$M $rill pwid* sn $srational, plnn to daplry *r* €n{ttre lwlp de* **d a Sald sufpd plan dur*E &'
l,iva. Thq $ans murt i&ntify in detxil eNl opar*r*on*l €l6lmnb, irdudirq naadad mfoutw! oset*ix*d
lwtmr training fur kalp drsk, snd kd $ryFcrt pcrsannd"

3.! Fl*ading

erptSbiectirres
{,t fupport &erYbw
SufiportlfWeX
5.1 Supprt $rq*wr
5.: Fyabkm Rassair$afi Xm* Frxvras

3.3 Sclr*dulsd &lest*ng*

3.il SngoingCorax*$ni$i*rs
*lalp Btx* kppart
6"4 *l*trp $a*k Wllms
6"2 t{i}p S€s& Irye*tstiahs
$"3 $lalp llrsk&nm 5tx*r{uxend Rplx
&S Orgtnimtiur*Hsepu*sibil*t*asmdRalx

10{of 1t7



e&tHtl*{
naerc*b *irpffin gmrnrrx {gfn}

7, Site&rfp&rt&sn3*isn
7"1 $ita Orynni:xtirn O&hst*r#
7"7. Sila Suppct Erysdat*mx
7"3 Sh*$nppxtT*am $true*w**rd ftdm
?.4' Sit* Re*pxibilltiw**d fiolas

8. A#rpendix

&1 Job tl*wiptiwr*
9. Support Proecssaa

1S" Spn and Clwd l*s.rx
IS.1 tlp*n lwus*
l$"I Oosed fosuos

t, 5i*6s $,ill hrva apppnate xpm ard qulpmxnt k *.ld urypt k k epsrutlwr*}.

m.*3*JSt Pffi H[-Snng66Y.6*

lN*lp Ourktupprtddd

16 oflS?



Bd*b*rtls
ffimh&r Ery*ct*r ryffirrrrtr* {0m}

Cuts{er plsn nrrd &,L}!e &ummicaiisrl Fsc**ge

Ths a&Petirre of &6 Cutwer Phn isto idsd*ry srd slrdsrt rld S1"
ttisxgs, sndtirtslina {indu*it s of eritird pt}r}Sorn#ilguverhm*rr lagstry*garnktts nsw E*P.
Furtlrar, &e $en rxll* elE* define ba& ttr* lq*ey rctl*nr*r*t prw**, as s&ll s *ia fkn fior r*r$iftg k*{*.
ttu ssem *t{ruld circrsnstarxe* indkcte th* n*mtu*ty-

Th*Gc-frye{smmunications Plen{arnkddad inths Prai**ffiAfCwnillirniretio*s flan} will pwid*
guidere ct rffisss*iqg frior k, &lrinA and pxt *lkvar.

Thi*dmumnnt*ppllx*tn*xTrcn*itbn dtl*6 prqisstsrd &otd b*f*nriliar* iiipmisct
parsssnal idsttti$sd i* tha plsn. tha Cuta{rer Fkr eanrur* *ettvitia* kdiry up k crutovar, thG e*rnl
arto'ier s*ry and pass*ofier grrypt" tt $SNl dswib{r* t*s*s xi&in ge**r*l nctiv*tlax, hut rid fu.
*tapo lf calrrp{*tiug ttroo* kk*
6o-Llvs eoramun*cationa will ku* o*ly wt maffigtng neliltsd k drt$ircr altd jCId-*lMm, h$t w*ll *Kt
indudn o{h*r gansral prqr*rn wnnrrenic*liors,

&tcath*ptan i*applrcd, anyeh*rqgarin*wp, **qy, ardlorpdlra rmr,rttgotlr$.rgk&a
d*fu*d *r*rqr r*qr&at pru*a**end rypmvdx

:" &lhqrerllan
1.1 Siretsgy&en*Bw
:*2 ?askLisl
1.3 Ta** &iln

e. €o-LiwCcrwnsxlcrtistE
Z.tr CEnrmur*ldionxt*CgsT**nr
LZ f.xrmunicttionstol{r*pksk
3'3 *$firx*ilic*isl,txtn S*rd llswr

t, f-{$rn$/fpB will id*ntify *l irn&*ed s*ek*Mdar*"

lSof 13?



Exhibit 2A-9

Deliverable Expectation Document (DED)

TS. 020_CUTOVE R_STRATEGY.doc

Go-Live Com munications added

\07 of L37



MdHtrf;r*
Sa*hMa hryr*dsn emrmantpfBl

i*t Ss-th*i X*dlnw CMlis A**as3riwrt Tlsngil*sr

Tlr*S*,tln* tsmdir*tr{Mlir*Axwgrn*r$ d6{h**rrbl6 rs*€ss$r* wdincas o{$t*xgrn&sf*cfi k
prc&rctian cutcv*r,

The *.rnctionnl and teehnicd taarns *rill ux*ri*t*rackli$tto dos-um*st Sr*Gn.tirc twdlna*s pr*strr
cutting over,

Mlrea& Exeal

:
lxtefftd
Ser*fffitbff

E&S *$$trs$rffitl

t&p A*ss*sm*fit2

I lnkxt*xurc
fss Ass€g*lrww3

3 Usar lff$rkstati$m

t&p Asmxr*nt4
* kintels

EW Assmsrrer*5

ERT Acsexc$afltB

s Ssrurits

E3S &i$ssffirit?
6 C*to,ver Plan

t&s A,xess*&e&tS

? Qualtry Sss:rrancs

rxp fumssin*st9

I fnd tlser Trainirw

l0g afL3?



e*rl$r2*$
Saelwrhb fryxffiesn klrna* {$fO}

L *d Cri*el Arsci shauld b* rwohrcd by t;rsficnslffiink.l Mrs prtsr ts &$-Liva eutrnnr"

jdlve-t*r*lx{-at {SAS Emxpl*}x}r

1& d137



*d*Utlf;i$
eerueWnmmcrtSm|

StardsrS Srerxtiog lMwa* dur Sp*r*tiarrx & &rppmt
e**ea* {enn*altW}

I?le eh$p*itr* sf l:}rs Stardard Spxmtng Flocadrses fiar S*letions & &rpport S*mica {Anxrx} t$sts}
*ellrcr*H* ir tr prwid* e @urtixr ryxtem xppori and lwinknan* pla*.

T?re Prryxer rhall prun$& r rct pd{rc*fum sl&rn *pport end rnaintsneruB plen, u&idl e}xll daady
idxltifu&* frductimr rupu* xde*xr*d reryilililbr" prccas*foeeswitX isue*, and prior*ti*&ry1

md msot*tisn pf i*srxs- Tha $an nlm irdud*c a rmdnnap fx afpfukg pr*duslfixcr k all ffinpoft€rrtl
sf $am&rer*ealutisrL

Sacunr*ntCaahl
1.1 Ihaxp*ecnrd
t.! **vi**m*s
9roductlofi $uport Pls*
3,3. k{ldrctbn $upport Reqtrirurnmrb

3.2 $$fpt Pstxenn*i Laarr*ing Pim
3.3 Sriff$rt[quipm*ntmdMatartnlr
gxtsrrd Suppa* $rxadxr*s
3,1 Prredmfx fxtarml5rrBolt
lntern*l Support Framdrms
Ueer Support L*w**
Pr*blenr l&nti$cstisfl Suids
6.! fxegmyof Trablwtx
3r$d*etlffi Cutenqr ltlot*ficgtim *o Extanrrl Su*prt:
Qpn*redClwd l*sllc*
&1 Ope* b*w*
8.3 {lo*ed

1I"$ af 137



3dr*KrM
e*h*la f,xfe*t&r eEcl*r*ur: {I}fI}}

,; Al! *xtsrnal rn* in&r**l wpport p*rtis* tmlx rucairgd a**qmt*trainilq.

TS.SIIS-Fk$BUC1:OXJUFpOeLt *FXAS?XUCrunE-tESt€H"&

lllof *,37



&ddlereB
slllxr*Llc$ffinkynrmt{0fD}

Trs*x*tis*l Fler Snr prsdudi$ri f,dm*gtd S*nic**

tha {*i6tttvs d*}* Trffiltilrrr Plm fiur Fnnd$**ffi Mx*st€d Sendcer &livsrabl* istn ffiau$d* d{r

Imtrmlment Dr*nitio*r, &rcnranc* FIa*, rnd Ti*et Mxnngersnt @m"

tgM shall prwid* th* &$mvirq:
r favirsrmcnt B**nitim: fueumxrtxt*sl sf *ll t*rxieal srtyirsnments, indrding *rpnratisml and

prwdrrcl stsrd*rdr,llhsrlq n"rnirg mnert*ss and rraleas F p.adures;

* Ecwrtrcnce Plan: Dseumntstlon dfro*xas**ilret &sllgrnfiB*m tk fnovisi{r* cf mamnM
lirl$ioa*, *udr as msrryen*el* drxQned ulc*, &em pmmdur**, sx.alfition pro{s*rffis}
prkxrarwrno*ri&ring end rcporting ruquas[fiorssrvicarac r*prting insiffi, sar$im lsd
ststus and oitlmr touaxr*n* ax$;

r Ti# lsanessmerlt 5t&;*: A sy*r$st&E pcs* cnd el k rcsiv{ne disihutlrq; &dtirt&
mpo*ing. md elaxirg rugportti**tx

Em*rc*m*ut gstinttkrn

Ll T*chnixlEnr*r*rnr*rtr
,-2 Oparatiiura!&PlMurr{
1"3 ill*rntngCo*nl*nt*wrs

1.4 ftale*gs Frceedur€s

Gcveitun* Flen

LX. Teem M*mkr*srks and &aryonsihiliti€s

1.3 6*eahionPrmdurw
e"3 P*$ornran*Mo*it*ringa*dSsplting
2"{ Aaportirqlncidsntx
eS S*rvislsval.ft*m
Tiel* Menn3xnx*Syerx

Per$nrnrrnor hl*nitoriry snd *aprtirq mstlfu srr dr*silad uxrre th*uryll$ in S53 S&rvtes

Lataal Arynem6,nt{$tA} Safin*}}nn, }llaxumm*nt, espstin3; and Pryra*nt$tru{*$s - fsr$*x-
r*qr$r Fdusti*n kpprytsnd S.ranryld Sarvirsrr.

ltl sft37



E&Hr3frin
Mxlffir k rnrmt{0fn}

3. IBM Taam wil! rs* prior *xpsr*errc* tc rwrxnxrd &s mart eppoprl*t* Tickae Mr*sXpmstt
qp*xtt for eryl hV Ccuntylfps hadar:rhip"

Xsrn#ddirffible

lkmS*ltamSxte ts b* pnuryfddl

113 *f t3?



Add*l*.9
Satrlw*la @n $B{xa*xtt tm}

&rvis lrsl Asrsernarr* {$.*} Definiti*r, Me*$re*nd*,
n6p?tke, *nd pr1fi?*snt$rxdrrg- fH ge(-rtr{nr& Pro&tct*om

Suppart snd Manqad Ssn *cas

T}p $li.tiirrc of ths ter{*c€ Lsq,sl &r*$n nt {StA} Mntt$orr, kffint, fleprtirlg, std P*ylt*n*t
$*ru**t- FarStuexpl*l* Murtion Sbpp&rtsfid Menfigpd $€ndx*d*lilrdls ie taprwlde anSl*
furel*imk*lcf willba ussdts l:raa$$e*r€ perknanccaf l3{rfi's mnngadsrxicx. ltdeasik*re
rnetrirm&atwin b€ rawed ardthssen i* Lwr* Canrmih*rrk {SLCr}fordr rrxtric-Theducum**t
also dEfinax tha StA rma*urn nafitltrnfxirq m,ath*d*lqy, rxxa*uFsmmot, and r6part*n* rylw and it
pw*dax d$ail* sn lruir p**a!l$ee Snr rkn-&r*rplianffi to 5t &a sra s#rwssd"

Th* }r*pomrxhnllprapox* nn $L{klrrq$MS}*ys*ll hs fi*adto *nd tsmru tlxfarfaryn*m*
af PmpaxCr manalad wviffi, Tlr* Profssr strf,ll ds*rly i&*rtify ilA mmssras ermrnd *Srn
rwilxbilis, epllcatien mcprxrs*iir*e,snd i$cid*$tr€*pe!$s rnd rmoluti*n tirnas, T?t* l@'slull
dexlyldwtifulils $[A*na&s{rmnx$wrryrtirgmdrdobgf, r*e*aurumant, nttd rap*rring ryclee" trhx

3rEWr *hdl *w pruuid* datsile a*r ha** paahia* fur fur{ornd[eirc tE 3L&g arp sddrawd,

L lskdnctian
,..1. Scopa

l.I. O&i*sthffi
1"3, Afprodr
1.{. Dafinitisns

3- krvl*fsva{A3rw?atrt$
3"L, SLA*,rrnnw,y

3-L.1" S&r* Awik$ilily
ar..e. Asqdicctien Re*1mrt*Tirns
e13. Incidsr* **spsn*a Yinm

l.t,r[. ln*{denf *a*uhxtieTkfi*
e.!. $14 kla*lg

2.2.1. Brfinit*wr
I.3"4. Slr{rffi sf d*
3.3,3. lYtaarur*ra*ntpsr$od
X.3,11. Sarr*ir* l"glel &ammitrnknt

lti* of t3?



a*dktsrs
e&ar*la &ryGffi;t k $rffir {Dfn}

2"2J5. Formuk
Ln.6. (alculation*mmple

3.3, *eprtirg *llatric* {nr*trim w/o SLA prultias}
2.3.1. Sr&nition
L3,2. g{$rrs of d*i
?"3"3. lch*slssrxr*parid
?"3.&, Ssnicc lsxltargsr {rolnr ber&}
L3.5. Fon*ula
I"3,S. Calwtxtionwnrple

3. SL&&aprting
3"1. Frequency

3.2" f"nrrfist
3"3" To*ls {*a*tuoard}

{. S.A*euE}t}*
Jt"l. Arc€scr$srt
4-2. Proees
d,3" Tranxitipn

5" fisntinusus

,.. Saruic* Lsy6l Mctrtm tayel {ennr*tnrext* prup**d hry ISM$rlll ba ruvixred end
npd k tr6 p*iw to crnM sw*d"

3. C.altrllxtitln ffiSrg*s *es$*had in t&is dqrffis{rt will d*txrrNinc hoqnr **stric* m rn*xrrad attd

mpo$ed and will *srsn tlr* pqrrasnt d p*nakia* x*s*ad &r nan-mnrrllanc*.
3. &r$wn*t*d *xpfortt*rolalruillb* urd edl&stend rxport&rui* LsnmN M*tris" Spwtt

amilxbillg and ap$kfin* ne$p*ns 1*me trritl bc rn*rsr*r*d in StM; inctdallt rffiponx* md
rusalutien t*nres will ha rnmrtxud ln lBfy!'r propoxd tl*nding grn

j*" A**li*t Enr6r* of $Lf;s fd ssc$ tretr*r \d*tr| b* nr***rmd and ltporhd rncr*hk"

{tlo*Sa*tod D*lir*r&

Pmsd ll*&pPgltDlx B_AttKh e_$AJUtY e0ltr,-leM,Sf
";A.g$arxic* Lnve * Agleanxnt"pdf

1tr5 af137



h&rMrH
lklh#;*pt*n k rrunr IngU

auaftlry Gst Ch€ck- lmplemcntation Phess -Go-Li!/€

Ih* &b&{t of ths S#&kry &ts C}** &ltrffible is to Wtdr * fu[g$-le**l Mrs rry* fw ea* Sxx*

{ectotr&,tr plm er addtss*in8 *ny d$c}ene*es rxitrl rmompry i*e f*Wt

Th*s documant i* ujdetsd cnd subenitted * &€ d{rrc d aech Sr*sa lt x,fi, ba u*ad by *u F*ilffnl**
t:anr fu trnek pr*ryr&ss of sffiq*iehm*nb, ix&uo$, md rirl*s and to mafl*Era proisst

kqiart Ststu*
1"r. Mila&ns* E*d $r*hlamhls**iarsd w MiM
1.1 rlfihlishs
Qudity Statrrn

lsei:*n

S*fiei*rcy r*ptlrt*

L illtrile*frlnes k ****r pha* ar* idsrttifiad in tlu Prqreet PI*n"

3" If;6r!#, rirks, and rs$dvt*s* #ct6**sane doc$nleirt&d *n sapxxt* lqsn* emASsIdY ryd{tsd
t* rcc $ar report,

El*6 :'48 - CllentStahsReptUS.doc

tt6oft37



&ddHrl*.tt
e*hrolda BryG*trdor $s$*trffit {nm}

lnryl*rwlt Cutcuen {e-Lite} fuport

Ih* obix{iv* ** th* lnrplpment Cr.lt*nrer {ga-Liw} ruyl* }r e pxw*le th* }rciect tefim wit}r e li* af
prodllctio{r x&ts,er ast*u*tiee tlr* *a t**r$ wtl! implera*r* md &phy el*ng $,itb *ra halp dexlr ard lield
supsrt eperatio**l pl*nr, Thi* &mrn*r*t prm*d** a X* krcl r*m* plm for trmx*tioning k fi* n*tr
sl&€m"

Tkicwil! k ffi€d hy all praiecttermst*tra* prqressim nrld upcoxinggctivitiesframtkaCorl*trrct*st
phm* tfirsush Trrnx*tlEn and er*tcner.

1!"? af t37



r!&|uilAd
0*MBrretenfuarxrallt$fgl

t. Amsunta$e ta*r* m**rrber* &r e.{$ cctirrttf s,iH ha ffinad in th* fiAe}V$ rn ft*x and *sdd La

availaHs ts mee* proiect d*adlina*

TS.glZ - ffi}l-futrnrar-Plnm :01143O13.**

11S a$tB?



&ddLIr!*-g
II*ffi&t*nkerrmmtffi0l

Finsl Syrt*m Affif*sn* &cpa*

Th* oh$xtiv* $f tht fln*l $Wtffir A@*m* naput dffitfi!*rrt is b rryrusot ths mm$etixl od$rc
lmpl*rnwrbtioa work*eop-.rd keilrit*xrt, tt*rnifisd kn iffi*ioredr prqranr Rs*ess. Th*! ic

*xSn*l &liv*mbls prd$*d h?*te ksplunrsntati**taam *rd inclrsdm* fs*r*al'rign"ofPto b*
sc&nandedgd snd rsturxed !ry CC6. ?he k*yrant i:nlud*s **li$ts &taillng suwdul axnflet$o*t
of tit*fo*srirry ssp6 alsxle'lts:
1. Shrbr$&sl *nd sffiptrncpo#all idwrffied Plu5rrm $**irerEbl*r
2- Mi,$ern*ttt of Progmm $l,Ar kths Brd of ltra s*x<nsr& fro*rctisn eupport pariod
3. Clssl..lra qf ell b**r** l End I rupp* l*eke a$iSnsd to l&l$"
Thx documant wlll lda@ nny rearainirg umr* lcofo k k wrplct*d by lBM, for wm$*, renrnlnllrg

il and larar*r eupgartti&t*.

Fi**l SSra krftanca n*ill aplye aarfr *aNae** *sfin*d i* thSE pW*1.

1" &axvieur
3. &rm,rnrry of Rdw* xcry
3. Evldencs cf co:npldiwr Sor kgram D*l*yarsbl*s
4. $tA lsr*xylr*ncafor Mrmtixr klprt furkrd
5. finslklpportTl**tn&p{rrt
S" 8am*inirq aetisrato ba *xnpled &y ISM

Acceptrnce Letter tern$*e

S. Tk* Gonr**nxsnt will rw*srar {ls kr*:wtt syrd prov{d* a Slgn*d kptnrtcs Lsi*s wlt}*n 1S

deys sf rffiiving *ra doexxn*r* p&e,

il{*rMsSrcd naliwqbla

[nsd tn dwElry tsxlplst*l

113 6613?



fd*he2s*
ila&nrlbhWidcn &wrrnffi*tof$l

Qtra&iry ete Chee* * lmplarnsrtd*o* Phff€ - pradilction

T?le oe$ o#*p &eliry ek C[e* &|*$sa& io ta pxida a high&vcl x&tur mpartfor ardr dt""a
indieting aecompltxlxnank, kr$$*, r*&end mitQrtim **r*Xgi€& and prryram spin*t prg$etatm
&*pm. A pl*n fur addrxsing my ff*iwrde* rxill arcomprry *la ttpst.

Tkir *ocucn€*lt is updstad *n* sub*nithd *t Sra fur nf ffih SraE*. lt ud8 b* used by *!a PbVFil*e
t*arn tn trEe*, trrngrsEa of accpmplixhrner*s, isff"& xrd r*s&s a*d tE ImtruFB Froisct Et&Est.

L koiactSbtu$
6,X. Milsffinss and Sal*wmbk*etli*ldar Mixd
S.2 l{if$'rllgirt*

?. frialfuStrtrx
& lsCIua*

S" *iska

1$" Ssdenry rxpertx

3" Milestonc,i fry *adl pkw ar* idsntifisd in tlr* Plqisct Plxn.

{. k*uas, ri*hx, *nd resk ii,sn stmtesiss sra doeslxrcnM in saparrh lry **d eonsist**t$ t $dstd
tn mafcrrcpcrt,

$i6 i3jt8 - Cllnn6khrsR*ryi1"l5.dor

13$ afl37



f:d&r3*.s
Mffitx@n}ffirxwfi{m0}

Socrr*fy Cmtro** - lmpl*mar*xliffi plttr*

Ttrsablsctirr*{rf l*r&s€cur*tyCon*r{rld*lhr*refuls i*to d*cunrant*remcrrity mntrol*dsEXn* brySr*
ISM taara and & dac$mant frsir, *re sacud\l xill xllotar ecmrc fo authm*xod individr"rnk end &vts arrd

tadixal&nqe*rcrct**ll s&s.Thexr$ror{led indiy*duala rnry bxam*loyec* Mrnohryywrviru
prxider fISF) *mplryrendcr* cor*ractxs,e*strnrer*, sx{rito*" erur*tyC*x*rolare*eftotlldb*
tr.rl*rs{:ad *nd prwided unly t$ individuats wtrma id€*ra"f k *st*lkh**, and dreir actlvities slsrld k
lirnttedbtfa rninirnurn ruquircd fur iusire*s p{nrfass.

An s&dit*e raarig er$rol nreelrsxdsm srr*onw36s ntxnarsu* wrtrcls?c safaguad and lirnib acm
lo lxy i*f*rnr*tir$ qptem *$st$ st dl taprs ;n tltrx rxtrM dadr, lki* sst*sn ddlt**a* losis: ttrd
*dminisatirra ear*tro}*n indudi:rg mcur*E ecru* r*tts adr*iniMior fsr indlvtduals s&d &*rc*
it€B*ss isxrsc. Th* kffiity end Cmpli*nx dEa:rnsrrt Srat tarx pier ptxra* x,ill bG updakd *i*t
*#it$ona* deiir that rcsult f*xn *r* c*r$tnt ptm**"

Thlx doeumant will bs es$n*d loy ih6 l8M S&y*ml tnanr irrl$arNsr*ing ttr6 sscr$ity contro!* luq*lhd
to k t*duM in the cancept denxhprxsr$ Srxs *rrd sdtl be spn ts m{rdlfiffition .s nx&d lry *t*
Mrnid ham. Yhir dmu*r*r* is intanded 6pr Busirscs SMEs, Fumtional AnslVstl" nn* Infionn*tio*l
TE*lrlola3y nnalyst* $.h$ ${la }s iruplwr*ming rnaixteiniug; sr dardryhg eppllr*tion* fw Sla E*F

E$fi*r}"

1. &ffirxrsfitf,..ofik&l
1.1 Change *Bc.rd
l,l Rsd*w*rg

3. lntrad$ctio*
it 1 Sur?me
r*"1 l*cp*
jl,.3 R*fiarenms

$, fa*grrurd
3"1 Genaral *Mi
3.1 &xinw kimrr
3"3 tssurity&cquiram*n&

d. ketlrityard[$iltrd

M of !"3?



kdd&3Ais
nect**nksrr$ffipHll

i[,1 f{etrrcr* Ss$rrity

4.2 llY*b Fagw Sffin*ty
{.3 Applicxticn l"s*rl Semlrt&'
It.lt *.trb***krttf
,L5 Orte S*eu*ty
it S 0pelxtirySSx Ssnrrily
$"? t*matsandltl**ilak*s
4.S tdsrrtityManryem*at
llg FrivxyaltdF*mt*nencx
It"lS Eata lrtsfrityend Sata San-**pmdi$*nn
tt.trl &udihhihty and Arcour*ability
i*":.! Ph$icd $ecunty

te*t.lritf Saquirwr*ntE Tras*abitity *il*ix
krltf Adr*iriffi*sn
Opn*ndcl$s*d lsoe*
?"L Opsr* lealxs

7"2 Cloxad tmx*
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l3&trs mn m**mdalryy ard prtor*xprianm,
r IBM wilN p!6W rfi6Y* in $rhich flig infsn$Siryr ls amilshl*to stds*$lldsri in lg*l tinx, xr
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rfisas$ri&i and m*trks &16r a p*riod o6tirna
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3.2 $um**aryc{kr,{cs elinffi*
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S?*srn kffirngilhtton {in*lia} and u$es}

l?ts $Sistit G t f ths $ldafir Dssxnen{xticn {ir*tixl smd updat**} d*lirwble isto d*velry, mirtrin, and
prmldntxdtnle*l,fuirctimrcl, ry*r*tiwr*l d*r.ffirotrt*m ffid entsflr con*surnfion dosrxa*tntiucl

lS{ shall dxmlop, mxir*cin ad prwi& t6chr!ica1, &nd*xxl, op*mtional damlmqnlstion arrd qrtstt
*or*glrmtiw dss{rr$6ntdis*"
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r Ssc$rtty rdminixtrcticr*r gxidx
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&a*xs R$sffia {hlr*list $ur e{dr &a}a€se

fh*obixtiva 6f ths ftBlars&{trc*llstd€tller& ktcda*gna rals$ssdn*lisfarxsch $Bkrrs&*t
hilanrynd $avisss lx rerponxi$* far *r* i:x$xtlrartt*i$tr.

IjM *ell eisn * *u*lM *e a p*t nf itr *andad opar*irry pru*d*lrax *rat qrtXinm **a lir* cf kry
fftiy{'tiax a*d e{p-off nm.*sary fior asc$i chcnga rnda ts *re pr*eet*wr arwircrxr*r* {r*l*ad e
*pp*katiml, il*aer*rrc. ar*rik*l*, h*rdt*mra, ro#hrxrao ek"! duringthe ooutrse t* rns"a*sd
leryies &l*v*ly" ?hr .{tivitis sr?d Sgn-CI*f mt*rsitf xl*ll &p*nd on Sra nsblm of tha ctxngn to
ptuductict anvilunrx*nL lB&Jl dr*l pradue n* s dal*wr*hle, Sar qcrfr d*effip to s*e p*odrx*ion, an
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$slrkc $annirqg t**rn, *rd plt*ciprtifig ol"Cxnir*tisdol
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&ldit@lntrca Flndirg*
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IBM shall mn*rctgEver?l*r&ts, rtdqsaartry. ardrorr*$ianeeudibaf *le rnanag3d *a*imp*rylxxt **
ffin€d in *r* cqrtrcr*, la ddit*nn, l8M shsll fartic*ag in p*riadlc nwdit-r*latrd .*it itixl parW
by Caanrylfpp *Id irdu& 13il#* nrxnagad ion$iffi prE*ffi* amomg crl*rar mpectr of Courrt1dflil" far
ea*r s.rdr aadil lB&ll s*rall lmdaw a;d rxair*ain in r**d*. a rapsrt of &a gudit snd ita flndln3*
indudiry &e &llexilrg:

r *udtt d*tailx T'arti*ipnt*" lmliwu, *srt xnd ond drk, dur*timr, purilo$s, eamp$anca
xtarNd.rd {if alry}

* **Secte *f the mrrryrd *crv*sE prcgram &rt qrsm *uditpd
r &l:ffii dxrm*nMion xnd arttrsr ilrfnrwratirxl rcr*is*od h x*ese com$irnce
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r fvidermof*onfisrrnxrce
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tae&ni**l *nd &netian*l &sil$ k d*rel* wtrst ch*nfss {lf n*y} xr* }re&Esssry"

Audit dsk*, p*rtieipa**, ar,rd*t a*trrrt
AuditSkpc
4.1 Rqquircm€{rt B*s*liils A$d*f
e.I $o*nar*BwalirsAradit
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I?m abj**ive sf the Sa*rrtty *nd Sonr$iarre k 
'$snt 
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L Sncum*ntf"sntrol
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t"3 *ev{sw*m
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2.2 Scope
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3. Brc&round
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3-3 $GcilrirySquirnm*r*tc
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Cook County Govemment
Schedule 28 - Additional Services Statement of Work

Page2
SeDtember 15,2015

This Statement of Work ("SOW") describes the work to be undertaken by IBM ("Services") under the

Master Services Agreement by and between County of Cook ("County") and IBM Corporation
("Provide/' or "lBM") fl21sfl September 15, 2OL5, (" Agreement") and the terms and conditions contained

herein. Described within this SOW is the project, which consists of the deliverable Materials to be

provided by lBM, and the IBM responsibilities and related County Responsibilities to be provided in

accordance with the terms of this SOW.

Changes to this SOW will be processed in accordance with the procedure described in Schedule 1

Relationship Management Section 5.2 SOW Change Control Procedures of the Agreement ("SOW

Change Control Procedure"). The implementation of changes may result in modifications to the

Estimated Schedule, Fees, and other terms of this SOW and the Agreement.

To the extent there is any contradiction, inconsistency or ambiguity between the terms of this SOW and

the Terms and Conditions, the Terms and Conditions will govern.

1.0 Additional Services
While it is the goal of the County and IBM to articulate clearly defined Deliverables, which IBM will
provide, it is possible that there will be other tasks the County requires IBM to perform that cannot be

expressed in a Deliverable because they are unknown at the time of completion and execution of the

Schedule 24 - Statement of Work. This SOW establishes "accounts" that may be used, at the sole

discretion of the Director of ERP, to authorize IBM to perform services within the categories described

below.

The Director of ERP will identify the work to be performed by initiating a Work Order to IBM relative to
the account. IBM will provide an estimate of the cost and schedule. IBM will commence work when the

Work Order is approved by the Director of ERP.

L. CountyTechnicalServices

The Director of ERP may use the Technical Services Account to direct IBM to assist or replace

County technical effort in technical areas such as:

a. Technical configuring, monitoring, tuning, and troubleshooting the System Environment;

b. Coordinating activities with network and workstation administrators;

c. Developing the technical solution for peripheral device connectivity; and

d. Data conversion assistance.

115339-0001/1EGA1126928382.3



Cook County Govemment
Schedule 28 - Additional Services Statement of Work

Page 3

September 15,2015

2. Training Services

The Director of ERP may direct Contractor to conduct training activities not included in the

implementation activities, using the Training Services Account. Examples of such activities

include but are not limited to:

a. Orientation of new ERP Project Office or ERP team members;

b. Development of training materials; and

c. Training of end users.

3. Oracle Services

The Director of ERP may direct IBM to coordinate additional services from Oracle to address

issues outside of the scope of this contract.

4. DevelopmentServices

The Director of ERP may direct IBM to provide additional technical development support. The

County's intent is to utilize this support to retire/replace additional shadow systems that would

result in significant return on investment (ROl) for the County and further automate business

processes. Services may include the development or modification of custom objects for:

a. Reports

b. lnterfaces

c. Data Conversions

d. Extensions

e. Forms

f. Workflow

2.fi Status Reporting
Status reports will be prepared by IBM and submitted to the County on a monthly basip. The status

report will describe progress against Work Orders and associated actuals vs. budgeted hours/costs. The

reports will also include a status of the remaining balance of the account.

3.0 Fees

Work Orders will be performed on a Time & Materials (T&M) or Firm Fixed Price (FFP) basis depending

on the nature of the work and as mutually agreed. The hourly labor rates provided with Schedule 3 Fees

Appendix 3-5 of the Agreement will serve as the basis for the Work Order estimates and fees.

[End of Schedule 28]
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Cook County Govemment
Schedule 2C - Optional Services Statement of Work

Page I
September 15,2015

This Statement of Work ("SOW") describes the work to be undertaken by IBM ("Services") under the
Master Services Agreement, by and between County of Cook ("County") and IBM Corporation
("Provide/' or "lBM") dated September 15, 2015, ("Agreement") and the terms and conditions contained

herein. Described within this SOW is the project, which consists of the deliverable Materials to be

provided by lBM, and the IBM responsibilities and related County Responsibilities to be provided in

accordance with the terms of this SOW.

Changes to this SOW will be processed in accordance with the procedure described in Schedule 1

Relationship Management Section 5.2 SOW Change Control Procedures of the Agreement ("SOW

Change Control Procedure"). The implementation of changes may result in modifications to the
Estimated Schedule, Fees, and other terms of this SOW and the Agreement.

To the extent there is any contradiction, inconsistency or ambiguity between the terms of this SOW and

the Terms and Conditions, the Terms and Conditions will govern.

The Services described in this attachment are optional and may be exercised by the County during the
performance of the SOW set forth in Schedule 2A. The options described below may be exercised

independently of each other, except where otherwise noted.

11s339-0001/1EGA1126928880.2
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Cook County Goverrurent Page 5

Schedule 2i - Optional Services Statement ofWork September 15, 2015

o Learning management - One County resource (1 FTE) will be dedicated for the duration of the

Wave 3 timeline as required to support the design, development, testing and deployment of
the learning management solution; they will work with the County to confirm the design and

work with the organizations on the testing and deployment
o Performance Management FTE - One County resource (1 FTE) will be dedicated for the duration

of the Wave 3 timeline as required to support the design, development, testing and

deployment of the learning management solution; they will work with the County to confirm

the design and work with the organizations on the testing and deployment

Additional information

Based upon performance management processes specified by the County, the scope is limited to setting

up to 15 performance and performance improvement plans.

Fees

Fees for lmplementation and Managed Services for this Option are set forth in Appendix 3-4 to this

Schedule 2C.

1 15339-0001/LEGALl 26928880.2
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Cook County Govemment
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September 15,2015

Deliverables

IBM will prepare deliverable content specific to MSCA and in accordance with the Deliverable

Expectation Documents (DED) in Schedule 2A Attachment 9. IBM will integrate the MSCA content into to
deliverables prepared for Wave 4 as described in Schedule 24 Attachment 14. Deliverables will be

reviewed by the County and accepted in accordance with the Deliverable Acceptance Piocess described

in Schedule 24 Section 7.

Managed Services

When the solution is migrated to production with Wave 4, it will be supported in accordance with
Section 4.0 of Schedule 24 - Application Managed Services.

Responsibilities

ln addition to the responsibilities listed in the Schedule 2A SOW, the County will have responsibility for:

o MSCA - One County resource (1 FTE) will be dedicated for the duration of the Wave 4 timeline

as required to support the design, development, testing and deployment of the MSCA aspect of
the overall solution; they will work with the County to confirm the design and work with the

organizations on the testing and deployment
o The County will be responsible for procuring and installing any RF and scanning devices

Fees

Fees for lmplementation and Managed Services for this Option are set forth in Appendix 3-4 to this

Schedule 2C.

115339-0001/1EGA1126928880.2
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Cook County Govemment
Schedule 2C - Optional Services Statement ofWork

Page 1 1

September 15,2015

Deliverables

IBM will prepare deliverable content specific to Property Manager and in accordance with the

Deliverable Expectation Documents (DED) in Schedule 2A Attachment 9. IBM will integrate the Property

Manager content into to deliverables prepared for Wave 4 as described in Schedule 2A Attachment 14.

Deliverables will be reviewed by the County and accepted in accordance with the Deliverable

Acceptance Process described in Schedule 24 Section 7.

Managed Services

When the solution is migrated to production with Wave 4, it will be supported in accordance with
Section 4.0 of Schedu le 2A - Application Managed Services.

Responsibilities

ln addition to the responsibilities listed in the Schedule 2A SOW, the County will have responsibility for:

o Property Manager- One County resource (1 FTE)will be dedicated forthe duration of the Wave

4 timeline as required to support the design, development, testing and deployment of the Real

Estate and Property Management aspect of the overall solution; they will work with the County

to confirm the design and work with the organizations on the testing and deployment

Fees

Fees for lmplementation and Managed Services for this Option are set forth in Appendix 3-4 to this

Schedule 2C.

1 1s339-000u1EGA1126928880.2
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September 15,2015

5.0 HIPAA Management Services

As an option to the County, IBM will provide services to support the County in meeting its HIPAA

requirements related to Patient Health lnformation (PHl). Such services are dependent on the County
and IBM signing a mutually agreed upon Business Associated Agreement.

IBM will identify, assess, and recommend HIPAA mitigation strategies, as approved by the County, if the
County must comply with the HIPAA regulations. IBM will identify actions to help with the County's
compliance and help put in place appropriate controls or actions.

IBM will provide resources to:

. Manage annual HIPAA education/training for IBM and subcontractor personnel
o Develop and implement project HIPAA Security Policy and procedures and manage

communication to team of such policies related to the scope of the project
o Create account On/Off Boarding Process that include the HIPAA requirements so that all

staff are aware of HIPAA project data security requirements
. Recommend HIPAA security controls as part of the Security Deliverables
o Update account lD Administration Process with the HIPAA requirements
o Create and monitor workstation station access to comply with HIPAA controls
r Create and manage HIPAA document repository for storage of policies, processes and

procedures used for the County, including required retainage
o Monitor information system activity/privileged access applicable to the HIPAA data in

the solution
. Support the project solution architect to design/configure parameters to address HIPAA

requirements including configuring and maintaining the Solution with these controls in

mind

IBM will update the Security Controls deliverable in accordance with the Deliverable Expectation
Documents (DED) in Schedule 2A Attachment 9 to include appropriate HIPAA controls.

Fees

Fees for this Option are set forth in Appendix 3-4 to this Schedule 2C.

115339-0001/1EGA1126928880.2
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Schedule 2A: Appendix 3-4 (Fees) Optional Gap Software (Oracle MSCA) Maintenance Annual Fees

Annual Gap Software Maintenance Payments

Page 7 of 10



(I)

f
E
(l)

!o
IA

co
E
(o
o-
c
o
o-o
Lo
oo
(o
c
(!

o
o-
o
L
o-
sf
qJ

(!

=

o
F-t

o
oo
(u
oo
(t,
o-

g
J
!to.c(,
tn
c
o
E
(E
o.

a

q)
EL
o
o-
o
(!
t
IJ
(E
o
&,

I

ll
o
l!
3

oo
II

sf
CO

.x
!c
o)
o-
o_

U
f{
o)

=ro
o.)

!(J
./l



Schedule 2A: Appendix 3-4 (Fees) Optional Gap Software (Oracle Property Manager) Maintenance Annual Fees

Annual Gap Software Maintenance Payments
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1. INTRODUCTION

1.1 General.

1.1.1 This Schedule 3 lists all of the Fees and describes how such Fees are to be

calculated. For purposes of clarity, this Schedule 3 includes all Fees billable by and
payable to Provider.

1.1.2 Provider will bill all Fees to the County in accordance with Section 4 of
this Schedule 3.

1.1.3 Provider specifically acknowledges and agrees that, when aggregated with
Pass-Through Expenses, the Fees (excluding any applicable taxes) fully compensate

Provider for all Services performed under this Agreement and for all of the resources

used in providing the Services. Accordingly, not all of the Provider's activities,
functions, responsibilities, services and/or tasks carry specific charges.

1.I.4 The Fees shall include all incidental expenses (such as, for example,
document reproduction and document shipping) that Provider incurs in performing the
Services. Accordingly, all incidental expenses shall be for Provider's account and shall
not be separately reimbursable by the County unless approved in advance by the County.

1.1.5 An estimate of the travel-related expenses expected to be incurred by
Provider in connection with the performance of the Services during each year of the Term
is set forth in Appendix 3-1 (Estimated Travel Expenses). Notwithstanding such

estimates, travel-related expenses shall be separately reimbursable as actually expended,
at Provider's cost with no mark-up or surcharge. Such expenses will be incurred in
accordance with the County's then-current travel guidelines as communicated by the
County to Provider. If the County does not provide its own guidelines, the Provider shall
use its own guidelines which will be supplied to the County upon request. Any such

incidental expenses or travel-related expenses must be submitted to the County consistent
with the requirements set forth in the County's then-current expense reimbursement
policy (e.g., including copies of underlying receipts).

1.1.6 Provider will not be entitled to unilaterally collect any additional amounts,
fees or charges under the Agreement, or to establish any new types of fees or charges

under the Agreement, or to modify any fees, charges or rates under the Agreement.
Moreover, there shall be no changes to the Fees other than with respect to (a) the
additional charges (if any) athibutable to Projects, New Services and Exit Assistance
Services, (b) the equitable adjustment of Fees (if any) resulting from the replacement,
reduction or termination of any Services (as set forth in this Agreement); and/or (c)

amendments to the Services agreed to in writing by the Parties. Changes to the Services
that do not meet the definition of Projects or New Services shall not result in any changes

to the Fees unless agreed to in advance and in writing by the County.

1.2 Terminated Services. If the County terminates or reduces all or any portion of the
Services to be provided hereunder in accordance with the provisions of the Terms and

Conditions, then subject to mutual agreement the Fees relating to such terminated Services shall
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be appropriately reduced, and such reduction shall apply as of the applicable Services
termination date(s).

1.3 Currency. All Fees will be invoiced in U.S. dollars. None of the Fees will be

subject to any adjustment for foreign exchange fluctuations.

I.4 Fees Schedule. This Schedule 3 is solely a pricing document. Notrvithstanding
anything to the contrary herein contained, nothing in this Schedule 3 shall in any way establish
or limit the scope of Provider's obligation to provide the Services otherwise required of it under
the Agreement. If a service, function or task is described in the Agreement and no specific
charge is provided in this Schedule 3 for such service, function or task, Provider shall be required
to provide the service, function or task without additional charge. Provider specifically
acknowledges and agrees that the Fees are intended to fully compensate Provider for all Services
performed under this Agreement and for all of the resources used in providing the Services.

2. RESOURCE UNITS, BASELINES AND MEASUREMENT

2.1 Resource Units. "Resource Units" or o'RLJs" are, for each applicable Service, a
unit of resource for which the County and Provider have established a fixed price and a Baseline.
The fixed price amount and Baseline for each Resource Unit is set forth in Appendix 3-3
(Baselines - Pricing Tables) of each applicable SOW. The definition and measurement interval
for each type of Resource Unit is set forth in Appendix 3-7 @esource Unit Definitions) of each

applicable SOW.

2.2 Resource Unit Measurement and Reporting. For each applicable Service,
Provider will (a) measure, track, and retain measurement data in a repository for a minimum of
12 months, and (b) validate and report on the Coulty's usage of Resource Units for each

Resource {-Init identified in this Schedule 3, in each case utilizing the processes and procedures
in the Standards and Procedures Manual. Provider will not change the measurement processes

and procedures without prior written approval from the County, which approval will not be

unreasonably withheld. Resource Unit measurement processes and procedures may be updated
by Provider from time-to-time, subject to the County's prior written approval, and Provider will
not otherwise alter its measurement process, procedures, data measurement, data collection or
reporting without the County's prior written approval. Provider shall provide the County with
ongoing reporting of actual Resource Unit usage by Resource Unit on a monthly basis (or such

other measurement period as may be agreed upon) after the applicable Service Handover Date.

2.3 Resource Unit Measurement Validation.

2.3.1 Prior to the applicable Service Handover Date, the County and Provider
will review the Measurement Tools, processes and resulting data to ensure such

Measurement Tools and processes are appropriate, accurate and produce consistent data

for all Resource Units required to be measured under this Agreement. The County will
have the right to access the Measurement Tools and the data produced. At its own cost,

the County will also have the right to implement and utilize its own Measurement Tools
as a means to validate the measurement usage data. The County and Provider will
conduct an ongoing validation process to ensure that the Measurement Tools and
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processes remain accurate and produce valid data. Any changes to the Measurement
Tools and/or processes require the express written approval of the County. For the sake

of clarity, County acknowledges and agrees that for the cloud-based Services Provider
uses measurement tools and processes as part of the infrastructure which is used across
the entire portfolio of customers. Accordingly such tools and processes are not subject to
approval nor will the County have the right to access those tools and processes. The
County may implement and utilize its own Measurement tools as long as such
Measurement Tools do not impact in any way Provider performance of the services.

2.3.2 The "Baseline" for each Resource Unit and each Service as of the
Effective Date are set forth in Appendix 3-3 (Baselines), and shall be subject to any
adjustments pursuant to this Schedule 3.

2.3.3 On an annual basis, within thirty (30) days following each anniversary of
the Effective Date, the County and Provider will review the Measurement Tools,
processes and resultingdata from the previous twelve (12) month period to ensure that
such Measurement Tools and processes are accurate and producing valid and consistent
data. The Measurement Tools, processes and procedures will be updated, such that the
Standards and Procedures Manual will accurately reflect the current Measurement Tools
and processes upon which the Parties have mutually agreed.

3. FEES

3.1 Services. The Fees for the Services consist of Deliverables Fees, Base Fees,

Transition Fees, New Services Fees, and Additional Exit Assistance Fees, which, as applicable,
are described in this Section 3, Appendix 3-4 (Fees - Pricing Tables) and Appendix 3-5
(Personnel Rates). Each Statement of Work shall describe the type of Fees applicable to the
Services to be provided thereunder.

3.2 Deliverables Fees. "Dglivglablgq_Eggs." are fixed fees that become payable upon
the occurrence of a particular event such as acceptance of a completed delivery or completion of
a specific milestone as described in Appendix 3-4 (Fees) of the applicable SOW.

3.3 Base Fees. "Base Fees" are the recurring, fixed fees for Provider's provision of
the Services as described in Appendix 3-4 (Fees) of the applicable SOW. Except as otherwise
agreed to by the Parties in an applicable Statement of Work, the Base Fees include all variable
and fixed cost components of Provider's charges for the Baseline volumes of Resource Units,
and any startup costs and management fees associated with the Resource Units. In the event the
Base Fees for a particular SOW are subject to adjustment on the basis of the addition or removal
of Resource Units from the Services, the applicable SOW will provide a mutually agreed
mechanism for additional resource charges or reduced resource credits.

3.4 New Services Fees. "New Services Fees" are the fees for such New Services or
Projects as the Parties may enter into pursuant to the Change Control Process set forth in
Schedule 1 - Relationship Management. The Fees shall be equitably adjusted to reflect the
replacement of any pre-existing Service by the New Services.
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3.5 Additional Exit Assistance Fees. Exit Assistance Services that are either new or
require additional charges, if any, will result in Additional Exit Assistance Fees as set forth in
Section 1.4 of Attachment E (Exit Assistance).

4. INVOICING

4.1 General.

4.Ll Provider shall invoice the County for:

(a) Deliverables Fees based on the schedule in the applicablg SOW
with a separate invoice to be issued for each Deliverable Fee;

(b) the Base Fees for Application Managed Services for the three
months of each fiscal quarter, forty-five (a5) days priorto the beginning of the
fiscal quarter in which the applicable Services are to be provided; provided
however that the invoice for Services to be delivered in the first quarter of fiscal
year 2016 shall be delivered at the beginning of such quarter;

(c) the Base Fees for Cloud Managed Services monthly in advance;
and

(d) all other Fees on a monthly basis in arears no later than ten (10)
days after the end of such calendar month.

4.1.2 Each invoice will detail the calculation of all Fees, Pass-Through
Expenses and any other amounts included on such invoice, including itemized entries
indicating the date or time period in which the Services were provided, the amount of
time spent performing the Services for time and materials-based Fees, and a detailed
description of the Services provided during the period of the invoice. All invoices shall
reflect the amounts invoiced by and the amounts paid to Provider 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. Provider shall not be entitled to invoice
the County for any late fees or other penalties.

4.1.3 Each invoice shall be submitted together with a properly completed
County Voucher form (29A).

4.1.4 Provider shall maintain complete and accurate records of, and supporting
documentation for, the amounts billed to and payments made hereunder, in accordance
with GAAP applied on a consistent basis.

4.1.5 If applicable, Provider shall provide the County with information and data
detailing its use of Resource Units used to calculate the Fees. Such information and data,
as well as Provider's invoices, shall be in the format and level of detail reasonably
required by the County and shall be suffrcient to enable the County to validate Provider's
invoices.

115339-0001/1EGA1126049535.8



Cook Courty Govemment
Schedule 3 - Fees

Page 5

Seotember 15.2015

4.1.6 Except with respect to any Services for which the Parties have agreed to
extend payments over time, Provider must invoice the County for Services provided
within one hundred eighty (180) days after performance of Services or Acceptance of the
Deliverable, as applicable. The County will not be obligated to pay for any Services
invoiced after such period. Provider acknowledges its duty to ensure the accuracy of all
invoices submiued to the County for payment. By submitting an invoice, Provider
certifies that all itemized entries set forth in the invoices are true and correct. Provider
acknowledges that by submitting an invoice, it certifies that it has properly performed the
Services as set forth in this Agreement. Provider acknowledges that any inaccurate
statements or negligent or intentional misrepresentations in the invoices may 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 Provider, and reporting the maffer to the Cook
County Office of the Independent Inspector General.

4.2 Proration. The Base Fees for any billing period of less than a calendar month
shall be prorated.

5. PAYMENT

5.1 General. Each Provider invoice that has been properly submitted in accordance
with this Section 5.1 shall be due and payable forty-five (45) days after receipt thereof by the
County. An invoice will not be considered properly submitted under this Section 5.1 unless and
until Provider has provided supporting details for the invoice as reasonably required by the
County including, with respect to Services billed or accounted for on the basis of time expended
(e.9., time and materials work or Minority Enhancements that are tracked on the basis of hours
capacity). Provider shall make all backup and supporting information available to the County
upon request.

5.2 Set-Off. In accordance with Section 34-177 of the Cook County Procurement
Code, the County shall have a right to set off and subtract from any invoice a sum equal to any
fines and penalties, including interest, for any tax or fee delinquency and any debt or obligation
owed by Provider to the County under this Agreement. Alternatively, the County may elect to
invoice Provider for such reimbursements, in which case such reimbursements are payable
within thirty (30) days after Provider's receipt of the invoice from the County.

5.3 Disputed Fees. The County may in good faith (and within one hundred and
eighty (180) days of receiving the invoice in question) dispute any charge appearing on a
Provider invoice, even if it has already paid such charge. Moreover, the County may withhold
the portion of any payment of any Fees which the County disputes in good faith, subject to the
limitations set forth in Section 15.3 ofthe Terms and Conditions. The County may also withhold
payments of amounts for which the invoices are not submitted in accordance with the
requirements of the Agreement (e.g., they fail to contain sufflrcient information to permit
verification or processing). If it is ultimately determined that amounts withheld by the County in
accordance with this Section 5.3 should have been paid, the County shall promptly pay the
amount due. If an overpayment is determined, Provider shall, at the County's election, either (a)
promptly refund the amount of the overpayment; or (b) credit the amount of the overpayment in
the next succeeding invoice.
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5.4 Provider Credits. To the extent the Provider gives credits toward future purchases

of goods or seryices, financial incentives, discounts, value points or other benefits based on the
purchase of the Services provided for under this Contract, such credits belong to the County and
not any specific department. Provider shall reflect any such credits on its invoices and in the
amounts it invoices the County.

5.5 Subcontractors. When Provider receives any payment from the County for any
Services it has provided to the County pursuant to its Agreement, Provider must make payment
to its Subcontractors in accordance with the terms of its Subcontract agreements within fifteen
(15) days after receipt of payment from the County, provided that such Subcontractor has
satisfactorily provided the Services in accordance with this Agreement and provided Provider
with all of the documents and information required of Provider. Provider may delay or postpone
payment to a Subcontractor when the Subcontractor's Services do not comply with the
requirements of this Agreement, or when Provider is acting in good faith and not in retaliation
for a Subcontractor exercising legal or contractual rights.

6. TAXES

6.1 General. Each Party shall be responsible for (a) any personal property taxes on
property it owns or leases, (b) employment taxes of its own employees, (c) taxes based on its net
income or gross receipts, and (d) other taxes incurred by such Party in the course of performing
or receiving the Services.

6.2 Provider Oblieations. Provider will be responsible for any national, state and
local sales, use, excise, ad valorem, valte-added, services, consumption, and other taxes and

duties on any goods or services used or consumed by it in providing the Services. Provider will
separately itemize on its invoice to the County any taxes that, under Section 6.1, are the
responsibility of the County. With respect to such taxes, Provider will be responsible for the
timely filing of returns and the timely remittal of the tax. To the extent Provider fails to remit
any tax to a taxing authority as provided in this Section 6 and such failure gives rise to the
payment of additional taxes, interest and penalties, then Provider will bear such additional taxes

and interest or penalties.

6.2.I Refunds. Provider shall promptly refund to the County any taxes
previously paid by the County which Provider recovers from taxing authorities. In the
event that the County suffers any Indemnifiable Losses arising out of the failure by
Provider to accurately and on a timely basis report or remit such taxes to such taxing
authority, Provider shall pay the County's actual direct expense of defending against any
such claim, excluding profit and overhead and, in accordance with Section 12.1 of the
Terms and Conditions (Indemnif,rcation by Provider), indemnify and hold the County
harmless from any Indemnifiable Losses in connection therewith.

6.2.2 Separate Payments. The Parties shall cooperate to segregate the payments
under this Agreement and each Statement of Work into the following separate payment
streams: (a) those for taxable Services; (b) those for non- taxable Services; and (c) those

for reimbursable expenses. Provider shall not collect or include in its invoices any
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Service taxes for which the County has furnished a properly executed and valid
exemption certificate or direct pay permit.

6.2.3 Tax Records. Provider shall provide to the County, upon reasonable

demand, tax records and supporting documentation sufficient to document the
computation and allocation of taxes for which the County is responsible under this
Section 6. Provider shall retain records and supporting documentation sufficient to
document the computation and allocation of taxes pursuant to this Section 6 for a period
of eight (8) years after the date of such computation and allocation or such longer period
of time required by Law.

6.2.4 Cooperation. The Parties shall reasonably cooperate with each other to
more accurately determine each Party's tax liability and to minimize such liability to the
extent legally permissible. The County and Provider shall provide and make available to
the other any resale certificates, withholding tax certificates, information regarding out-
of-state sales or use of equipment, materials or services, and other exemption certificates
or information reasonably requested by either Party.

6.3 County Obligations. The County will be responsible for any national, state and

local sales, use, excise, ad valorem, value-added, and other similar taxes and duties imposed on
the County for the receipt of the Services under the federal, state and local laws and regulations
of the United States or any other country in which the County receives the Services.

Notwithstanding the foregoing, Federal Excise Tax does not apply to materials purchased by the
County by virtue of Exemption Certificate No. 36-75-0038K. Illinois Retailers'Occupation Tax,
Use Tax and Municipal Retailers' Occupation Tax do not apply to deliverables, materials or
services purchased by the County by virtue of statute. The County's State of Illinois Sales Tax
Exemption Identifi cation No. is E-999 8-20 I 3 -05 .

6.4 Payments of Net Withholding Tax. The County reserves the right, in its
discretion, to withhold from payments made to Provider or any of its Affiliates under this
Agreement or a Statement of Work, any applicable withholding taxes as required under the laws
or regulations of govemmental authorities within or without the United States. Pursuant to this
reserved right, the County shall withhold United States withholding taxes at the applicable tax
rate under the Internal Revenue Code and Treasury regulations unless the County has received
documentation from Provider or such Affiliate establishing that the payment is subject to a

reduced rate of withholding or is exempt from withholding. For the avoidance of doubt, any

claim for such exemption or reduced treaty rate under the laws of the United States must be

documented on a United States Form W-8 to be provided by Provider or such Affiliate to the
County. In the event the County is required, as a result of audit adjustments or otherwise, to pay
additional amounts of withholding taxes or interest, the County will promptly pay such amounts.
The Parties agree that the County shall be entitled to offset future payments to Provider or any
Affiliate under this Agreement or any Statement of Work by such additional withholding taxes.

The County shall promptly provide Provider any necessary certificate or proof of payment of
such withholding tax to the tax authorities and reasonably co-operate with Provider to claim any
applicable refunds or adjustments from tax authorities. If the County becomes liable for any
such additional withholding taxes or interest or penalties, after the date on which this Agreement
is terminated, or if the entire amount of such additional withholding taxes or interest by the
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County have not been utilized, as of the date this Agreement is terminated, to offset payments
due to Provider or its Affiliates, Provider agrees to indemniff the County against any Losses
related to such additional withholding taxes or interest or penalties pursuant to Section 12.1 of
the Terms and Conditions (Indemnification by Provider).

[End of Schedule 3]
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Estimated Travel by Contract Year

Contract Year 1

Contract Year 2

Contract Year 3

Contract Year 4

Contract Year 5

Contract Year 6

Contract Year 7

Contract Year 8

Contract Year 9

Contract Year 10
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1. TERMINATION FOR CONYENIENCE FEES (PRICING TABLES)

The Termination for Convenience Fees are set forth in each Statement of Work.

[End of Appendix 3-2]
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1. BASELINES (PRICING TABLES)

The Baselines are set forth in each Statement of Work.

[End of Appendix 3-3]
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1. FEES (PRICING TABLES)

The Fees are set forth in each Statement of Work.

[End of Appendix 3-4]
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1. RESOURCE UNIT DEFINITIONS

The Resource Unit Definitions are set forth in each Statement of Work.

[End of Appendix 3-7]
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1. INTRODUCTION

This Schedule 4 and its appendices set out the Service Level Agreements ("SLAs"), and
Key Performance Indicators ("KP!g") that shall apply during the Term to measure Provider's
performance of the Services. This Schedule 4 also sets forth the rules for calculating any Fee
Reductions that may apply if Provider fails to perform the Services in accordance with certain
applicable SLAs in connection with its performance of the Services.

1.1. Effective Date of SLAs and KPIs.

1.1.1. The "Baseline Period" will be (a) the first six (6) months following the
first Go-Live, and (b) three (3) months following each subsequent Go-Live.

1.1.2. Provider shall perform each of the Services in accordance with the SLAs
and shall measure and report on its performance against the SLAs and KPIs commencing
with respect to each Application, the first calendar month following the end of the
Baseline Period for such Application

1.2. Key Performance Indicators. Appendix 4-2 (Key Perfornance Indicators) sets
forth certain "Key Performance Indicators" that represent service level measurements that are
important to the County and on which Provider shall measure and report, but that do not
constitute Service Level Agreements as of the Effective Date. Provider shall measure and report
on its performance against the KPIs in the same manner as it reports on performance against
Service Level Agreements from and after the applicable Service Go-Live. Provider shall use

Commercially Reasonable Efforts to achieve all KPIs from and after the applicable Service Go-
Live through the end of the Term. KPIs may be added or deleted during the Term by mutual
agreement of the Parties and shall otherwise be treated in all respects in the same manner as

Service Level Agreements in accordance with this Schedule 4 except that Failures with respect to
KPIs shall not result in Fee Reductions.

1.3. Active Management.

1.3.1. During the Baseline Period, Provider will monitor the performance of the
applicable Services against their respective SLAs and KPIs and will meet with the
County twice per month to review the results, the trending of the Providers performance
against the SLAs and KPIs, and any adjustments with respect to Provider Personnel
and/or Provider's processes that have been taken (or may need to be taken) in order for
Provider to close any gap in its performance against the SLAs and KPIs.

I.3.2. During the Baseline Period for each respective Wave, if Provider fails to
meet the applicable Baseline SLA, Provider will look for actions to support ongoing
improvement. These may include process handling, technical training, or both. The
status of these actions will be reviewed in the twice per month meeting.

1.3.3. At the conclusion of each Baseline period, the SLAs and KPIs set forth
Appendix 4-1 and Appendix 4-2will become fully effective for the applicable Services.
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1.4. Performance Standards Provider shall perform the Services promptly, using
reasonable skill and care, in a professional and workmanlike manner, and in accordance with any
other Perfornance Standards specified in the Agreement.

2. PERFORMANCE AGAINST SERYICE LEYEL AGREEMENTS

2.1. Measurement.

2.1.1. Except as otherwise specifically provided herein, Provider shall be
responsible for monitoring its performance against the SLAs and KPIs on a continuous
basis, and for measuring and reporting on its performance as required to apply and verify
its compliance with the SLAs and KPIs. The obligations in the preceding sentence with
respect to any Services shall apply at all times following the applicable Go-Live date
even if the applicable SLA or KPI is not then applicable or is otherwise excused. In this
regard, Provider shall be responsible for the provision, installation and support at its own
expense of any automated tools required or appropriate for such purpose (other than any
the County-Provided Software already in use as of the applicable Service Go-Live and
intended by the Parties to be used by Provider in connection with the performance of the
Services).

2.1.2. Except as otherwise specifically provided herein, Provider shall
implement SLA and KPI measurement systems and document such systems as part of the
Standards and Procedures Manual. Except as otherwise specifically provided herein, all
measurement systems and measurement tools must be approved in advance by the
County, which approval shall not be unreasonably withheld or delayed. Such systems
and tools shall, among other things, require Provider to track, record, and report at least
the following information regarding any Failure:

(a) the nature of the Failure;

(b) the specific Service or Services that are impacted;

(c) the start time and date of all Failures;

(d) the time and date upon which Service is fully restored;

(e) the cause of the Incident(s) that gave rise to the Failure (including
the result of any Root Cause Analysis required to be performed under this
Agreement); and

(0 a summary of the steps Provider has taken to determine the root
cause of the Incident(s) that gave rise to the Failure, to the extent that Root Cause
Analysis is required pursuant to SectionZ.2.2 hereunder, or such other efforts as

may have been taken to determine the cause, the steps Provider has taken to
restore the affected Service, and the steps Provider has taken to reduce, to the
extent reasonably possible, the likelihood that such Failure shall be repeated.
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2.1.3. Except as otherwise specifically provided herein, Provider shall maintain
all data relating to and supporting the measurement of its performance, including
performance against SLAs and KPIs, in sufficient detail to permit a "bottom up"
calculation, analysis and reconstruction of performance reports (including all inclusion
and exclusion calculations) throughout the Term and for a minimum of three (3) years
following the Term. Such data shall be made available to the County in an electronic
format reasonably acceptable to the County upon reasonable request and upon the
expiration or termination of this Agreement.

2.2. Actions on Failure to Achieve an SLA. In respect of any Failure to achieve an
SLA, Provider shall:

2.2.1. minimize the impact of the underlying Incidents that led to the Failure and
correct them;

2.2.2. investigate, assemble and preserve pertinent information with respect to,
and report on the causes of, the Failure, including performing an appropriate Root Cause
Analysis with respect to Incident(s) that led to such Failure; and

2.2.3. advise the County, as requested, of the status of remedial efforts being
undertaken to prevent the future occurrence of such Failure. In this respect, Provider
shall track the status of such remedial efforts and make available such progress
information to the County in accordance with the Problem management Services set forth
in the applicable Statement of Work.

2.3. Reporting.

2.3.1. Commencing with the first full calendar month following the first Service
Go-Live, Provider shall issue monthly SLA Reports within ten (10) Business Days after
the end of each month during the Term.

2.3.2. If, with respect to any specific SLA for any particular month, Provider
fails to monitor, measure or report its performance against such SLA, Provider shall be

deemed to have failed such SLA for such month.

2.3.3. As part of the monthly SLA Report required pursuant to Section2.3.1,
Provider shall provide the County with a set of reports, in an electronic format reasonably
acceptable to the County, on Provider's performance against the SLAs and KPIs.
Detailed supporting information for each SLA Report shall be provided to the County in
an electronic format specified by the County, as reasonably requested by the County.

3. FEE REDUCTIONS

3.1. Nature of Fee Reductions.

3.1.1. The Parties each acknowledge and agree that the Fee Reductions for
Failures:
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(a) constitute a price adjustment to reflect the reduced level of Service
performed by Provider; and

(b) do not constitute: (i) an estimate of the loss or damage that may be
suffered by the County as a result of a Failure, (ii) penalties, or (iii) liquidated
damages.

3.I.2. Payment of a Fee Reduction by Provider is without prejudice to, and shall
not limit, any right the County may have:

(a) to damages or non-monetary remedies at law or in equity resulting
from, or otherwise arising in respect of, such Failure; or

O) to terminate the Agreement for cause in respect of such Failure.

3.1.3. Any claim for damages resulting from a Failure in respect of which a Fee
Reduction has already been paid shall be reduced by the amount of that Fee Reduction.

3.2. WeightineFactors.

3.2.1. The allocation of Weighting Factors as of the Effective Date is set out in
Appendix 4-1 (Service Level Agreements). Following the Effective Date, the County
may change such allocation in accordance with Section 3.2.2.

(a) The aggregate Weighting Factors applied by the County to all of
the SLAs may not exceed (200%) two hundred percentage points for any
applicable calendar month.

O) The Weighting Factor applied by the County against a single SLA
may not exceed thirty-five (35) percentage points.

(c) At Risk Amount for the Application Managed Services is five
percent (5%) of the monthly Fees for Application Managed Services.

3.2.2. Subject to Sections 3.1.1(a) and 3.2.1(b), the County may change the
allocation of Weighting Factors to the SLAs by giving written notice to Provider, with
each such change effective on the first day of the first calendar month that begins thirty
(30) or more days after the date the notice is given. The County may give only one (1)
such notice in any calendar quarter, although there shall be no limit on the number of
changes made in any one (1) notice.

3.3. Calculation of Fee Reductions for Failure to Achieve an SLA.

3.3.1. For each Failure occurring during the Term that relates to an SLA for
which Weighting Factor points are assigned, the Fees for the month following the month
in which the Failure occurred shall be reduced by an amount equal to the applicable Fee

Reduction, which shall be computed as follows:
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FeeReduction:AxBxC

Where:

A: Weighting Factor associated with SLA for which the Failure occurred.

B : At Risk Amount (percentage).

C: Monthly invoice amount applicable to the Application Managed
Services for month in which the Failure occurred.

3.3.2. In no event shall the total amount of Fee Reductions payable to the County
for any month under this Section 3.3 exceed the Amount at Risk.

3.3.3. By way of illustration, but not in limitation of the foregoing, the following
examples of Fee Reductions calculations are provided. For simplicity, each example uses

hypothetical Fees for the applicable month of $100,000, and amount as-risk is 5o/o of the
monthly invoice amount:

(a) Example: Provider fails to meet the Service Level target for an

SLA with a Weighting Factor of 25. The Service Level Credit due to County for
such Service Level default would be computed as the follows

O A: Weighting Factor is25oh

(iD Multiplied by

(iiD B : At-Risk Amount ts 5Yo

(iv) Multiplied by

(v) C : $100,000 (Provider monthly invoice amount for the
month during which the Service Level default occurred).

(vi) : $1,250 (the amount of the Service Level credit)

3.3.4. The following will apply:

(a) If more than one Service Level default occurs in a single month,
the sum of the corresponding Service Level credits shall be credited to County.

(b) In no event shall the amount of Service Level credits to County
with respect to all Service Level defaults occurring in a single month exceed, in
total, the At-Risk Amount

(c) Service Level credits for any Application will not apply until after
the Baseline Period is complete for such Application.
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3.4. Double Jeopardy. If Provider demonstrates that: (a) a single triggering event
directly causes Failures to achieve two (2) or more SLAs; and (b) but for such single triggering
event, none of such Failures would have occurred, then the County shall be entitled to receive
only a single Fee Reduction for such month (selected by the County) with respect to such
Failures, and Fee Reductions shall not apply to such other Failures as were caused by such
common triggering event.

3.5. Consecutive SLA Failures. If Provider experiences a Failure of the same SLA for
asecond1z.)ffiInterval,theFeeReductionforsuchsecondandeach
subsequent consecutive Failure shall be one hundred twenty-five percent (125%) of the amount
computed pursuant to Section 3.3 above, subject at all times to the total Amount At Risk
limitations set forth in Section 3.3.2.

3.6. Excused Failure.

3.6.1. Where Provider can establish to the reasonable satisfaction of the County
that:

(a) the cause of a Failure to achieve an SLA was a factor outside of the
reasonable control of Provider (including the County's failure to complete a
County Responsibility or a bug in the Oracle Software products); or

O) the cause of the a Failure to achieve an SLA was due to periods of
emergency maintenance activities required by third party manufacturers or
software providers; or

(c) the cause of a Failure to achieve an SLA was due to County's
performance of any technical security integrity review, penetration test or
vulnerability scan pursuant to security obligations,

and, in each ofthe cases above:

(d) Provider would have achieved such SLA but for such factor; and,

(e) Provider used Commercially Reasonable Efforts (within the scope
of Provider's responsibilities hereunder) to perform and achieve such SLA
notwithstanding the presence and impact of such factor; and,

(0 Provider is without material fault in causing such factor.

then no Fee Reduction shall be assessed against Provider for any resulting Failure and
Provider shall otherwise be excused from achieving such SLA or for as long as (x) the
circumstances relating to such factor and preventing achievement of such SLA prevail,
and (y) Provider continues to use its Commercially Reasonable Efforts to prevent,
overcome and mitigate the adverse effects of such factor to the extent required to achieve
the applicable SLA.
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3.6.2. In addition to the foregoing, the County may agree to excuse Provider
from such Failure pursuant to Section 7.7.2 of Schedule 1 @elationship Management),

3.7 . Adverse Performance Trends. If, during the course of any Measurement Interval,
Provider becomes aware of adverse performance trends (e.g., trends indicating the Provider may
not meet an SLA for the month), then Provider will:

3.7 .I. promptly notify the County of such adverse performance trends;

3.7.2. promptly prepare corrective action plans to address such adverse
performance trends; and

3.7.3. implement such corrective action plans in an effort to avoid a Failure,
even though the Measurement Interval has not been completed and, accordingly, there
has not yet been a Failure.

3.8. Analysis and Recovery. If Provider fails to meet an SLA, Provider will, as part of
the Services, (a) perform Root Cause Analysis to determine the cause of the Failure or adverse
performance trends in accordance with Section 2.2 hereof; (b) use Commercially Reasonable
Efforts to recover from such Failure or adverse performance trends; (c) develop for the County's
review and approval a plan outlining the steps Provider will take to minimize to the extent
possible the risk that such Failure or adverse performance trends will reoccur in accordance; and
(d) upon the County's approval of such plan, implement such plan as soon as practicable. In
addition, Provider will promptly report to the County in writing regarding the cause of the
Failure or adverse performance trends and the steps taken by Provider under parts (b) and (d) of
this Section 4.9.

3.9. Invoices and Fee Reductions. All Fee Reductions will be calculated on a monthly
basis in accordance with the terms of this Schedule 4 and reflected on the next invoice issued to
the County for the applicable Services.

4. SERVICE LEVEL AGREEMENT CONSIDERATIONS

4.1. General. This Schedule 4 (Service Level Agreements and Fee Reductions) and its
appendices set forth the Service Level Agreements that will apply as of the Effective Date.

4.I.1. The measurements and Service Level Agreements set forth in this
Schedule 4 shall be used to measure Provider's performance of the Services. During the
Term, new SLAs may be added or substituted by agreement between the Parties in order
to achieve afair, accurate, and consistent measurement of Provider's performance of the
Services in accordance with the SOW Change Control Procedure. For example, such
additions or substitutions may occur in conjunction with changes to the environment and
the introduction of new Applications or means of service delivery; provided, however,
that where such Applications or means of service delivery replace or upgrade existing
technology, there shall be a presumption of equivalent or improved performance.
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4.I.2. Except as otherwise specified, all references to (a) hours shall be to actual
hours during a calendar day and not to standard Business Day hours and (b) days, months
and quarters shall be to calendar days, calendar months and calendar quarters.

4.1.3. With respect to any SLAs or KPIs for which the Performance Target for
completing the Service is less than one hundred percent (100%) or with respect to any
Incident for which Provider's actual perfonnance falls outside of the Performance Target,
Provider shall continue to use Commercially Reasonable Efforts to expeditiously and
efficiently complete the performance of such Service even if a failure to do so would not
trigger a Failure of the applicable SLA or KPI. By way of example, and not in limitation,
of the foregoing, if a particular KPI required Provider to resolve a particular type of
Incident within two (2) days' time, and with respect to a particular lncident of such type,
the two (2) day target is exceeded and the Incident is not yet resolved, Provider shall
continue to use Commercially Reasonable Efforts to expeditiously and efliciently
Resolve such Incident even though doing so would not impact Provider's achievement of
the applicable KPI.

4.2. Chanees in Service Level Agreements. The SLAs that will apply during the Term
will be, and will change in accordance with, the following:

4.2.I. For each Service, the applicable SLAs from and after the applicable
Service Go-Live shall be as set out in Appendix 4-1 (Service Level Agreements).

4.2.2. Annually, and by agreement of the Parties pursuant to Section4.1.1, the
County and Provider will review the SLAs and will make adjustments to them as

appropriate to reflect improved performance capabilities associated with advances in the
technology and methods used to perform the Services. The Parties expect and understand
that the SLAs will be improved over time.

4.2.3. An ad hoc review of the Service Levels may be requested by either party
in the event that either party believes a Service Level is not appropriately reflecting
business requirements and/or deviates in a material respect from the party's expectations
for the Service Level.

4.3. Compound Service Level Agreements. Those SLAs and KPIs that are identified
on Appendix 4-1 (Service Level Agreements) and Appendix 4-2 (Key Perfornance Indicators)
as compound SLAs or KPIs include multiple metrics within each applicable single SLA or KPI.
Provider must satisfy each metric of such SLA or KPI in order to satisfy the particular SLA or
KPI as a whole, and if Provider fails any single metric within such SLA or KPI, Provider will be

deemed to have failed the entire SLA or KPI.

5. SERVICE LEYEL AGREEMENT TERMS AND DEFINITIONS

5.1. General. The numerical SLAs, Performance Targets and commencement of
obligations associated with such Service Level Agreements are set forth in Appendix 4-1
(Service Level Agreements). Unless otherwise indicated, all of the Service Level Agreements
shall be measured on a monthly basis during the applicable Measurement Interval set forth in
Appendix 4-1 (Service Level Agreements). All SLAs and KPIs that measure Provider
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(c) Changes to the classification of an open Incident shall apply only
from and after the moment Provider is notified of such change or otherwise
determines such change is warranted. With respect to any measurements of the
time Provider spends to complete certain Services (e.g., Time to Resolve):

(i) if the classification of an Incident is changed to a higher
Severity Level (e.g., from Severity Level 2 to Severity Level l), then
Provider shall have the full amount of time available under the new
Severity Level starting from the time of such escalation;

(iD if the classification of an Incident is changed to a lower
Severity Level (e.g., from Severity Level 1 to Severity Level 2),thetotal
amount of time permitted, starting from the time the Incident was
reported, shall be the amount permitted for the new Severity Level
designation.

(d) Following the Resolution of any Incident, where possible, within
three (3) days, Provider may propose for the County's approval a retroactive
adjustment to the Severity Level of a resolved Incident to reflect any changed
understanding of the impact of the applicable Incident that would have caused

such Incident to have been properly classified at a different Severity Level. By
way of example, and not limitation, Provider may propose that an Incident
originally classified as Severity Level 1 because it was believed that all End-Users
were affected be downgraded to a Severity Level 3 if it was determined that only
a single End-User was affected. The County shall consider any such proposed
reclassification in good faith and will not unreasonably withhold or delay
approval of such reclassification. Beyond three (3) days following the Resolution
of an Incident, Provider may request for the County's approval additional
disposition on an applicable Incident based on the same reasons stated above; in
such instance, if the additional disposition is approved by the County, while the
Severity Level will not be adjusted in the Incident Ticket itself, the corresponding
Performance Target will be adjusted accordingly. Provider will continuously
work on all Severity Level 1 or Severity Level 2 Incidents with the highest
priority towards Resolution or Workaround while documenting the history of all
events. In the event that the parties are unable to agree on the classification, such
issues may be escalated through the Issue Escalation process.

5.3. Other Terms and Definitions.

5.3.1. Availability Measurements. Service Level Agreements and Key
Performance Indicators that measure Availability of an Application Type shall be
computed as follows:

Availability(%) =%rZ. tOO in which:
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(a) "SfJ" or ("Scheduled.U@") means the time that the applicable
device, devices or applications in question are expected to be operational and
available during the relevant month, measured in minutes. Unless otherwise
specified in Appendix 4-l (Service Level Agreements) or Apoendix 4-2 (Key
Performance Indicators), Scheduled Uptime shall be twenty-four (24) hours per
day, seven (7) days per week less any Scheduled Downtime for the applicable
Service or Equipment; and

(b) "Dl!" (or "Downtime") meafis time during Scheduled Uptime that
the device, devices or applications in question are not Available for use during
such month, measured in minutes.

5.3.2. "Scheduled Downtime" shall be the time during the relevant Maintenance
Window that the Parties have agreed in advance that such device or application is
reasonably required to be unavailable for purposes of performing scheduled maintenance.

5.3.3. "Maintenance Window" with respect to any Server, system or Application
shall be established as follows:

(a) for Servers, systems and Applications for which the Performance
Target is 24x7x365, Maintenance Windows shall be scheduled during low-usage
periods so as to help minimize disruption to the business and shall be proposed
and approved in accordance with the Change Management Procedures;

(b) for Servers, systems and Applications for which the Performance
Target is less than24x7x365, Maintenance Windows shall be scheduled outside
of the times set forth in the Performance Target for such Server,or system and
shall be proposed and approved in accordance with the Change Management
Procedures;

(c) Provider may
Windows with respect to any
notice to the County and the
request; and

request additional or extended Maintenance
Server, system or Application upon reasonable

County shall not unreasonably deny any such

(d) in all cases, the County may change the Maintenance Window
upon reasonable notice to Provider provided that such changes to the Maintenance
Window are scheduled in accordance with the Change Management Procedures.

5.3.4. "Available" with respect to any Server, system or Application shall be
established as follows:

(a) A device is considered "Available" only when the hardware and
System Software thereon are running in accordance with their specifications.

(b) A system or Application is considered o'Available" only when
in-scope infrastructure components of such system or Application (including
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processors, memory, storage and System Software) are running in accordance
with their specifications.

5.3.5. Average Availability across multiple Servers or systems shall be
computed as follows:

Av e r a ge _ Av ai I ab il i ty (oh) = Isu -Zor
x 100 in which:

Isu
(a) ISU means the sum of Scheduled Uptime for all Servers or

systems in the applicable pool; and

O) IDT means the sum of Downtime for all Servers or systems in the
applicable pool.

5.3.6. "Time to Respond" means, with respect to an Incident, the elapsed time
between the assignment of a Ticket to Provider's support group and the provision to the
County of a personal acknowledgement (i.e., not by automated process) of receipt by the
individual Provider Personnel to whom such Ticket has been assigned for Resolution.
The Time to Respond SLA is computed as the aggregate number of Incidents for which
the Time to Respond is within the Performance Target expressed as a percentage of the
total number of Incidents occurring during the Measurement Interval.

5.3.7. "Time to Resolve" means, with respect to an Incident, the elapsed time
from Provider's receipt of a Ticket with respect to such lncident until successful Incident
Resolution.

(a) Each "Time to Resolve" SLA is computed as the number of
lncidents of the applicable Severity Level for which the Time to Resolve is within
the applicable Performance Target expressed as a percentage of the total number
of Incidents of the applicable Severity Level Resolved during the Measurement
Interval-

(b) For purposes of the "Time to Resolve" SLAs, an Incident shall be

deemed Resolved when:

(i) the affected Service is recovered and restored and the
affected Application is operating correctly or a Workaround reasonably
acceptable to the County has been successfully implemented; and

(iD the County has confirmed such Resolution.

(c) With respect to a specific Incident, the Time to Resolve shall be

further adjusted as follows:

(D To the extent that an Incident involving an Application
cannot be Resolved remotely and the Provider dispatches Provider
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Personnel to a the County site in order to Resolve the lncident, the actual
travel time reasonably required to reach the County Site shall be added to
the Performance Target for such lncident for Resolution;

(ii) To the extent that Provider's Resolution of an Incident is
dependent upon the completion of a the County Responsibility, the time
from the referral of such Ticket to the County (or the applicable Third
Party resolution agency) until the Ticket is referred back to Provider shall
be added to the Performance Target for such Incident for Resolution;

(iii) To the extent that the Resolution of the Incident requires
restoration of data from back-up media, the restore time shall be added to
the Performance Target for such Incident for Resolution; and

(iv) To the extent that the County requests that Provider delay
efforts to Resolve an Incident (e.g.,waituntil the end of the Business Day
to reduce disruption to business functions), the time from Provider's
receipt of such request for delay until the time Provider is permitted to
restart attempts to Resolve shall be added to the Performance Target for
Resolution of such Incident.

(d) With respect to a specific Incident, Availability shall be further
adjusted as follows:

(D To the extent that an Incident involving an Application
cannot be Resolved remotely and the Provider dispatches Provider
Personnel to a the County site in order to Resolve the Incident, the actual
travel time reasonably required to reach the County site shall be deducted
from the Downtime for such Incident;

(ii) To the extent that Provider's Resolution of an Incident is
dependent upon the completion of a the County Responsibility, the time
from the referral of such Ticket to the County (or the applicable Third
Party resolution agency) until the Ticket is referred back to Provider shall
be deducted from the Downtime for such lncident;

(iii) To the extent that the Resolution of the Incident requires
restoration of data from back-up media, the restore time shall be deducted
from the Downtime for such Incident;

(iv) To the extent that the County requests that Provider delay
efforts to Resolve an Incident (e.g.,wait until the end of the Business Day
to reduce disruption to business functions), the time from Provider's
receipt of such request for delay until the time Provider is permitted to
restart attempts to Resolve shall be deducted from the Downtime for such
Incident.
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5.3.8. Tickets Logged Outside of Service Coverage Hours.

(a) With respect to any Severity Level 3 or Severity Level 4 Incident
Ticket that is logged in the Ticketing System outside of the defined service
coverage period (Business Days, 7an - 5pm Central Time), the SLA and KPI
measurement will be adjusted by adding to the applicable Performance Target for
such Ticket the elapsed time from the logging of the Ticket until the start of the
next service coverage period and the applicable SLA or KPI shall be measured on
the basis of the actual elapsed time from the logging of the Ticket until Resolution
as compared to the adjusted Performance Target.

O) For the avoidance of doubt, the foregoing adjustment shall not
apply to Severity Level I or Severity Level 2 Incidents.

5.4. Continuous Improvement of SLAs. Upon mutual agreement between the parties,
SLAs shall be modified at the end of each twelve (12) month period following the third
anniversary of the Effective Date. The proposed method for SLA modifications is as follows:

5.4.1. Each SLA will be reset to a level equal to the average of the six (6) highest
reported actual results achieved during such twelve (12) month period; provided,
however, that any of such six (6) highest monthly actual results that is below the SLA
will be replaced with the then-current SLA. By way of example, and not in limitation of
the foregoing, if the SLA being adjusted was 99.6Yo, and the six (6) highest actual results
to date were 99.90yo, 99.80yo, 99.70Yo, 99.70yo, 99.70% and 95o/o, the 95Yo would be

replaced with 99.6Yo and the calculation would be ((99.90% + 99.80yo + 99.70Yo +
99.70% + 99.70yo + 99.60%) I 61:99.73%. In no event shall any single increase in an

SLA pursuant to this Section 5.4 exceed ten percent (10%) of the difference between one
hundred percent (100%) and the then-current SLA.

5.4.2. With respect to any SLA specifying a permitted number of "misses" of the
Performance Target, the SLA shall be reset to a level equal to the lower of (a) the then
current number of permitted misses, and (b) the average of the actual number of misses
during the applicable twelve (12) month period, rounded to the nearest whole number;
provided, however, that in no event will the permitted number of misses be less than one
unless mutually agreed by the Parties.

[End of Schedule 4]
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References in this Agreement to any Schedule shall be deemed to include, as applicable,
the referenced Schedule as well as any Attachments, Appendices or Exhibits attached thereto.
Similarly, references to any Attachment shall be deemed to include, as applicable, the referenced
Attachment as well as any Appendices or Exhibits attached thereto.

For purposes of this Agreement, capitalized terms shall have meanings set forth below:

"Abandonment" or "Abandon" has the meanins siven in Section 13.2.4 of the Terms and
Conditions.

"Acceptance Criteria" means criteria for the successful completion of a Project milestone to be
set forth in a Project Plan.

"Additional Exit Assistance Fees" has the meaning given in Section 1.4.1 of Attachment E @xit
Assistance).

"Affected Services" has the meaning given in Section 13.3.2 of the Terms and Conditions.

"Affiliate" means, with respect to an entity, another entity Controlling, Controlled by or under
common Control with that entity.

"Agreemen " means this Master Services Agreement, dated as of the Effective Date, by and
between the County and Provider, and specifically including all Auachments, Schedules,
Appendices and Exhibits thereto.

"Amount at Risll'has the meaning given in Schedule 4 (Service Level Agreements and Fee
Reductions).

"Applicable Personnet'has the meaning given in Section 15.10.1 of the Terms and Conditions.

"Application" means
Middleware that meets
Software.

County-Provided
the definition of

Software, including Third
County-Provided Software,

Party Software and

but excluding System

*Application Managed Services" as defined in Section 1.2.2 of Schedule 2A (Statement of
Work).

"Approved Facility" means a County Facility or Provider Facility, approved in advance by the
County, from which Provider may perform the Services.
o'Approved Subcontroctors" has the meaning given in Section 8.1.3 of Schedule 1 (Relationship
Management).

"Assets" means Equipment, hardware, Software, and other assets used in provision of the
Services.

"Availability" (or as the context requires,
Service or system is fully operational
Schedule 4 (SLAs and Fee Reductions).

"Available") means the percentage
and available for use computed

of time that a given
in accordance with
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"Base Fees" has the meaning given in Section 3.3 of Schedule 3 (Fees).

o'Baseline" has the meaning given in Section 2.3.2 of Schedule 3 (Fees).

o'Business Associate Agreemenf' means the Business Associate Agreement entered into between
the Parties pursuant to Section 2.1.2 of Attachment D (Security and Data Protection).

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

"Business Day" means a weekday (Monday through Friday), excluding New Year's Day, Martin
Luther King Jr. Day, Lincoln's Birthday, Washington's Birthday, Casimir Pulaski Day,
Memorial Day, Independence Day, Labor Day, Columbus Day, Veterans Day Thanksgiving Day
and the Day following Thanksgiving and Christmas Day.

"Certiftcation Regarding Lobbyingl'has the meaning given in Section 16.4.5 of the Terms and
Conditions.

'oChange" means, in an operational context, an addition, modification or deletion to the
supported or baselined Assets, Applications, IT environment, IT systems, Network, associated
documentation and Provider Assets. Changes may arise reactively in response to
Incidents/Problems or externally imposed requirements (e.g., legislative changes), or proactively
from attempts to (a) seek greater efficiency or effectiveness in the provision or delivery of
Services; (b) reflect business initiatives; or (c) implement programs, Projects or Service
improvement initiatives. Changes must be approved by the County, through the Change
Management process, prior to implementation.

"Change Request" has the meaning given in Section5.l.l of Schedule 1 (Relationship
Management).

"Changes in Lawo'means the enactment, amendment or replacement of any Laws.

*Chief Procurement Officer" means the Chief Procurement officer for the County and any
representative duly authorized in writing to act on his or her behalf.

ooCloud Managed Services" as defined in Section 1.2.1 of Schedule 2,A. (Statement of Work).

"Commercially Reasonable Efforts" means taking such steps and performing in such a manner
as a well-managed company would if such company were acting in a determined, prudent, and
reasonable manner to achieve a particular result for its own benefit.
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"Conftdential Informatior" means, except as otherwise specifically agreed in writing by the
Parties: (a) all information of a the Disclosing Party marked confidential, restricted, proprietary,
or with a similar designation; (b) the terms and conditions of this Agreement and all
correspondence, information and other materials disclosed by the Disclosing Party to Receiving
Party during the course of the transaction entailed in this Agreement; and (c) any other
information, whether in written, oral, graphic, electronic or any other form, that a reasonable
person would anticipate, whether by context, instruction, experience or otherwise, to be
confidential. With respect to the County, Confidential Information includes, but is not limited
to: County Data; Software licensed to the County; sales, cost and other unpublished financial
information; personnel records; personal information of the County's employees; product and
business plans; Personal Information; business projections, pricing, and marketingdata; technical
information and user manuals; and forecasts, analyses, software and processes.

"Configuration Management Database" or "CMDB" means a central repository of information
related to all of the components of the County's IT system, which, in the ITIL context, represents
the authorized configuration of all of the components of the County's IT environment and allows
the County or its designee to understand and manage the relationships between these components
and to track their configuration.

"Consulting Parties" has the meaning given in Section 16.4.2 of the Terms and Conditions.

o'Controto and its derivatives mean, with regard to an entity, the legal, beneficial or equitable
ownership, directly or indirectly, of (a) fifty percent O\n or more of the capital stock (or other
ownership interest, if not a corporation) of such entity ordinarily having voting rights, or (b) the
power to direct or cause direction of management and policies of such entity, whether through
the ownership of voting shares, by contract, or otherwise.

"Cook County Code of Ordinances" means the ordinances which are adopted by the Cook
County Board of Commissioners.

o'County" or o'the CounQf'has the meaning given in the preamble of the Terms and Conditions.

*Chief Procurement Officer" means the Chief Procurement officer for the County and any
representative duly authorized in writing to act on his or her behalf.

"County Contract Executive" means a representative designated by the County who will be
directly responsible for overseeing the receipt of the Services from Provider and who shall be the
primary relationship manager between the County and Provider.
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"Coungt Data" means all data provided by the County to Provider, provided by Third Parties to
Provider for purposes relating to this Agreement, or otherwise encountered by Provider for
purposes relating to this Agreement, including all data sent to Provider by the County and/or
stored by Provider 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 County Data, the data in
question shall be treated as County Data. County Data further includes, whether or not
Confidential Information (a) input, processed or stored by the County's IT systems, including
any County-Provided Software; (b) submitted to Provider by the County, Third Party Providers,
business partners, customers and employees in connection with the Services or otherwise; (c)
incident records containing information relating to the Services; (d) stored or used in connection
with the County CMDB; (e) any County Confidential Information; and (0 any raw data used to
generate reports under this Agreement and any data included therein. For the avoidance of
doubt, "Coun$i Data" does not include any Provider data, Provider confidential information or
Provider Materials.

"County Director of ERF'means the director of the County's ERP office and any representative
duly authorized in writing to act on his or her behalf.

"County Exit Assistance Manoger" has the meaning given in Section 1.6.1 of Attachment E
(Exit Assistance).

"County Facilities" has the meaning given in Section 9.5.1 of Schedule 1 (Relationship
Management).

"County Intellectual Property" means all Intellectual Property owned or licensed by the County.

"Counfit IP Moterial^r" means all IP Materials owned or licensed by the County.

"County Policies" has the meaning given in Section 2.6.1(a) of Schedule I (Relationship
Management).

"County Resources" has the meaning given in Section 9.4.1 of Schedule 1 (Relationship
Management).

"County Responsibilities" means only those tasks and functions expressly identified as County
Responsibilities in a Statement of Work (including those tasks that are an inherent part of such

tasks and functions).

"County Service Managef'means a representative designated by the County who is responsible
for the day-to-day oversight of Provider's performance of the Services.

"CPI'means Consumer Price Index as defined in Section 1.7 of Schedule 3 (fees).

*Critical Milestone" means those milestones identified as such in this Agreement, including in
any Schedule, Appendix, Attachment or Exhibit hereto, or in a Project Plan.
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"Critical Release" means a release containing (a) patches andlor resolutions to defects
non-confofinances affecting software, data or system vulnerabilities or security issues,
(b) resolutions to defects or non-conformances causing signihcant loss or degradation
usability of the affected software.

or
or
of

"Criminal Justice Informatio,n" means data that meets the definition of 'oCriminal Justice
Information" in the most recent version of FBI's CJIS Security Policy and also datathat meets
the definition of "Criminal History Record Information" at28 C.F.R.20.

"Cure Notice" has the meaning given in Section 15.1.3 of the Terms and Conditions.

"Data Protection Laws" means Laws, regulations, regulatory requirements, industry self-
regulatory standards, and codes of practice in connection with the processing of Personal
Information, including those provisions of the Health Insurance Portability and Accountability
Act of 1996 (42 U.S.C. $$ 1320(d) et seq.) as amended by the Health Information Technology
for Economic and Clinical Health Act of 2009 (42 U.S.C. $$ 17921 et seq.), laws and regulations
affecting data processors promulgated pursuant to Directive 95l46lEC of the European
Parliament and of the Council on the Protection of Individuals with Regard to the Processing of
Personal Data and on the Free Movement of Such Data, and the Payment Card Industry Data
Security Standard, and any successors or replacements of any of the foregoing.

"Data Security Breach" means (a) the loss or misuse (by any means) of any County Data;
(b) the inadvertent, unauthorized andlor unlawful access, processing, comrption, modification,
sale, or rental of any County Data; or (c) any other act or omission that compromises the
security, confidentiality, integrity or availability of any County Data.

"Defoult Notice" has the meaning given in Seetion 15.1.3 of the Terms and Conditions.

"Defecf' means a problem or issue with the Software or Equipment that results in a Severity
Level designation

"Deliverables Fees" has the meaning given in Section 3.2 of Schedule 3 (Fees).

"Developed Intellectual Property" has the meaning set forth in Section 8.2 of the Terms and
Conditions.

"Developed Software" has the meaning given in Section 10.7 of the Terms and Conditions.

"Disastef'means a sudden, unplanned, calamitous event causing substantial damage or loss as

defined or determined by a risk assessment and business impact analysis, and which creates an

inability or substantial impairment on the organization's part to provide critical business
functions for a material period of time. This also includes any period when the County
management decides to divert resources from normal production responses and exercises its
Disaster Recovery Plan.

'oDisaster Recovery Plan" means the planned process, and related activities, required to return an

IT environment to an acceptable condition of normal business operation following declaration of
a Disaster.
*Disclosing Party" has the meaning given in Section 9.1.1 of the Terms and Conditions.
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"Discount Period' has the meaning given in Section 5.3 of Schedule 3 (Fees).

"Dispute" has the meaning given in Section 14.1 of the Terms and Conditions.

"Effective Date" has the meaning given in the preamble of the Terms and Conditions.

"End-User" means: (a) any employee of the County; and (b) any other Person who is determined
by the County, in its sole discretion, to be permitted to have access to any of the Services.

"Equipmenl" means the computer, telecommunications, storage, and related hardware and
peripherals owned or leased by the County or its Third Party Providers, or by Providers or its
subcontractors, and used or supported by Providers or its subcontractors, or by the County or its
agents, in connection with the Services. If provided by or on behalf of the County, such items
are "Countlt-Provided Equipment." If provided by or on behalf of Provider, such items are
" Pr ovi der-Pr o vi de d E quip me nt."

"Event of Default" has the meaning given in Section 15.1 of the Terms and Conditions.

"Executive Committee" has the meaning given in Section 2.1.1 of Schedule I @elationship
Management).

*Exit Assistance Plan" has the meaning given in Section 1.5.1 of Attachment E (Exit
Assistance).

"Exit Assistance Period' has the meaning given in Section 1.2.1 of Attachment E (Exit
Assistance).

*Exit Assistance Services" has the meaning given in Section 1.1 of Attachment E (Exit
Assistance).

"Failure" means, (a) with respect to an SLA, the failure of Provider to satisfy the applicable
Service Level Agreement, (b) with respect to a KPI, the failure of Provider to satisfy the
applicable Key Performance Indicator; or (c) with respect to a Critical Milestone, the failure of
Provider to achieve such Critical Milestone.

"Fee Reduction" means the dollar amount
Provider's failure to: (a) timely achieve any
which Weighting Factors are assigned.

by which the Fees will be reduced based

Critical Milestone; or (b) achieve any SLA
on
for

"Fees" means the amounts payable to Provider for the performance of the Services, as set forth
in Schedule 3 (Fees).

"F';MLa" means the Family Medical Leave Act.

'oForce Majeure Event" has the meaning given in Section 13.3.1 of the Terms and Conditions.

"Full Paymenf'has the meaning given in Section 5.3 of Schedule 3 (Fees).

*GAAP'has the meaning given in Section 1.2 of Attachment C (Compliance and Audit
Standards).
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"Go/I,{o-Go Criteria" has the meaning given in Section 3.3.3 of Attachment B (Transition
Services).

"Guiding Principles" has the meaning given in Section 1.3 of the Terms and Conditions.

"IDs" means access identification such as user names.

"Illicit Code" has the meaning given in Section 10.9 of the Terms and Conditions.

ulncident" means any event that is not part of the standard operation of a service in the County
IT environment (including an event in respect of the Services or any Equipment or Software) and
that causes, or may cause, an intemrption to, or a reduction in the quality of that service. The
County will determine the Severity Level of each reported lncident.

"Indemniftoble Losses" means (a) all losses, liabilities, and damages paid to a Third Party
pursuant to a judgment or settlement, and (b) all reasonable costs and expenses related thereto
(including reasonable legal fees and disbursements and reasonable costs of investigation,
litigation, settlement, judgment, interest and penalties) incurred by an indemnified party.

"Inflation Adjustmen " has the meaning given in Section 1.7 of Schedule 3 (Fees).

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

"IP Materiols" 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.

"fssueEscalationProcess" hasthemeaninggiveninSection 11.1 of Schedule 1(Relationship
Management).

"17' means information technology.

"ITIL" means the Information Technology Infrastructure Library framework and leading
practices.

*Key Performance Indicators" or "KPfs" has the meaning given in Section 1.2 of Schedule 4
(Service Level Agreements and Fee Reductions).

*Key Provider Personnet' has the meaning given in Section 3.2 of Schedule 1 @elationship
Management).

1 1 5 3 39-000 I/LEG ALt26049428. 4



Cook County Govemment
Attachment A - Definitions

Page 8
September 15,2015

"Kqt Subcontractors" has the meaning given in Section 8.1.3 of Schedule 1 (Relationship
Management).

"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. When
used in the context of Provider, 'ol.aws" shall mean Provider Laws, and when used in the context
of County,'ol-aws" shall mean County Laws.

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

"Major Release" means a new version of software that includes changes to the architecture
and./or adds material new features and functionality in addition to the original functional
characteristics of the preceding software release. These releases are usually identified by full
integer changes in the numbering, such as from "7.0" to "8.0," but may be identified by the
industry as a major release without the accompanying integer change.

"Maintenance Release" means a release other than a Critical Release containing patches and/or
resolutions to defects or non-conformances made available since the immediately preceding
release and may include small functionality updates. These releases are usually identified by a
change in the decimal numbering of a release, such as "7 .12" to "'1.13."

o'Managed Services" means both the Application Managed Services and the Cloud Managed
Services.

"Managed Services Delivery Manager" means the individual designated to operate the Managed
Services.

*MBE/WBE Utilization Plan" means the Provider's proposal to comply with the minority and
women's business enterprise commitment requirements of the Cook County Ordinance.

"Measurement Intervaf'means the period in which a given SLA, KPI or Critical Milestone is
measured (e.g., one (1) month, one (l) year, etc.).

"Measurement Tools" means tools used to measure the performance of Equipment, Network and
systems (e.g., Availability and Usage).

"Middleware" means software that serves as a data-passing intermediary between operating
system software and an application. Middleware is also used to describe separate products that
serve as the "glue" between two applications, distinct from import and export features that may
be built into one of the applications.

"Migration Plan'o has the meaning given in Section 9.9.2 of Schedule 1 @elationship
Management).
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"Networlf' means the premises equipment and software, cabling infrastructure, and the
telecommunications circuits providing the physical and logical interconnectivity (both wired and
wireless) between multiple computing devices, and includes the Local Area Network (LAN),
Metropolitan Area Network (MAN), Wide Area Network (WAN), Virtual Private Network
(YfN;, and interconnecting devices.

"New Services" means services that are (a) that are gennane to, but materially different from, the
Services, or otherwise require Provider to deploy materially different types of resources; and (b)
are requested by the County after the Effective Date consistent with the requirements of the
Procurement Code, and, in each case, for which there is no currently identified baseline or
charging methodology.

"New Services Fees" has the meaning given in Section 3.4 of Schedule 3 (Fees).

"Notice of Election" has the meaning given in Section 12.2.1 of the Terms and Conditions.

o'Open Source Code" has the meaning given in Section 10.10 of the Terms and Conditions.

*Party" and"Parties" have the meaning given in the preamble to the Terms and Conditions.

"Performance Standards" means the qualitative and quantitative standards set forth in this
Agreement, including the Service Level Agreements.

"Performance Targef' means the service performance level set forth in Schedule 4 (Service
Level Agreements and Fee Reductions) for a particular SLA or KPI.

"Permitted Removat' has the meaning given in Section 3.5.1 of Schedule 1 (Relationship
Management).
o'Personal Information" means personal data or information that relates to a specific,
identifiable, individual person, including County personnel, Using Agencies and individuals
about whom the County has or collects financial and other information. For the avoidance of
doubt, Personal Information includes the following: (a) any government-issued identification
numbers (e.g., Social Security, driver's license, passport); (b) any financial account information,
including account numbers, credit card numbers or debit card numbers; (c) Criminal Justice
Information; (d) Protected Health Information; (e) user name or email address, in combination
with a password or security question and answer that would permit access to a County or
Provider account; and (f) any other personal data defined as personally identifiable information
under the breach notification laws of the fifty states.

"Personnel Rates" means, with respect to the skill categories set forth in Appendix 3-5
(Personnel Rates) to Schedule 3 (Fees), the hourly rates set forth therein, and with respect to
other skill categories not specified therein, Provider's commercially available rate for such skill
category, subject to the standard discount provided to the County by Provider.

o'Post-Termination Rights" means, with respect to Third Party Intellectual Property, the rights
described in Sections 3.1 and 3.3 of Attachment E @xit Assistance), and with respect to Provider
Materials, the rights described in Section 3.4 of Attachment E (Exit Assistance).
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"Priority Services" has the meaning given in Section 3.5 of the Terms and Conditions.

'oProcurement Code" means Chapter 34, Article IV of the Cook County Code of Ordinances.

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

"Projecf'means work that (a) is discrete and non-recurring; (b) is germane to the performance of
the Services but not required for Provider to meet Provider's other obligations under this
Agreement, including meeting the Performance Standards; (c) requires planning, start-up,
execution, and closure; and (d) is requested by the County after the Effective Date consistent
with the requirements of the Procurement Code. The Parties may refer to other aggregations of
work that do not meet the requirements of this definition as "projects," however, any such
projects are in scope and do not attract additional charges.

"Project Plann " has the meaning given in Section 7.2 of Schedule 1 (Relationship Management).

*Protected Health Information" has the meaning given in the Business Associate Agreement.

"Provider" has the meaning given in the preamble of the Terms and Conditions.

"Provider Enterprise Subcontract" means a subcontract for providing services to Provider on
an enterprise basis and that does not provide services specific to this Agreement.

"Provider Exit Assistance Manager" has the meaning given in Section 1.6.1 of Attachment E
(Exit Assistance).

"Provider Facilities" means locations owned, leased or otherwise utilized by Provider and its
Subcontractors from which it or they may provide Services.

"Provider Laws" means all Laws applicable to Provider applicable to Provider and its business,
which specifically includes Laws applicable to the manner in which the Services are performed..

*Provider Leads" has the meaning given in Section 3.4 of the Terms and Conditions.

"Provider Materials" has the meaning given in Section 8.3 of the Terms and Conditions.

*Provider Personnef'means any individuals that are employees, representatives, Subcontractors
or agents ofProvider, or ofa direct or indirect Subcontractor ofProvider.

"Provider Project Executive" has the meaning given in Section 3.3 of Schedule 1 (Relationship
Management).

"Provider Project Manager" has the meaning given in Section 3.4 of Schedule 1 @elationship
Management).

"Provider Records" has the meaning given in Section 1 of Attachment C (Compliance and
Audits Standards).
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"Provider Resources" has the meaning given in Section 9.4.1 of Schedule 1 (Relationship
Management).

"Provider-Provided Equipmenf'has the meaning given in the definition of "Equipment."

"Provider-Provided Softward'has the meaning given in the definition of "Sofrfware."

"Furchased Equipmenf' has the meaning given in Section 3.2.2 of Attachment E (Exit
Assistance).

"Receiving Party" has the meaning given in Section 9.1.1 of the Terms and Conditions.

"Relationship Management Services" has the meaning given in Section 1.1 of Schedule I
(Relationship Management).

"Release" means a Critical Release, Maintenance Release, or Major Release.

"Remediol Action Plan" has the meaning $iven in Section 2.7.1 of Affachment C (Compliance
and Audit Standards).

"Required Consent" has the meaning given in Section 7.1 of the Terms and Conditions.

ooResource Units" or o?tls" has the meaning given in Section 2.1 of Schedule 3 (Fees).

"Root Cause Analysis" is a Problem management analysis process used in determining and
documenting the unknown underlying cause(s) (e.g., root causes) of one or more Incidents so
that appropriate actions are taken to correct the situation to minimize the possibility of recurrence
of the Incident(s) or events. It is also used as a predictive process in identifying and analyzing
trends that could result in the future occurrence of one of more Incidents.

"Services" has the meaning given in Section 3.1.1 of the Terms and Conditions.

"Service Handover Date" meanq for each Service, the applicable Service Go-Live date.

"Service Level Agreemenf' or "SLA" means service level requirement and is a standard for
performance of the Services, which sets Provider and County expectations, and specifies the
metrics by which the effectiveness of service activities, functions and processes will be
measured, examined, changed and controlled. The specific SLAs for each Service are described
and set forth in Appendix 4-1 to Schedule 4 (Service Level Agreements and Fee Reductions).

*Severity Levels" mean categories that identify the degree of business criticality and importance
to the County of specific Incidents, and the associated Provider response requirements attributed
to any such Incident. The Severity Level categories and descriptions set forth in Schedule 4
(SLAs and Fee Reductions) apply to all Services.

*Seruice Management Team" has the meaning given in Section 2.3 of Schedule 1 (Relationship
Management).

"Services Standards" has the meaning given in Section 2.6.5 of Schedule 1 (Relationship
Management).
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'oSoftroare" 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. If owned by or licensed to the
County, it is "County-Provided Software." If owned by or licensed to Provider, it is ooProvider-

Provided SoftteoFe.'o

*SOW' or "Statement of Worlf'means a statement of work under this Agreement.

"SOW Change Control Procedure" has the meaning given in Section 5.1 of Schedule I
(Relationship Management).

"Standards and Procedures Manuat' means the documentation detailing how Provider will
perform the Services pursuant to a given SOW, which Provider will develop as set forth in the
applicable SOW.

'oSteering Committee" has the meaning given in Section 2.2 of Schedule 1 (Relationship
Management).

'oSubcontractor" means any Provider subcontractors, attorneys, Lobbyists, accountants, third-
party service providers, suppliers, auditors, consultants or other Third Party that Provider utilizes
with respect to the performance of the Services.

"System Software" means the control programs that manage computer resources and enable an

individual computing device to function, and includes operating systems, device drivers,
firmware and all utility programs. For clarity, System Software does not include Applications or
Middleware.

*TeFm" has the meaning given in Section 2.1 of the Terms and Conditions.

"Termination Date" has the meaning given in Section 1.2.1(b) of Attachment E @xit
Assistance).

"Termination for Convenience Fees" means the fees listed in Appendix 3-2 (Termination for
Convenience Fees) to Schedule 3 (Fees).

uTermination Notice Date" has the meaning given in Section 1.2.1 of Attachment E (Exit
Assistance)

"Terms and Conditions" has the meaning given in Section 1.5.1 of the Terms and Conditions.

"Third Party" means a legal entity, company or person that is not a Party to the Agreement and
is not an Affiliate of a Party.

"Third Party Contract" means an agreement between the County and a Third Party that Provider
is to assume as of the Effective Date or as of such later date as may be agreed by the Parties.

"Third Party Intellectual Propefi" means all Intellectual Property owned by a Third Party.
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*Third Party Provider" means a Third Party that provides the County with products or services
that are related to, or in support of, the Services. Subcontractors of Provider are not "Third
Party Providers."

*Third Party Software" means a commercial Software product developed by a Third Party (not
Provider) not specifically for or behalf of the County. For clarity, custom or proprietary
Software, including customizations to Third Party Software, developed by or on behalf of the
County to the County's specifications shall not be considered Third Party Software.

*Using Agencies" mears the departments or agencies within Cook County govemment including
elected officials.

"Wage Acf' has the meaning given in Section 3.13 of Schedule 1 (Relationship Management).

"Weighting Factor" means, for any SLA or applicable Critical Milestone, the percentage factor
that is applied to the Amount at Risk for purposes of calculating Fee Reductions in the event of
any Failure during a given Measurement Interval.

[End of Attachment A]
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1. RECORDKEEPING.

During the Term of this Agreement (and, with respect to financial records, for a period of
seven (7) years following the termination or expiration of this Agreement), Provider shall
maintain a complete audit trail of financial and non-financial transactions resulting from this
Agreement, including those relating to Provider's internal controls, which shall include written
and electronic copies of all such records and books created in the ordinary course of business.
Financial books and records shall be maintained in accordance with generally accepted
accounting principles ("GA,r{P") consistently applied. Subject to Section 5 of the Terms and
Conditions, such financial books and records, togsther with all other required books and records
of Provider required to be maintained under this Section 1 (collectively, the "Provider Records"),
shall comply in all respects with applicable Provider Law.

2. AUDIT.

2.1 Audit Rights

2.1.1 During the Term of this Agreement and continuing for a period of three
(3) years following the termination or expiration of this Agreement, at the County's
request, Provider shall provide to the County and its internal or external auditors,
inspectors and regulators, at any time during standard business hours, logical access to
Provider Systems used specifically to provide Services to the County, including access to
Provider Personnel and Provider Records. For the avoidance of doubt County shall not
have physical access to Provider data centers. Access to Systems shall be limited to the
"Computing Environmenf' which for the purposes of this clause shall mean the server
instances, VLANs, operating systems, applications, databases installed on the server
instances to provide the Managed Services for County. The access is for the purpose of
performing audits, tests, examinations, and inspections of either Provider or its
Subcontractors providing the Services in order to:

(a) verify the accuracy ofcharges and invoices;

(b) verify that Provider is in compliance with the terms and conditions
of this Agreement, including compliance with the County Policies;

(c) verify the accuracy of payments to, or credits from, Provider;

(d) audit and inspect the conduct of Provider operations and
procedures relating to the Services or in Provider's perfornance of the Services,
including Provider's performance of the Services in accordance with the
Performance Standards ;

(e) verify the availability, integrity and confidentiality of the County's
data and examine the processes used to , store, support and transmit the County's
data;
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(0 examine Provider's performance of the Services, including
verifying compliance with the Performance Standards, KPIs and SLA
measurement, monitoring and reporting;

(g) verify compliance with the terms of the Agreement;

(h) examine: (i) practices and procedures, including security and
privacy practices and procedures, and disaster recovery and backup/recovery
processes and procedures; and (ii) the efficiency of Provider's operation, in each

case as it relates to the Services; and

(i) verify Provider's compliance with the requirements of this
Attachment C (Compliance and Audit Standards).

2.1.2 Provider shall provide the County's regulators and other governmental
entities with jurisdiction over the County with access to Provider Facilities, Provider
Personnel, Provider systems, Provider Records, and other information pertaining to the
County, records and documentation relating to the Services for the pufpose of performing
audits and inspections of either Provider or its Subcontractors as required by such
regulators and entities. Provider and County will cooperate in answering inquiries from
regulators and other governmental entities allowing physical access, in accordance with
Provider's standard processes and procedures, only as a last resort.

2.1.3 The County shall have the right to audit the SLA measurement,
monitoring and reporting performed by Provider using the audit procedures set forth in
this Section 2.

2.1.4 Provider shall be responsible for ensuring that all agreements with
Subcontractors performing Services under this Agreement contain terms and conditions
consistent with the rights granted to the County under this Section2.l. This shall not
include Provider Enterprise Subcontracts.

2.2 Securit], Audits. Provider shall perform, at its sole cost and expense, a logical
security audit no less frequently than every twelve (12) months. The security audit shall test
Provider's compliance with security standards and procedures set forth in this (a) Agreement, (b)
the Provider's Information Security Document, and (c) any security standards and procedures
otherwise agreed to by the Parties. To the extent that the results of any such audits reveal
deficiencies or issues that impact the County or the Services, Provider shall provide the County
with such results promptly following completion thereof. The County may perform a technical
security integrity review, penetration test, or vulnerability scan of VLANs that are accessible
through the dedicated IP addresses that are used to provide Services to the County. The review
shall be done in accordance with the following conditions: (1) only test, scan or review the IP
addresses and VLANs supplied by Provider to the County that are part of the dedicated Services
(the infrastructure which is used to support multiple customers must be exempt); (2) only test,

scan, or review County dedicated infrastructure and databases; and (3) not perform or simulate
denial-of-service attacks. [n no event may the County perform a technical security integrity
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review, penetration test, or vulnerability scan on the infrastructure which is used to support
multiple customers.

2.3 Service Organization Control (SOC 2) Type II Audits.

2.3.1 Without limiting the generality of Sections 2.1 and 2.2, beginning on
December 1,2017, and annually thereafter, Provider shall, in accordance with Provider's
schedule at its sole cost and expense, provide a SOC 2 Type II compliance report for the
locations that are common Provider delivery centers (i.e., service centers from which
services are provided to multiple clients) used to provide the Services. Customer may
request from IBM up to two (2) soft copies of the most current multi-client SOC 2 Type
II report on Controls Placed in Operation and Tests of Operating Effectiveness, as

completed in accordance with the American Institute of Certified Public Accountants'
("AICPA") Statement on Auditing Standards No. 70 by a nationally recognized firm
qualified to perform such audits. In the event Customer has questions about the SOC 2
Type II Report, IBM will provide reasonable assistance in answering such questions.

2.3.2 Provider shall notify the County if Provider modifies any of its internal
controls which may impact the County, the Services and/or the Provider Records.

2.4 Audit Restrictions.

2.4.1 The County shall require its auditors, inspectors and regulators (other than
auditors, inspectors and regulators employed or retained by a govemmental entity) to
conduct audits in such a fashion so as to not unreasonably interfere with Provider's
normal course of business, and to agree to confidentiality provisions substantially similar
to those set forth in Section 9 of the Terms and Conditions and to Provider's reasonable
security obligations and procedures of which Provider has provided notice to the County.

2.4.2 The County shall provide Provider with reasonable prior notice of the
County's audit, except for (a) audits by a governmental entity, in which case the County
shall provide such prior notice as is practical under the circumstances, or (b) logical
audits arising from the County's reasonable suspicion of fraud or security audits, in
which case no notice is required.

2.5 Cooperation. Provider shall provide the County's auditors, inspectors and
regulators such assistance and cooperation as they may reasonably require, including allowing
the auditors and accounting and audit personnel to complete audits and reviews of financial
statements and other financial reporting documents. In no event shall any audit include
confidential information of the Provider that is not germane to the Services.

2.6 Remedial Action.

2.6.1 Promptly following any logical audit of the Computing Environment,
including those set forth in Section 2.1,2.2, and2.3,the County and Provider shall meet
to discuss the findings of the auditors or inspectors or regulators, whichever the case may
be. In the event that such findings reveal any deficiencies and./or exceptions that affect
the County (including, without limitation, if it is determined that Provider's internal
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controls, in whole or in part, fail to constitute effective controls over financial reporting),
then Provider shall prepare for the County's review and approval, an appropriate
remedial action plan ("Remedial Action Plan") to promptly respond to the deficiencies
that relate to the Services that are identified in, and changes suggested by, the audit
report. The Remedial Action Plan shall be at the Provider's expense. A first draft of
such Remedial Action Plan shall be delivered to the County within 10 Business Days
after the earliest of (a) the Parties' initial meeting to discuss the findings of such auditors
or inspectors or regulators, and (b) Provider's receipt of written notice from the County
that contains a description of such deficiencies and/or exceptions, if the deficiencies
and,/or exceptions were identified by the County (or its independent auditor) through the
exercise of its audit rights hereunder. Provider shall incorporate any the County
comments on such draft within fifteen (15) business days after receipt of such comments.
Upon approval of the final Remedial Action Plan by the County, Provider shall promptly
implement such plan in accordance with any milestones or schedules set forth in such
plan and in accordance with the SOW Change Control Procedure. Provider shall bear all
costs and expenses associated with correcting all deficiencies and exceptions identified in
the Remedial Action Plan.

2.6.2 If an audit reveals an overcharge, Provider shall promptly refund the
overcharge. If an audit reveals an undercharge, Provider shall invoice the County for the
amount of such undercharge in accordance with the invoicing procedures set forth in
Schedule 3 of the Terms and Conditions. If an audit reveals that Provider has

overcharged the County by five percent (5%) or more during the period to which the
audit relates, the cost of such audit will be borne by Provider.

2.7 Internal Audit Support. Provider shall participate with the County in supporting
the County's internal audit function, including providing such information as is requested by the
County's internal or external auditors with respect to the operation of the County's IT
environment, the County's control objectives, data, and such other County functions as may
relate to or be affected by the Services. Provider will provide the County's audit team such
assistance and cooperation as they may reasonably require, including, but not limited to:

2.7.1 review of processes used in the provision of the Services with the audit
team;

2.7.2 completing audit questionnaires posed by the County's auditors to the
extent such questionnaires relate to functions provided by Provider as part of the
Services;

2.7.3 providing information regarding processes, procedures and controls used
in the County IT environment and in the provision of the Services;

2.7.4 gathering and providing data to demonstrate compliance with processes,
procedures and control objectives in connection with the performance of the Services;
and
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2.7.5 other procedures, not indicated herein but germane to the Services, to
enable the County to comply with its obligations relative to the County's intemal audit
function and charter.

[End of Attachment C]
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1. COUNTY DATA

1.1. County Data shall be and remain the property of the County. Provider shall not
utilize the County Data for any purpose other than that of rendering the Services under this
Agreement.

1.2. Provider shall not, and Provider shall ensure that its Subcontractors do not,
possess or assert any lien or other right against or to the County Data. Without the County's
express written permission, which the County may give or withhold in its sole discretion, no
County Data, or any part thereof, shall be disclosed, shared, sold, assigned, leased, or otherwise
disposed of by Provider or commercially exploited by or on behalf of Provider, its employees,
Subcontractors or agents.

1.3. Upon the County's request, at any time during this Agreement or at termination or
expiration of this Agreement, Provider shall promptly provide a copy of the requested County
Data to the County in such a format as stored by Provider or as may be agreed by the Parties.
Also upon County's request, Provider shall destroy such data, sanitize any media upon which
such data resided, and provide documentation of same, all in compliance with County Policies.

2. SECURITY

2.1. General. It shall be Provider's obligation to maintain the confidentiality and
security of the County Data in connection with the performance of the Services, and without
limiting the generality of Section 9 of the Terms and Conditions, Provider shall implement
and/or use the Network management and maintenance applications and tools and appropriate
fraud prevention and detection and encryption technologies as specified in a Statement of Work
to protect such County Data and Applications as specified in the Standards and Procedures
Manual; provided that Provider shall, at minimum, encrypt all Personal Information in transit
and at rest. Provider shall provide all Services utilizing security technologies and techniques
and in accordance with the County's security policies, procedures and other requirements made
available to Provider in writing , including those relating to the prevention and detection of
fraud or other inappropriate use or access of systems and Networks. To the extent any new or
changes to the security policies, procedures and other requirements provided by the County to
Provider would result in a material change to the Services, then the Parties may use the SOW
Change Control Procedures to implement such new security policies, procedures and other
requirements.

2.2. Information Access

2.2.1. Prior to performing any Services, all Provider Personnel who may have
access to the County Data and Applications shall have executed agreements concerning
access protection and datalsoftware security consistent with the terms and conditions of
this Agreement and in accordance with Provider standard processes and procedures.

2.2.2. Provider and all Provider Personnel shall comply with all the County
Policies provided to Provider regarding data access, privacy and security, including those
governing remote access to the County Data and the County's IT environment.
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2.2.3. Provider shall provide to each of the Provider Personnel only such level of
access as is minimally necessary for such person to perform the tasks and functions for
which such person is responsible. Provider shall, upon request from the County, provide
the County with an updated list of those Provider Personnel having access to the
County's and/or its Affiliate's IT environment, Applications, and the County Data, and
the level of such access. Provider shall maintain written policies that include auditing
access levels and terminating access rights for off-boarded Provider Personnel.

2.2.4. Computer data, Equipment and Applications, including the County Data,
provided by the County or accessed (or accessible) by Provider Personnel shall be used
by Provider Personnel only in connection with the obligations provided hereunder, and
shall not be commercially exploited by Provider or Provider Personnel in any manner
whatsoever. Upon any failure of Provider or Provider Personnel to comply with the
provisions of this Attachment D, in addition to such other remedies as may be available
to the County under the Agreement, the County may restrict offending Provider
Personngl from access to the County's IT environment or the County Data and may
perform, and Provider shall permit the County to perform, forensic analysis on such
Equipment utilized by such offending Provider Personnel.

DATA PROTECTION

3.1. Data Protection

3.1.1. General Compliance. During the Term, Provider shall comply with all
Provider Laws including applicable Data Protection Laws. Provider shall not do, or
cause or permit to be done, anything that may cause or otherwise result in a breach by the
County of the same. Provider will oblige Provider Personnel to comply with all Provider
Laws including applicable Data Protection Laws and only to collect, process or use any
personal data received from or on behalf of the County for purposes of providing the
Services and not to make personal data available to any Third Parties except as

specifi cally authorized hereunder.

3.1.2. Protected Health Information. If Provider will have access to Protected
Health Information, the Provider and the applicable County covered entity (or entities)
will execute a Business Associate Agreement in a form agreed by the Parties. The Parties
acknowledge and agree that a breach of any Business Associate Agreement by Provider
or its agents or Subcontractors that is not cured within thirty (30) days of Provider's
receipt of notice of such breach shall be deemed a material breach of this Agreement by
Provider; provided that Provider shall have only a reasonable opportunity to cure where
the County itself has an obligation that must be met in time shorter than thirty (30) days.

3.1.3. Criminal Justice Information. If Provider will have access to Criminal
Justice Information in connection with the provision of the Services, Provider and the
County shall execute an addendum to this Agreement governing the Provider's access to
such Criminal Justice Information in an agreed upon form.

3.
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3.1.4. Provider Personnel. Provider will oblige its Provider Personnel to comply
with applicable Data Protection Laws and to undertake only to collect, process or use any
Personal Information received from or on behalf of the County for purposes of, and
necessary to, providing the Services and not to make Personal Information available to
any Third Parties except as specifically authorized hereunder.

3.1.5. Security. As part of the Services, Provider shall establish and at all times
during the Term maintain reasonable and appropriate technical and organizational
security procedures and measures to preserve the security and confidentiality of the
County Data and the County Intellectual Property (including any County trade secrets)
and to protect such County Data and County Intellectual Property against unauthorized or
unlawful disclosure, unlawful access or processing, accidental loss, destruction or
damage. Such security procedures shall include measures with respect to (i) the logical
security in (A) Provider and the County IT environments for or in which the Services are

provided; (B) the County IT environments to the extent logical security is included in the
scope of the Services; and (C) Provider's connection to any County IT environments; (ii)
the physical security at Provider's Facilities; and (iii) administrative security at all of the
aforementioned.

(a) The security procedures described in Section 3.1.5 shall be deemed
reasonable and appropriate if established and maintained with the more rigorous
of:

(D the County Policies (as modified by the County from time
to time);

(ii) the security standards employed by Provider with respect to
the protection of its similar property (for clarity, security for trade secrets

at least as secure as the security Provider employs to protect its own trade
secrets), as they may be upgraded or enhanced from time to time; or

(iiD generally accepted as then-current industry-standard
security practices (including compliance with ISO/IEC 27000-series
standards and successors thereto) with respect to the nature and scope of
the County's businesses as upgraded and enhanced.

(b) At the County's reasonable request, Provider shall provide relevant
assistance to the County to devise appropriate physical, technical and organization
security measures. Provider shall notify the County if it becomes aware of any
County security practices or procedures (or any lack thereof) that Provider
believes do not comport with generally accepted security policies or procedures.

(c) Without limiting Provider's obligation to establish, implement and

maintain appropriate safeguards under Section 3.1.5, the County shall have the
right to establish back up security for data and to keep back up data and data files
in its possession if it chooses.
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(d) Without limiting the generality of this Section 3.1.5, Provider shall
not attempt to or permit access to any County Data or to the County Software by
any unauthorized individual or entity unless it must do so to perform the Services.

3.1.6. Provider as a Data Processor. Provider understands and acknowledges
that, to the extent that performance of its obligations hereunder involves or necessitates
the processing of Personal Information, it shall act only in accordance with the applicable
Statement of Work; provided, however, that Provider shall notify the County if it receives
instructions or directions from the County that Provider believes do not comport with
generally accepted security polices or procedures and the County shall determine whether
to modify such instructions or have Provider comply with such instructions unchanged.
Provider undertakes not to disclose Personal Information to any Third Party in any
circumstances other than at the County's specific written request or, after giving the
County reasonable opportunity to intervene, in compliance with legal obligation.

3.1.7. Data Subject Right of Access and Rectification. If the County is required
to provide information to a data subject regarding that individual's Personal Information,
Provider will reasonably cooperate with the County in providing such information to the
full extent necessary to comply with Data Protection Laws. If a request by a data subject
is rnade directly to Provider, Provider shall notify the County of such request as soon as

reasonably practicable following receipt of such request (whether oral or in writing) and
shall provide the County sufficient details and information as are required by the County
to comply with its obligations under the Data Protection Laws. If, further to this request,
the personal data must be rectified, Provider undertakes to amend the Personal
Information as instructed by the County.

3.1.8. Audit. The County and its representatives shall have the right to audit as

set forth in Attachment C (Compliance and Audit Standards).

3.1.9. Notification of Legal Requests. Provider shall contact the County upon
receipt of any electronic discovery, litigation holds, discovery searches and expert
testimonies related to the County's data under this contract, or which in any way might
reasonably require access to County Data. Provider shall not respond to subpoenas,
service of process and other legal requests related to the County without first notifying
the County and allowing the County a reasonable opportunity to intervene, unless
prohibited by law from providing such notice.

3.1.10. Security and Privacy in Software Development Life Cycle. Provider shall
implement an industry-recognized procedure that addresses the security and privacy of
Personal Information as part of the software development life cycle in connection of the
performance of the Services.

3.2. Data Security Breach. If Provider knows or has reason to know that a Data
Security Breach has occurred (orpotentially has occurred):

3.2.1. Provider shall provide to the County written notice of such Data Security
Breach promptly following, and in no event later than three (3) Business Days following,
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the discovery or suspicion of the occurrence of such Data Security Breach. Such notice
shall summarize in reasonable detail the nature of the County Data that may have been
exposed, and, if applicable, any persons whose Personal Information may have been
affected, or exposed by such Data Security Breach. Provider shall not make any public
announcements relating to such Data Security Breach without the County's prior written
approval.

3.2.2. Provider shall also:

(a) reasonably cooperate with the County in connection with the
investigation of such Data Security Breach;

(b) perform any corrective actions that are within the scope of the
Services; and

(c) take all other necessary and appropriate remedial actions, including
without limitation, at the request and under the direction of the County, providing
notice to all persons whose Personal Information may have been affected or

' exposed by such Data Security Breach, whether or not such notice is required by
Law;

3.2.3. The costs incurred in connection with Provider's obligations set forth in
Section 3.2.2 shall be the responsibility of the Party whose acts or omissions caused or
resulted in the Data Security Breach (subject to the limitation set forth in Section 13 of
the Terms and Conditions) and may include:

(a) costs incurred in connection with (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) the
examination and repair of the County Data that may have been altered or
damaged in connection with the Data Security Breach, and (C) containment,
elimination and remediation of the Data Security Breach within the County's IT
environment; and,

(b) with respect to any Data Security Breach involving Personal
Information, costs incurred in connection with any of the following: (A) providing
notice to all persons whose Personal Information may have been affected or
exposed by such Data Security Breach, when such notice is required by Law; @)
the establishment of a toll-free telephone number, email address, and staffrng of
corresponding communications center where affected persons may receive
information relating to the Data Security Breach; (C) the provision of credit
monitoring lrepair and/or identity restoration/insurance for affected persons for
one (1) year following the announcement or disclosure of the Data Security
Breach or following notice to the affected persons, whichever is later.

[End of Attachment D]
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1. EXIT ASSISTAI\CE SERVICES

1.1 General. Upon any tennination or expiration of the Agreement, in whole or in
part, Provider shall provide the County and its designees such exit assistance services as are
reasonably necessary to enable a complete transition of the affected Services to the County or the
County's designee(s), including, but not limited to, all of the services, tasks and functions
described in this Attachment E (Exit Assistance) (collectively, "Exit Assistance Servi ').
Provider shall provide the Exit Assistance Services regardless of the reason for the termination or
expiration of the Agreement or any part thereof or Service thereunder.

Exit Assistance Period.

1.2.I Provider shall:

(a) commence providing Exit Assistance Services at the County's
request (i) up to six (6) months prior to the expiration of the Agreement, or (ii) in
the event of termination of the Agreement or any Services hereunder, promptly
following receipt of notice of termination from the Party giving such notice (such
date notice is received, the "Termination Notice Date"), and

O) continue to provide the Exit Assistance Services through the
effective date of termination or expiration of the Agreement or the applicable
terminated Services (as applicable, the "Termination Date") (such period, the
"Exit Assistance PerM"). At the County's option the Exit Assistance Period may
be extended for a period of up to twelve (12) months after the Termination Date.
ln the event that the Exit Assistance Period extends past the then-current Term of
the Agreement, the Term will be deemed automatically extended through the
completion of the Exit Assistance Services .

1.2.2 The County shall provide notice regarding its request for Exit Assistance
Services as follows:

(a) with respect to expiration of the Agreement, at least ninety (90)
days prior to the date upon which the County requests that Provider commence
Exit Assistance Services;

O) in the event of termination of the Agreement pursuant to Section
15.2 of the Terms and Conditions (Termination Upon Change of Control or
Change in Financial Condition), Section 15.5 of the Terms and Conditions
(Termination for Convenience), or Section 15.8 of the Terms and Conditions
(Termination for Non-Appropriation of Funds), at least sixty (60) days prior to the
date upon which the County requests that Provider commence Exit Assistance
Services;

(c) with respect to any other termination of the Agreement, thirty (30)
days prior to the date upon which the County requests that Provider commence
Exit Assistance Services; provided that, if thirty (30) days' notice is not

r.2
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practicable given the cause of termination, such period of time as may be
practicable under the circumstances.

1.2.3 Subject to Section 1.2.1 above, Provider's obligation to provide the Exit
Assistance Services shall not cease until the Services have been completely transitioned
in accordance with the obligations set forth herein to the County or the County's
designee(s) to the County's satisfaction, including the performance by Provider of all
asset transfers, if any, and other obligations of Provider set forth in this Attachment E

@xit Assistance).

1.3 Exit Assistance Services. Provider will perform the Exit Assistance Services in a
manner to support the efficient and orderly transfer of the terminated Services to the County such
that:

1.3.1 the impact on the County's operations (including its personnel and Using
Agencies) is minimized;

1.3.2 the internal and Third Party costs incurred by the County and the County's
designee(s) in transferring the terminated Services are minimized;

1.3.3 the terminated Services continue to be performed by Provider until the
Termination Date has occurred without disruption or deterioration except as approved by
the County and included in the Exit Assistance Plan (and any such disruption or
deterioration will be minimized);

1.3.4 any disruption or deterioration of the terminated Services following the
l'ermination Date (except as approved by the County and included in the Exit Assistance
Flan) is minimized, to the extent the same is within the reasonable control of Provider;

1.3.5 the County or the County's designee(s) is provided with any information
held by Provider or its Subcontractor(s) (and there is a knowledge transfer) that is

reasonably required to perform services replacing or reasonably equivalent to the
terminated Services following the Termination Date;

t.3.6 the County is able, at its option, to receive services similar to the
terminated Services, independently of Provider, following termination; and

1.3.7 if there is more than one the County designee, then the Exit Assistance
Services will be performed in respect of each the County designee.

1.4 Payment for Exit Assistance Services.

1.4.1 Exit Assistance Services shall be deemed a part of the Services and

included within the Fees to the extent that Provider is able to provide such Exit
Assistance Services without adversely impacting the ordinary course of Provider's
provision of the continuing Services, using then-existing resources used to perform such
Exit Assistance Services, without adversely affecting Service Levels and without
incurring additional out-of-pocket expenses; provided, however, that the Parties shall
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reach agreement on, and set forth in a separate schedule, those Exit Assistance Services
that will require no additional charges over and above those set forth in the applicable
Statement of Work, and those Exit Assistance Services that are either new or require
additional charges (the "Additional Exit Assistance Fees").

(a) Provider will provide to the County a reasonably detailed proposal
for the Additional Exit Assistance Fees reflecting reasonable terms and conditions
for the applicable Exit Assistance Services, including a proposal of the Additional
Exit Assistance Fees.

(b) If the County and Provider are unable to successfully negotiate
such a proposal as provided in Section 1.4.1(a), and the County still desires that
Provider perform the applicable Exit Assistance Services, Provider will perform
such Exit Assistance Services at the applicable Personnel Rates.

I.4.2 If the County terminates this Agreement for any reason other than for
cause pursuant to Section 15.1 of the Terms and Conditions, or if this Agreement expires
without renewal, then the County shall pay the applicable Exit Assistance Fees (including
any Additional Exit Assistance Fees) until the Exit Assistance Services are completed or
terminated, including to the extent such Exit Assistance Services are provided beyond the
applicable Termination Date.

1.4.3 If this Agreement is terminated by the County for cause pursuant to
Section 15.1 of the Terms and Conditions, then (a) the County shall pay the applicable
Exit Assistance Fees until the Exit Assistance Services are completed or terminated,
including to the extent such Exit Assistance Services are provided beyond the applicable
Termination Date; and (b) no Additional Exit Assistance Fees shall apply, provided that
the County shall use Commercially Reasonable Efforts to mitigate the need for Exit
Assistance Services that would require additional charges over and above those set forth
in the Agreement.

1.4.4 If this Agreement is terminated by Provider for cause pursuant to Section
15.3 of the Terms and Conditions, Provider may require that the County pay for Exit
Assistance Services in advance on a monthly basis based on the Parties' good faith
estimate of the Additional Exit Assistance Fees to be rendered that month.

1.4.5 If the County exercises its rights under Section 1.2.1(b), Provider will
provide to the County a price proposal for the extension of the applicable Exit Assistance
Services. If the County and Provider are unable to successfully negotiate such a
proposal, and the County still desires to extend the Exit Assistance Services, Provider
will perform such Exit Assistance Services at the applicable Personnel Rates and shall
perform any remaining Managed Services at the applicable Managed Services Fees.

1.4.6 If any Services are provided hereunder at the Personnel Rates and
Managed Services Fees beyond the Term, Provider may adjust such Personnel Rates and
Managed Services Fees to reasonably account for inflation from the end of the Term.
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1.5 Exit Assistance Plan.

1.5.1 Provider shall develop a plan for the delivery of the Exit Assistance
Services (the "Exit Assistance Plan") as follows:

(a) Provider shall provide the County a detailed draft Exit Assistance
Plan that complies with this Agreement for the County's comments and review
within thirty (30) days following the earlier of (i) the Termination Notice Date, or
(ii) the date that is six (6) months prior to the expiration of the Term;

(b) Provider shall attend any meetings reasonably requested by the
County to discuss and refine the Exit Assistance Plan;

(c) Provider shall incorporate the County's reasonable comments and
changes into the Exit Assistance Plan (and any subsequent version of the Exit
Assistance Plan) and submit such draft for further review and refinement pursuant
to this Section 1.5.1 until a final Exit Assistance Plan is approved by the County;
and

(d) The Parties shall work in good faith and use Commercially
Reasonable Efforts to reach agreement on a final Exit Assistance Plan within sixty
(60) days following the earlier of (x) the Termination Notice Date, or (y) the date
that is six (6) months prior to the expiration of the Term.

1.5.2 The Exit Assistance Plan will clearly and in detail:

(a) describe responsibilities and actions to be taken by Provider in
performing the Exit Assistance Services, without limiting any other actions or
responsibilities requested by the County pursuant to this Attachment E (Exit
Assistance) during the Exit Assistance Period;

(b) describe in detail any County Responsibilities which are necessary
for Provider to perform the Exit Assistance Services (including estimates of the
specific staffing or resources required to fulfill such County Responsibilities);

(c) describe how any transfer of Assets and any novation, assignment
or transfer of contracts will be achieved during the Exit Assistance Period;

(d) specify the detailed information that will be provided by Provider
(including that information required under Sections 2.3, 2A, and 2.5 of this
Attachment E (Exit Assistance));

(e) set out the timetable for the transfer of each element of the
terminated Services (including key milestones to track the progress);
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(f) identify a responsible party for each service, task and responsibility
to be performed under the Exit Assistance Plan; and

(g) specify reasonable acceptance criteria and testing procedures to
confirm whether the transfer of the terminated Services has been successfully
completed.

1.5.3 Following the County's approval of, and authorization to proceed with the
final Exit Assistance Plan, Provider will perform the Exit Assistance Services in
accordance with the Exit Assistance Plan.

1.5.4 During the Exit Assistance Period, either Party may propose changes to
the Exit Assistance Plan. Provider will proactively recommend changes that are
appropriate or desirable. Any changes to the Exit Assistance Plan will be as reasonably
proposed by either Putty, subject to the other Party's approval (such approval not to be
unreasonably withheld).

1.5.5 Notwithstanding the provisions of Section 1.5.1, the County may elect to
provide the initial draft of the Exit Assistance Plan, in which event such draft shall be
provided to Provider and shall become the basis for the discussion and refinement
process set forth in the remaining steps of Section 1.5.1.

1.6 Exit Assistance Management.

1.6.1 Provider will appoint a senior project manager (the "Provider Exit
Assistance Manager") who will be responsible for the overall performance of the Exit
Assistance Services and who will be the primary point of contact for the County in
respect of the Exit Assistance Services during the Exit Assistance Period. Provider will
appoint such representative on or before a date that is thirty (30) days following the
earlier of (a) the Termination Notice Date, or (b) the date that is six (6) months prior to
the expiration of the Term. The County will appoint a senior project manager who will
be the primary point of contact for Provider during the Exit Assistance Period (the
"County Exit Assistano ').

1.6.2 Both Parties will use Commercially Reasonable Efforts to promptly
resolve any Exit Assistance Services issues or disputes by the Provider Exit Assistance
Manager and the County Exit Assistance Manager, but any disputes that cannot be

resolved will be escalated in accordance with Section 1l of Schedule 1 (Relationship
Management).

1.6.3 Provider will manage and implement its responsibilities with respect to
Exit Assistance Services in accordance with the County's reasonable directions,
including:

(a) resolving any issues arising with respect to the Exit Assistance
Services;
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(b) defining an escalation process, as approved by the County, to be
used if there is a failure in any part of the transition; and

(c) establishing, as directed by the County, the necessary
communications and interfaces between Provider, Provider's Subcontractors,
groups and individuals within the County receiving the Services, and the County's
designee.

1.6.4 Where requested by the County, Provider will provide individuals with the
required expertise to perform Exit Assistance Services, even if those individuals are not
currently performing Services.

1.6.5 Provider will monitor progress of all services, tasks and responsibilities in
the Exit Assistance Plan (whether the responsibility of Provider, the County or any Third
Party) against the Exit Assistance Plan and promptly escalate to the County any failures
(or potential failures) to perform any services, tasks or responsibilities, including failures
by the County or the County's designee to perform any County Responsibilities.

1.6.6 Provider will provide reports to the County not less than once a week
which:

(a) describe the progress of the Exit Assistance Services against the
Exit Assistance Plan; and

a,,i,tu$]rJl,'JJ'*#il:s;:;:l:,i,',1*lrHilT,ff 1'**"eof 
theExit

1.6.7 The Provider Exit Assistance Manager and County Exit Assistance
Manager will meet on a weekly basis (or as otherwise required by the County) during the
Exit Assistance Period to review the status of the Exit Assistance Plan.

1.6.8 The County may appoint, during the Exit Assistance Period, a County
designee to operationally manage Provider in its performance of the Exit Assistance
Services and any terminated Services. Provider will follow the direction of such County
designee only to the extent that:

(a) Provider would be obliged to follow the County's directions under
this Agreement; and

(b) The County has authorized the County designee and notified
Provider of such authorization.

2. SPECIFIC EXIT ASSISTAIICE REQUIREMENTS

The Exit Assistance Services shall include, but are not limited to, the following:
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2.1 Bid Assistance.

2.lJ At any time during the Term (whether before or during the Exit Assistance
Period), Provider will, as requested by the County, reasonably cooperate and provide
assistance with any bid or tender process that the County runs in relation to any of the
terminated Services (or potentially terminated Services), including:

(a) providing information, reports and data for inclusion in the
County's request for information, request for proposals, due diligence activities or
similar documents;

(b) assisting the County by providing answers to questions raised by
Third Parties participating in the County's competitive solicitation process; and

(c) allowing Third Parties participating in the County's competitive
solicitation process to perform reasonable due diligence activities in respect of the
relevant Services, including providing reasonable access to Key Provider
Personnel (including Key Provider Personnel that are not located at County
Facilities) if requested by the County; provided, that such due diligence will be
performed in a reasonable manner so as not to disrupt Provider's performance of
the Services.

2.I.2 The bid assistance to be performed pursuant to Section 2.1 of this
Attachment E (Exit Assistance) will be at least to the level:

(a) that would be required for reasonably skilled and experienced
Third Party service providers to:

(i) prepare an informed, non-qualified offer for the relevant
terminated Services; and

(iD not be disadvantaged compared to Provider (if Provider is
invited to participate) in respect of access to information; and

(b) in any event, no less than the cooperation and assistance provided
by the County to Provider prior to the Effective Date.

2.1.3 The bid assistance set forth in this Section 2.1 will not include any
services that would preclude Provider from submitting a proposal in connection with such
bid or tender process unless (a) Provider has determined that it will not participate in such

bid or tender process or (b) Provider is otherwise disqualified from participating in such
bid or tender process.

2.2 Retum of Materials. At the County's request, Provider will promptly return or
provide to the County, in the format and on the media reasonably requested by the County, all
County-Provided Software, County Data, and Developed Intellectual Property. At the County's
request, Provider will orderly vacate the County's Facilities and return all security badges and
keys.
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2.3 Information.

2.3.1 As requested by the County, Provider will promptly (and in any event
within five (5) Business Days following the request) provide the County or the County's
designee with:

(a) the information and data generally described in Sections 2.4 and
2.5; and

O) any other information relating to the Services or the County's IT or
operating environment which would be required by a reasonably skilled and
experienced provider of services to assume and to continue to perform the
Services following the Termination Date without disruption or deterioration.

2.3.2 The County may provide any of the information described in Section 2.3.1
above to the County's designee (or potential designee).

2.4 Database Contents. Provider will provide County-specific data whether held in
databases or otherwise, in the format provided by the County to Provider or as otherwise agreed
by the Parties reasonably specified by the County (and provide sufficient information requested
by the County about the format and structure of the data to enable such data to be used in
substantially the manner in which Provider utilized such data), including:

2.4.1 the reports, associated raw data and any other data held in the Reports
Database;

2.4.2 any other County Data held by Provider;

2.4.3 other County-specific operational data and information as requested by the
County, including:

(a) SLA statistics;

(b) operational logs;

(c) the Standards and Procedures Manual;

(d) any otherprocesses and procedures relating to the Services;

(e) Incident and Problem logs for at least the previous two (2) years;

(f) security features;

(g) passwords and password confrol policies;

(h) documentation of the demarcation points for each component of
the Services, including as between the County and Provider and as between
Provider and each of its Subcontractors that perform Services for the County; and
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(i) identification of work planned or in progress as of the Termination
Date, including the cunent status of such work and projects (and Provider will
assist the County or its designee to stabilize such work and Projects for continuity
during transition and to provide a reasonable level of training to achieve smooth
and orderly transfer of responsibilities).

2.5 Subcontractors and Third Party Contracts. Provider's agreements with Third
Parties relating to this Agreement, including its Subcontractors, shall not include any terms that
would prohibit or otherwise restrict such Third Parties from entering into agreements with the
County, the County Affiliates and/or the County designees (whether directly or through an

assignment) as provided herein. This provision shall not apply to Provider Enterprise
Subcontracts.

2.6 Knowledge Transfer. During the Exit Assistance Period, Provider will provide
knowledge transfer services to the County or the County's designee as reasonably requested by
the County in order to allow the County or the County's designee to fully assume, become self-
reliant with respect to, and continue without intemrption, the provision of the terminated
Services, including:

2.6.1 explaining procedures, tools, utilities, standards and operations used to
perform the terminated Services;

2.6.2 answering questions in respect of the information provided pursuant to
Sections 2.3 ,2.4, and2.5; and

2.6.3 allowing personnel of the County or the County's designee to work
alongside Provider Personnel on a collaborative basis, to shadow their role and enable
knowledge transfer.

2.V Cooperation. Provider will cooperate with (and cause any Subcontractors to
cooperate with) the County or the County's designee during the Exit Assistance Period,
including in the manner specified in Section 6 of Schedule 1 (Relationship Management).

2.8 Change Freeze. Unless otherwise approved by the County or required on an
emergency basis to maintain the provision of the Services in accordance with the SLAs, during
the period beginning with the six (6) month period prior to the Termination Date and continuing
through the termination of the Exit Assistance Period, Provider will not make or authorize
material Changes to:

2.8.1 the terminated Services (including to any Software or other facilities used
to perform the terminated Services), other than Changes necessary for the continued
performance of the Services in accordance with the Performance Standards; and

2.8.2 any contracts entered into by Provider that relate to the Services (including
contracts with Subcontractors).
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1. REQUIRED INSURANCE COYERAGE

Prior to the Effective Date of this Agreement, Provider, at its cost, shall secure and
maintain at all times, unless specified otherwisi, until completion of the Term of this Agreement
the insurance specified below.

Nothing contained in these insurance requirements is to be construed as limiting the
extent of Provider's responsibility for payment of damages resulting from its operations under
this Agreement.

The Cook County Department of Risk Management maintains the right to modify, delete,
alter or change these requirements. Any such changes to these requirements may result in
changes that are subject to the SOW Change Control Process set forth in Schedule 1 -
Relationship Management.

1.1 Coverages.

1.1.1 Workers Compensation Insurance.

Workers' Compensation shall be in accordance with the laws of the State

of Illinois or any other applicable jurisdiction.

The Workers Compensation policy shall also include the following
provisions:

Employers' Liability coverage with a

limit of:
$500,000 each Accident;
$500,000 each Employee; and

$500,000 Policy Limit for Disease.

Broad form all states coverage.

1.I.2 Commercial General Liability Insurance.

The Commercial General Liability shall be on an occulrence form basis to
cover bodily injury and property damage including loss of use.

General Liability limits shall not be less than $1,000,000 per occulrence
and $2,000,000 aggregate for bodily injury and property damage. The
General Liability policy shall include the following coverages:

(a) All premises and operations;
(b) Contractual Liability; and
(d) Products/CompletedOperations.
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1.2

1.1.3 Automobile Liabilitv Insurance.

When any autos are used in the perfonnance of this Agreement, Provider
shall secure Commercial Automobile Liability to cover all owned, non-
owned and hired automobiles, trucks and trailers. The Comprehensive
Automobile Liability limits shall not be less than the following:

Liability - All Autos: Bodily Injury & Property Damage - $1,000,000 per

Occurrence.

1.1.4 Umbrella/Excess Liability Insurance.

In addition to the coverages and limits specified above, Provider shall
secure and maintain a limit of liability no less than:

a. $2,000,000 each occurrence for all liability; and

b. $2,000,000 in the aggregate.

1.1.5 Professional Errors & Omissions Insurance.

Professional Liability insurance covering any and all claims arising out of
the performance or nonperformance of professional services for the County
under this Agreement. This professional liability insurance shall remain in
force for the life of the Provider's obligations under this Agreement, and
shall have a limit of liability of not less than $5,000,000 per claim. If any
such policy is written on a claims made form, the retroactive date shall be

prior to or coincident with the Effective Date of this Agreement. Claims
made form coverage, or extended reporting following the expiration or
termination of this contract, shall be maintained by Provider for a minimum
of three (3) years following the expiration or early termination of this
contract and the Provider shall annually provide the County with proof of
renewal. Subcontractors performing professional services for the Provider
must maintain limits of not less than $1,000,000 per claim with the same
terms in this section.

Additional Requirements.

I.2.I Additional Insured.

The County, its officials, employees and agents shall be named as additional
insureds under the Commercial General Liability, Automobile and
Umbrella/Excess Liability policy. Provider's insurance shall be primary and non-
contributory with any insurance maintained by the County. Any insurance or
self-insurance maintained by the County shall be excess of the Provider's
insurance and shall not contribute with it. The full policy limits and scope of
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protection shall apply to the County as an additional insured even if they exceed
the minimum insurance limits specified above.

I.2.2 Oualification of Insurers.

All insurance companies providing coverage shall be licensed or approved by the
Department of Insurance, State of Illinois, and shall have a financial rating no
lower than (A-) VII as listed in A.M. Best's Key Rating Guide, current edition or
interim report. Companies with ratings lower than (A-) VII will be acceptable
only upon written consent of the Cook County Department of Risk Management.
The insurance limits required herein may be satisfied by a combination of primary,
umbrella and/or excess liability insurance policies.

1.2.3 lnsurance Notices.

IBM will provide notice to the Office of the Chief Procurement Officer at least
thirty (30) days prior to the effective date of any cancellation, non-renewal or
significant modification of such policies.

Prior to the date on which Provider commences performance of its pan of the
work, Provider shall furnish to the County certificates of insurance maintained by
Provider.

In no event shall any failure of the County to receive Certificates of Insurance
required hereof or to demand receipt of such Certificates of Insurance be

construed as a waiver of Provider's obligations to obtain insurance pursuant to
these insurance requirements.

1.2.1 Waiver of Subrogation Endorsements.

The Commercial General Liability and the Automobile Liability insurance policies
must be subject to a waiver of subrogation in favor of the County unless such policy
specifically prohibits such a waiver. The Workers Compensation insurance policy
will be subject to a waiver of subrogation in favor of the County, provided, however,
that waiver of subrogation does not apply in instances of gross negligence on the
part of the customer, where gross negligence is defined to mean carelessness that is
reckless disregard for the safety ofothers.

[End of Attachment G]
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1. KEY PROVIDER PERSONNEL

The Key Provider Personnel are set forth in Schedule 2A (Statement of Work).

[End of Attachment H]
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Contract No. 1418-14268

Software and System lntegration Services and Managed Services for Oracle EBS ERP Software

BOARD AGENDA



Board of Commissioners of Cook 1 18 North Clark Street
Chicago, lL

County

Legislation Details (With Text)

File #:

Type:

File created:

On agenda:

Title:

Sponsorc:

lndexes:

Gode sections:

Attachments:

15-4318 Vercion: 1 Name: IBM Corporation, Chicago, lllinois

Contract (Technology)

7t2t2015

7t29t2015

Status: Approved

ln control: Technology and lnnovation Committee

Final action: 91912015

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Enterprise Resource Planning (ERP)

Vendor: IBM Corporation, Chicago, lllinois

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

Good(s) or Service(s): Software and System lntegration and Managed Services for Oracle E-
Business Suite ERP Software

Contract Value: $66,546,900.00

Contract period: 9l I 512015- 91 1 412020

Potential Fiscal Year Budget lmpact: FY 2015 $3,185,819.00 FY 2016 $23,416,362.00 FY 2017
$21,660,803.00 FY 201810,129,052.00 Fy 2019 $4,409,816.00 FY 2020 $3,745,048.00.

Accounts: 1 50290951 9.560451 .8300

Contract Numbe(s): 1 418-1 4268

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

The Chief Procurement Officer concurs.

The Bureau of Technology concurs

Summary: Upon successful implementation, the E Business Suite platform will allow for process
improvements, best practices, streamlined and automated workflows and realtime reporting and
analytics for finance and human resources related functions across all County agencies.

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

F. THOMAS LYNCH, Director, Enterprise Resource Planning (ERP)

Date Ver. Action By Action Result

9t9t2015

9t8t2015

1

1

Board of Commissioners

Technology and I nnovation
Committee

approved

recommended for approval

Pass

Pass

Board of Commissioners of Cook County Page 1 of 2 Printed on 912212015

powerecl ily Legislairti



File #: 15-4318, Vercion: 1

712912015 1 Board of Commissioners referred Pass

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Enterprise Resource Planning (ERP)

Vendor: IBM Corporation, Chicago, Illinois

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

Good(s) or Service(s): Software and System lntegration and Managed Services for Oracle E-Business Suite ERP
Software

ContractValue: $66,546,900.00

Contract period: 9 115 12015- 91 1 412020

Potential Fiscal Year Budget Impact: FY 2015 $3,185,819.00 FY 2016 $23,416,362.00 FY 2017 521,660,803.00 FY
2078 10,129,052.00 Fy 2019 S4,409,916.00 Fy 2020 $3,745,049.00.

Accounts: 1502909519.56045 1.8300

Contract Number(s): 1418-14268

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

The Chief Procurement Officer concurs.

The Bureau ofTechnology concurs

Summary: Upon successful implementation, the E Business Suite platform will allow for process improvements,
best practices, streamlined and automated workflows and real time reporting and analytics for finance and human
resources related functions across all County agencies.

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

Printed on 912212015

powsred *y Legi$larril

Board of Commissioners of Cook Coung Page 2 ot 2



Contract No. 1418-14268

Software and System lntegration Services and Managed Services for Oracle EBS ERP Software

CERTIFICATE OF INSURANCE



.->r.if CERTIFIGATE OF LIABILITY INSURANCE
DATE (MM/DDIYYYY)

7 /24/20]-5

THIS CERTIFICATE IS ISSUED AS A MATTER OF ]NFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFTCATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGAT]VELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSU]NG INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: lf the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. lf SUBROGATION lS WAIVED, subiect to
the tems and conditions of the policy, cettain 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

Aon Risk Services Northeast., fnc.
New York, NY
199 Watser Street
Nehr York, NY 10038-3551- USA

CONIACT
NAME:

#,9tF^.*'. (s66\ 2s3-7r22 lIiA ".,, 
(800) 363-0105

E.MAIL
ANNPFSS

INSURERISI AFFORDING COVERAGE NAIC #

a. Swiss Re International SE 1a2t405
INSURED
International Business Machines Corp.
& Any Other Subsidiary Corp. Omed or Controlted by Ehe Insured
1 New Orchard Road
Amonk, NY 10504
united sEates

INSIIRER C :

INSURER D:

INSURER E :

INSURER F:

COVERAGES CERTIFICATE NUMBER: 23 oB Bo REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PER,IOD

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 INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHO\AN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
ITE WPE OF INSURANCE tNcn POLICY NUMBER

POLICY EFF
lMMNUYYYYI

POUCY EXP
IMM'DD/YYYYI LIMIT

COMMERCIAL GENERAL LIABILITY

]CLATMS-MADE I loccuR

EACH OCCURRENCE $
DAMAGE TO RENTED
PRFMISFS (Ea omurme)

MED EXP (Any ons person)

PERSONAL & ADV INJURY

GEI AGGREGATE LIMIT APPLIES PER GENERAL AGGREGATE $
f l oen-PoLlcY lsif,"1 | Loc PRODUCTS . COMP/OP AGG $

$

AU']
.OMOBILE 

LIABILITY

ANY AUTO
ALLOVIiNED f__lSCneOUleO
AUTOS I I AUTOS

I I NONO\^AED
HIREDAUTOS 1 I AUToS

COMBINEO SINGLE LIMIT
(Ee acidentl $

BODILY INJURY (Per person)

BODILY INJURY (Per amident) $

PROPERTY DAMAGE
/Pcr a..i.leni} $

$

UMBRELLA LIAB

EXCESS LIAB

OCCUR

CLAIMS.MADE

EACH OCCURRENCE $

AGGREGATE

DED I InercNrrorus $

WORKERS COMPENSATION
AND EMPLOYERS'LtABtLtTY Y/ N
ANY PROPRIETOR/PARTNER/EXECUTIVE T---]
oFFTcERn EMBER EXCLUDED? L___l(Mandatory in NH)
lf yes, describe under
nEQaElOTl6N nE nOtrpATlnNlC h6l^r!

N/A

PER I OTH-STATIJTE I ER

E,L. EACH ACCIDEM

E.L, DISEASE - EA EMPLOYET

E.L, DISEASE - POLICY LIMIT s

A Prof essional Liab11 ity/
Errors & omissions

F3 4273 77/ t/20L4 77/7/20!s Limit:
$5,000,000 per claim
$5,000,000 in the aggregate

DESCRIPTION OF OPERATIONS / LOCATIONS I VEHICLES (ACORD 101, Addltional Rema*s Schedule, may be attached if moE space i3 rcquircd)

Job Descrj.ption/Ploject Name/Project Numbe!: Cook County ERP impfementation

If there lE a question regarding this celtificate please conEact Brendan Heneghan
(E@il: brendan@us.ibm.com Phone: )

CERTIFICATE HOLDER CANCELLATION

Cook County
118 N Clark St.
Chicago, Illinois
UniEed SEates

60602-1304
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE wlLL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORZED REPRESENTATIVE

Authorized Representativet -t 6, rr.t
Aon RiskServicesNortheast, &M

O 1988-2014 ACORD CORPORATION. All rights reserved.

ACORD 25 (201410'll The ACORD name and logo are registered marks of ACORD



,-
>r.i]* CERTIFICATE OF LIABILITY INSURANGE

DATE IMM/DDIYYYY)

712312015

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLIC]ES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: lf the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorBed. lf SUBROGATION lS WAIVED, subiect to
the terms and conditions of the policy, certain policies may require an endonsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endotsement(s).

PRODUCER

Aon Risk Services Northeast, lnc.
199 Water Street
New York, NY 10038
Phone: 866.266.7475
Fax:866.467.7847

CONTACT
NAME:
PHONE I I4Iran N^ Ft'l' I lA/C. No):
E-MAIL
ADDPFSS.

INSURER(S) AFFORDING COVERAGE t'tAtc #

tNsuRER A . LM lnsurane Corporation 33600

INSURED

lnternational Business Machines Corp.
1 New Orchard Road
Armonk, NY 10504
United States

tNsuRER B : Naiimal Union Fire lnsurane Company of Pittsburgh, PA '1 45

|NSURER c . The Fi6t Liberty lnsuranG Corp 33588

INSURER D :

INSURER E :

INSIIPFP F ,

TE 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 CONTMCT 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 SHO\AN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COMMERCIAL GENERAL LIABILITY

.LATMS-MADE fl *"u*

GEN'L AGGREGATE LIiilIT APPLIES PER:
f- -l oon

PoLrcYL ljiEi I lLoc
OTHER:

ANY AUTO
ALLOVVNED f_-..l SCHEDULED
AUTOS I AUTOS

f l NoN-ow.rED
HIREDAUTOS I I AUToS

BODILY INJURY (Per ptrson)

BODILY INJURY (Per accident)

WORKERS COMPENSANON
AND EMPLOYERS'LtABtLtTY Y' N
ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/I'EMBER EXCLUDED?
(Mandatory in NH)

Ew5-62N-0041 58-695 (ExN OH)
wc$621-0041 58-1 55 (MN,WD
wA5-628004158-445 (AOS) "
83-150017 (Guam)
EL&621 -004'1 5&845 (Vt)

OESCRIPTION OF OPERATIONS , LOCATIONS / VEHICLES (ACORD l0'1, Additional Remar*s Schedule, my be attached if moe space is required)

* lncludes EL coverage for monopolistic states ND, PR, WA, WY* (AOS) = All Other States
see page 2 for any additional language.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CAT{CELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE W|LL BE DELIVERED IN

ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTAT]VE

AuthoEed Representative:
AonRiskServ;esNortheast,lnc. o3pfr"M

@ 1988-2014 ACORD CORPORATION. All rights neserved.

The ACORD name and logo are registered marks of ACORDACORD 25 (2O14tO1l

Page 1 of 2



ADDITIONAL REMARKS SCHEDULE
NAMED INSURED

lnternational Business Machines Corp.
1 New Orchard Road199 Water Street

New York, NY 10038
Phone: 866.266.7475
Fax:866.467.7847

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORMTITLE: CERTIFICATE OF LIABILITY INSURANCE

of Subrogation is not applicable where prohibited or limited by the laws of the jurisdiction in which the
is to be performed. Waiver of Subrogation will not apply in instances of (customer's) Gross Negligence, if

the exclusion of such Gross Negligence is not prohibited by any jurisdiction.

Language: The waiver of subrogation does not apply to gross negligence in favor of the County, provided,

waiver of subrogation does not apply in instances of gross negligence on the
of the customer, where gross negligence is defined to mean carelessness that is reckless disregard for the

of others

Cook County ERP implementation

there is a question regarding this certificate please contact Brendan Heneghan
brendan@us.ibm.com Phone: )

operations incidental to the conduct of insured's business in the United States of America.

@ 2OO8 ACORD CORPORATION.

The ACORD name and logo are registered marks of ACORD

All rights rcserved.

Page 2 of 2

ACORD 101 (2008/01 )



CERTIFICATE OF LIABILITY INSURANCE
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMAT]VELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING !NSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE GERTIFICATE HOLDER.

holder is an ADDITIONAL INSURED, the policy(ies) must be endo6ed. TION lS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endonsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such

PRODUCER

Aon Risk Services Northeast, lnc
New York, NY
199 Water Street

York, NY 10038-3551 USA
. ACE Property & Casualty lnsurance Company

Any Other Subsidiary Corp. Owned or Controlled by the lnsured

COVERAGES CERTIFICATE 230879 REVISION NUMBER:
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 INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHO\I\N MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COMMERCIAL GENERAL LIABILITY

.LA.M.-MADE f--l *"r*

GEN'L AGGREGATE LIMIT APPLIES PER

,o.,", fl Sgoi E ,*
AUTOMOBILE LIABILITY

ANY AUTO
ALL ovvNED l-_-l SCHEDULEoAUTOS L I AUIOS

- 
NoN-owt'rED

HIREDAUTOS I ] AUToS

BODILY INJURY (Per person)

BODILY INJURY (Per aGident)

WORKERS COIIIPENSATION
AND EMPLOYERS'LtABtLtTY Y' N
ANY PROPRIETOR/PARTN ER/EXEC UTIVE
OFFICER/lrlEMBER EXCLUDED?
(Mandatory in NH) E,L. DISEASE. EA

DESCRIPnONOFOPERAnONS/LOCATIONS/VEHICLES (ACORDl0l,Additioml RemarksSchedule,maybeattachedif moBspaceisEquited)

Automobile Liability limits over $5,000,000 are evidenced by the Umbrella/Excess Liability policy.
Please see page 2 for any additional language.

CERTIFICATE HOLDER CANCELLATION

Cook County I sxouLo II'IY oF THE ABovE DESCRIBED POLICIES BE CANCELLED BEFORE118NClarkSt. I :_ _-__._THE EXPIRATION DATE THEREOF, NOTICE wlLL BE DELIVERED IN
Chicago, lllinois 60602-1304 I '-= -^'"'r ACCORDANGE llUlTH THE POLICY PROVISIONS.
United States

AUTHORIZED REPRESENTATIVE

Authorized RepEsntatire:
Aon Riskservi@s Ntrtheast lnc .s$* e*q$Afi**rd*e**"**

@ 1988-2014 ACORD CORPORATION' All rights neserved'

The ACORD name and logo are registercd marks of ACORD Page 1 of 2ACORD 25 (2014t011



NAMEO INSURED

lnternational Business Machines Corp.
& Any Other Subsidiary Corp. Owned or Controlled by the lnsured
1 New Orchard Road

AGENCY

Aon Risk Services Northeast, lnc,
New York, NY
199 Water Street
NewYork, NY 10038-3551 USA

EFFECTIVE DATE: 5121 12015

ADDITIONAL REMARKS SCHEDULE

@ 2008 ACORD CORPORATION. All rights neserved.

The ACORD name and logo are registered marks of ACORD
Page 2 of 2

ADDITIONAL REMARKS

TH]S ADDITIONAL REMARKS FORM IS A SCHEDULE TO AGORD FORM,

FORM NUMBER: 25 FORM TtrLE: CERTIFICATE OF L|ABIL|TY INSURANCE

Project: Cook County ERP lmplementation

there is a question regarding this certificate please contact Brendan Heneghan
brendan@us.ibm.com Phone: )

ACORD 101 (2008/01)



CERTIFICATE OF LIABILITY INSURANCE
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO R]GHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRTI'ATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSUR,ANCE DOES NOT CONST]TUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

holder is an ADDITIONAL INSURED, the policy(ies) must be lf SUBROGATION lS WAIVED, subiect 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

PRODUCER

Aon Risk Services Northeast, lnc.
New York, NY
199 Water Street
NewYork, NY 10038-3551 USA

(866) 283-7122

INSUREO

lnternational Business Machines Corp.
& Any Other Subsidiary Corp. Owned or Controlled by the lnsured
1 New Orchard Road
Armonk, NY 10504
United States

COVERAGES CERTIFICATE REVISION NUMBER:
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 CONTMCT OR OTHER DOCUMENT WTH RESPECT TO VVI.IICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHO\AN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COMMERCIAL GENERAL LIABILITY

.LATMS-MADE [] o""r*

GEN'L AGGREGATE LIMIT APPLIES PER:

,or,", fl SF"oi f] .*

HDO G27393652

AUTOMOBILE LIABILITY

ANY AUTO
ALL ov1/rED f-'l scrroulroAUTos I I AUTos

f__l NoN-ovrNED
HIREDAUToS I I AurOS

lsA H08857313
BODILY INJURY (Por person)

BODILY INJURY (Per accident)

WORKERS COMPENSATION
ANDEMPLOYERS'LTABTL|TY Y t
ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICERN,.IEMBER EXCLUDED?
(Mandaiory in NH)

DESCRIPTIONOFOPERATIONS/LOCAnONS/VEHICLES (ACORDl0l,AdditiomlRemarksSchedule,maybeattachedif moEspaceismquired)

Please see page 2 for any additional language.

CERTIFICATE HOLDER CANCELLATION

cook County I sxout-o ltty oF THE ABovE DEScRIBED pollctEs BE CANcELLED BEFoRE
1.I8NCIArKSI. I TXE EXPINATION DATE THEREOF, NONCE wlLL AE DELIVERED IN

chicago, iltinois 60602-1304 | acconomrcE wTH THE POLICY PROVISIONS.

United States

AUTHORIZED REPRESENTATIVE

flI#i'9mff".1Hffi""" **A.W
@ 1988-2014 ACORD CORPORATION. All rights rcserved'

The ACORD name and logo are registered marks of ACORD Page 1 ofACORD 25 (2O14tO1l



,4c6}f ADDITIONAL REMARKS SGHEDULE
AGENCY

Aon Risk Services Northeast, lnc.
New York, NY
199 Water Street
NewYork, NY 10038-3551 USA

NAMED INSURED

Business Machines Corp.
& Any Other Subsidiary Corp. Owned or Controlled by the lnsured
1 New Orchard Road

NY 10504
States

EFFECIVE DArE; 5121 12015

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM 15 A SCHEDULE TO ACORD FORM,

FSRM NUMBER: 2.5 FORM lrLE: CERTIFICATE OF LIABLUIY INSURANCE

County is hereby named as an additional insured on General Liability policy but only to the extent that
interest may appear.

County is hereby named as an additional insured on Auto Liability policy but only to the extent that their
may appear.

of subrogation is applicable to General Liability and Auto Liability policies listed above.

Cook County ERP lmplementation

there is a question regarding this certificate please contact Brendan Heneghan
mail: brendan@us.ibm.com Phone: )

operations incidental to the conduct of insured's business in the United States of America.

@ 2008 ACORD CORPORATION. All rights ,eserved.

The ACORD name and logo are registered marks of ACORD
Page 2 of 2

ACORD 101 (2008/01)



Contract No. 1418-14268

Software and System lntegration Services and Managed Services for Oracle EBS ERP Software

r D ENTr FtCATION OF SU BCO NTRACTOR/SU ppLt ER/SU BCONSU LTANT



Cook County
Office of the Ghief Procurement Officer

ldentifi cation of Subcontractor/Supplierlsubconsultant Form

OCPO ONLY:
( ) Disqualification
/ \ Check Cnmnlete

The Bidder/Proposer/Respondent ("the Contractor'') will fully complete and execute and submit an ldentification of
Subconhactor/Supplier/Subconsultant Form ('lSF')with eaih Bid, Request for Proposal, and Request for
Qualification. The Contractor must complete the ISF for each Subcontractor, Suppiier 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.

The subcontract documents will incorporate all requirements of the Gontract 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 MBEMBE Utilization Plan. Any
changes to the contract's approved MBETWBE/Utilization Plan must be submitted to the Office of the
Contract Compliance.

Contractor

IBM Corooration

Name

James L. Northem

B|d/RFP/RFQ No.: Date: Seotember 22. 2015

Total Bid or ProposalAmount: $66,546,900
Contract Title: Softrare and System lntegration and
Managed Services for Oracle E-Business Suite ERP
Software

Contractor: IBM Gorporation
Subcontractor/Supplier/ Subconsultant to be

added or substitute: The William Everett Grouo

Authorized Contact

for Contractor: James Northem

Authorized Contact for

Su bcontractor/S upplier/

Subconsultant: Ellen Rozelle Turner
EmailAddress
(Contractor) : ilnorthe@us. ibm.com

Email Address
(Subcontraclor): e.tumer{Owecro.com

Company Address
(Contractor); 71 S. Wacker Drive

Company Address
(Subcontractor): 33 E. Wacker Drive. Suite 3900

City, State and

Zip (Contractor): Chicaoo. lL 60606

City, State and Zip
(Subcontractor): Chicaoo, lL 60601

Telephone and Fax
(Contractor) Telephone: 952-250-997 O

Telephone and Fax
(Subcontractor) T: 312-564-5680 / F: 312-929-4553

Estimated Start and

Completion Dates
(Contractor) October 1.2015- Sept 14. 2O2O

Estimated Start and

Completion Dates
(Subcontractor) October 1.2015 - Sept 14.2020

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

Description of Services or Supolies
Total Price of Subcontract for

$ervices or Supplies

Organization Change Management and Training $4,357,000

TSF-I



Cook County
Office of the Chief Procurement Officer

ldentification of Subcontractor/supplier/subconsultant Form

OCPO ONLY:
( ) Disqualification
( 'l Cher:k Cnmnleie

The Bidder/Proposer/Respondent ("the Contractod') 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.

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
chinges to the contract's approved MBETWBE/Utilization Plan must be submitted to the Office of the
Contract Compliance.

Contractor

James l

Bid/RFP/RFQ No.: Date: Seotember 22. 201 5

Total Bid or ProposalAmount: $66,546,900
Contract Title: Software and System lntegration and
Managed Services for Oracle E-Business Suite ERP
Software

Contractor: IBM Corporation
Subcontractor/Supplier/ Subconsultant to be

added or substitute: Claritv Partners, lnc.

Authorized Contact

for Contractor: James Northern

Authorized Contact for

Subcontractor/Supplier/
Subconsultant: David Namkuno

EmailAddress
(Contractor): ilnorthe@us. ibm.com

EmailAddress
(Subcontractor) : d. namkuno@claritvpartners.com

Company Address
(Contractor): 71 S. Wacker Drive

Company Address
(Subcontractor\:227 West Monroe Street #3950

City, State and

Zip (Contractor): Chicaqo. lL 60606

City, State and Zip
(Subcontractor): Chieoo. lL 60606

Telephone and Fax
(Contractor) Telephone: 952-250-9970

Telephone and Fax
(Subcontractor) T: 31 2-920-0550 I F : 312-92O-0554

Estimated Start and

Completion Dates
(Contractor) October 1.2015 - Sept 14.2020

Estimated Start and

Completion Dates
(Subcontractor) October 1.2015 - Seot 14.2020

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

Descriotion of Services or Supplies
Total Price of Subcontract for

Seryices or€uppltes

Hyperion Budget Prep and Reporting with end
deliverable responsibility, EBS Technical and Functional
lmplementation Roles

$7,624,600

Name

ISF-I

Northern



Cook County
Office of the Chief Procurement Officer

ldentification of Subcontractor/supplierlsubconsultant Fornr

OCPO ONLY:
( ) Disqualification
/ \ Cheek ComnleJe

The Bidder/Proposer/Respondent ("the Conhactod') 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.

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 MBEMBE Utilization Plan. Any
changes to the contract's approved MBEfWBEIUtilization Plan must be submitted to the Office of the
Contract Compliance.

Contractor

IBM Corporation

Name

James L. Northern

Bid/RFP/RFQ No.: Date: Sentember 22. 2O'l 5

Total Bid or ProposalAmount: $66,546,900
Contrac{ Title: Soflware and System lntegration and
Managed Services for Oracle E-Business Suite ERP
Sofhrare

Contractor: IBM Corporation
Subcontractor/Supplier/ Subconsultant to be

added or substitute: Level-1 Global Solutions. LLC

Authorized Contact

for Contractor: James Northern

Authorized Contact for

Su bcontractor/S upplier/

Subconsultant: Anqela O'Banion

EmailAddress
(Contractor) : ilnorthe@us. ibm.com

EmailAddress
(subcontractor) : aobaniontOlevel- 1 . com

Company Address
(Contractor): 71 S. Wacker Drive

Company Address
(subcontractor): Media Tower. 22 W. Washinqton St. #1500

City, State and

Zip (Contractor): Chicaoo. lL 60606

City, State and Zip
(Subcontractor): Chicaqo, lL 60602

Telephone and Fax
(Contractor) Telephone: 952-250-9970

Telephone and Fax
(Subcontractor) T: 3 1 2-202-3300 lF : 31 2-202-331 O

Estimated Start and

Completion Dates

(Contractor) October 1,2015 - Sept 14.2020

Estimated Start and

Completion Dates
(Subcontractor) October 1.2015 - Seot 14,2020

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

Description of Services or Supolies
Total Price of Subcontract for

Services or Suoplies

lnfrastructure and technical roles $817,000

ISF-I



Cook County
Office of the Chief Procurement Officer

ldentification of Subcontractor/Supplier/Subconsultant Form

OCPO ONLY:
( ) Disqualification
( \ Cheek Comnlete

The Bidder/Proposer/Respondent ("the Contractof) will fully complete and execute and submit an ldentification of
Subcontractor/Supplier/Subconsultant Form ("lSF") with each Bid, Request for Proposal, and Request for
Qualiflcation. The Contractor must complete the ISF for each Subcontractor, Supplier or Subconsultant vrrhich
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.

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/SupplierlSubconsultant 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 fonn does not approve
any proposed changes, rcvisions or modifications to the contract approved MBE WBE Utilization Plan. Any
chlnges to the contract's approved MBErWBEIUtilization Plan must be submitted to the Office of the
Contract Gompliance.

Contractor

IBM Corooration

Bid/RFP/RFQ No.: Date: September 22. 2O15

Total Bid or ProposalAmount: $66,546,900
Contract Title: Software and System lntegration and
Managed Services for Oracle E-Business Suite ERP
Software

Contractor: IBM Corporation
Subcontractor/Supplier/ Subconsultant to be

added or substitute: Next Generation lnc.

Authorized Contact

for Contractor: James Northem

Authorized Contact for

Subcontractor/Supplier/

Subconsultant: Darrell Hiqueros

EmailAddress
(Contractor) : ilnorthe@us.ibm.com

EmailAddress
/Subconlractor): dhiaueros6nxtoeninc.com

Company Address
(Contractor): 71 S. Wacker Drive

Company Address
(Subcontractor): 155 N. Wacker Drive, Suite 4250

City, State and

Zip (Contractor): Chicaso. lL 60606

Gity, State and Zip
(Subcontractor): Chicaso, lL 60606

Telephone and Fax

(Contractor) Telephone: 952-250-9970

Telephone and Fax
(Subconiractor) T: 312-953-7514 / F: 312-739-0523

Estimated Start and

Completion Dates

(Contractor) October 1,2015 - Sept 14.2020

Estimated Start and

Completion Dates
(Subcontractor) October 1.2015 - Sept 14.2020

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

Description of Services or Suoplies
Total Price of Subcontract for

Services or Supolies

HCM / Payroll scope with end deliverable responsibility,
EBS Technical and Functional Roles

$6,264,000

Name

ISF-1



Contract No. 1418-14268

Software and System lntegration Services and Managed Services for Oracle EBS ERP Software

MBE/WBE UTtLTZATION PLAN



MBETWBE UTTLIZAT|ON PLAN (SECTION 1)

BIDDER/PROPOSER HEREBY STATES that all MBEMBE firms included in this Plan are cerlified MBEsAffBEs by at least one
of the entities listed in the General Conditions.

l. BIDDER/PROPOSER MBE/WBE STATUS: (check the appropriate line)

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

Bidder/Proposer is a Joint Venture and one or more Joint Venture partners are certlfied MBEs or WBEs. (lf so,
attach copies of Letter(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 from the Office of Conhact Compliance)

X Bidder/Proposer i$ not a certified MBE or WBE firm, nor a Joint Venture with MBEMBE partners, but will utilize
MBE and WBE firms either dlrectly or indirectly in the performance of
the Conkact. (lf so, complete Sections Il and lll).

ll. { Dlrect Partlclpatlon ol MBE/WBE Firms tr lndirect Participation of MBE/WBE Firms

Where goals have not been achieved through direct participation, BidderlProposer shall lnclude documentation
outtining efforts to achieve Direct Partlclpatlon at the tlme of Btd/Proposal submission. lndirect Partlclpation will onty
be considered after all efforts to achieve Direct Particlpation have been exhausted. Only after written documentation
of Good Faith Efforts is received will lndirect Participation be considered.

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

MBEMTBE Firm: Claritv Partners. LLC

Address: 227 West Monroe Street #3950, Chicago, lL 60606. ... _

Email: d.namkun0(Aclaritvoartners.com

Contact Person: David Namkuno Phone: 312-920-9550

Dollar Amount Participation: g 97,624,600 lnitial Term

Percent Amount of Participation: 14% lnitial Term

*Letter of lntent attached?
*Lefter of Certification attached?

Yes: X __ No
Yes: X No

o/o

MBEM/BE Firm: Level-1 GlobalSoluflons. LLC

Address: Media Tower - Block. 22 West Washinoton Street #1500. Chicaoo. lL 60602

Email: aobanion@level-'1.com

Contact Person:' Anqela O'Banion Phone: 3'12-202-3363

DollarAmount Participation: $ $817,000 lnitial Term

EDS-5
1,10.13



Percent Amount of Participation: 1.S % tnitial Term
o/o

"Letter of lnient attached?
*Letter of Certification atached?

Yes: X No
Yes: X No

MBEAI/BE Firm: Next Generation. lnc

Address: 155 N. Wacker Drive . Suite 4250. Chicaoo. tL. 60606

Email: dhigueros@nxtqgeninc.com

Contact Person; Darrel[ Hiqueros Phone: 3'12-953-7514

Dollar Amount Participation: $ 6264,000 lnitiat Terms

YoPercent Amount of Participation: 11.5% lnitia! Teryn

*Letter of lntent attached?
*Letter of Certification attached?

Yes: X No
Yes: X No

MBEMBE Firm: The Wlllam Everett Grouo

Address: 35 East Wacker Drive- Suite 390O Chicaoo lL 60601

Email: e.turner@weqrp.com

Contact Person: Ellen Rozelle Turner Phone: 31 2-584-5680

Dollar Amount Participation: $ 4.357.000 lnitial Term

o/oPercent Amount of Participation: 8% lnitial Term

*Letter of lntent attached?
*Latter of Certification attached?

Yes: X No
Yes: X No

*Additionally, all Lefters of lntent, Letters of Certification and documentation of Good Falth Efforts ornitted
from this bid/proposal must be submitted to the Office of Contract Compliance so as to assure receipt by
the Contract Gompliance Adminlstrator not later than three (3) business days after the Bid Opening date.

EDS.6
1.10.13



-COOK COUNTY GOVERNMENT LETTER OF ]NTENT (SECTION 2)

MA//BE Firm: Level-1 Global Solutions, LLC certifying Agency: citv of chicaso

Address: Media Tower. 22 W. Washinoton St #1500 Certificate Expiration Date: Mav15, 2018

City/State: Chicaoo, lL Zip: 69602 FE|N #: 30-0007064

Phone: 312-202-3300 Faxr 312-202-3310 Contact Person: Tlomas McElroy

Email: aobanion@level-1.com Contracl #:

Participation: I X ]Direct [ ] lndirect

Will the MA/VBE firm be subcontracting any of the performance of this contract to another firm?

I X I No [ ] Yes - Please attach explanation. Proposed Subcontractor:

The undersigned MANBE is prepared to provide the following Commodities/Servlc€s for the above named ProiecU Contract:

I nfrastructure and technical roles

lndicate the Dgllar Amount, or Percentag.e_, and the Terms of Pavment for the above-described Comnpditiesi Services:

DollarAmountorPercenlageof Payment: ..- $817,000 ,nnirrf"r* lr5% W ff
Terms of Paymenl: Time and Materials, Monthly. Net 45 fo[-Staff auqmentation services for lnfrastructure and T-echnical roles

(lf more space rs needed to fully dascribe M/WBE Firm's proposed scope of wofu and/or payment schedule, attach addltional sheets)

THE UNDERSIGNED PARTIES AGREE that thls Letter of lntent will become a binding Subcontract Agreement conditioned upon the
BidderiProposefs receipt of a slgned contract from the County ol Cook. The Undersigned Parties do also certify that they did not affix their

to fhis of Service/

(Prime Bidder/Proposer)

James L. Northern. n il4rv\6\f L.-..NP.I2(lHSfl+J rE.
Print Name

IBM Corporation
Firm Name

W)r*(,,., , Zz, 
-z^ 

t S'
Date

SubscribJ ancl s
rhisffi*ot n

Notary Pub

SEAL

and Fee/Cost were

Date

before me

@lo,u

Wa/L
OFFICIAL SEAL-

ATGELA L. SANCHEZ
IIOTARY PUBI.IC, STATE OF ILLINOIS

uY c9MMlSSloN EXP1RES $2+2016

EDS.8
1.10.13



Cook County RFP NO. 1418-14268

Software and System lntegration Services and Managed Services for Oracle EBS ERP Softiivare
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Cook County RFP NO. 1.418-14268

Software and System lntegration Services and Managed Services for Oracle EBS ERP Software
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Cook County RFP NO. L4tB-74268
Software and System lntegration Services and Managed Services for Oracle EBS ERP Software
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cooK couNTy covERNMENT LETTER OF htTENT (SECT]ON?_)

MA/'/BE Firm: The William Evereft Grouo. perti$ing Agency: Cook County Goverlment

Address: 33 E, Wacker Drive.. Suite 9900 Certifi cate Expiration Date:__DC9eE-bel29.2O!-Q

CityiState: Chioaqo. lL Zip: 60601 FEIN #: 26-1317039.

Phone: 312-564-5680 Fax: 312-929-45s3 contactperson: E[enRozelleTurner

Email: e.lurner@weom.com Contract #:

Participation; I X]Direct [ ]tndirect

\Mll the M/\/VBE firm be subcontracting any of lhe performance of this contracl to another Jirm?

I X ] No [ ] Yes - Please attach explanallon. proposed Subcontraclor:

The undersigned MA /BE is prepared to provide the following Commoditles/Servlces for the above named Project/ Contract:

ois4lrzetlan Qhange Manasement and Traininq

tndicate the Dollar Amount, or Pelcentage, and the Terms of Pavmer-rt for the above-described Commodities/ Ssrvices:

before me
zo.J5. tuP#W Notary

SEAL

DollarAmountorPercentageofPaymenl: S+.SSZ,OOO 9?+ht
Terms of Payment: Timo and Materials, Monlhlv, Nel45 for Staff ?.ggmentation services for Orcalization Change Manaoement and Trainino

is needed to fully describe MAIiBE Firm's proposed scope of work andlor payment schedute, attach addltiona/ sheets)

IGNED PARTIES AGREE Letter of lntent will become a binding Subcontract Agreement conditioned upon the
County of Cook. The Undersigned Parties do also certify that they did not affix their

Description of Service/ and Fee/Cost were

{aner L. Norrhern. I o4fl,€c L. N](L?*SGA/,E-
Print Name

IBM Corporation
Firm Name

_ x_\J zz. z.l(
Date

SEAL
AL

L. SANCHEZ
NOTARYPUBLIC, STATE OF ILLINOIS

t YcftlllilsstoN EXPIRES $2+2016

@rrtS
SubscriMd and
tnidffi|ot,

SEAL
L. SANCHEZ

NOTARY PUBLIC, STATEOF ILLINOIS

rf,Y couMlssloN ExPlREs $2+201 6

iff^iq/, I 1am E rerr tt E*

Subscribed and sworn before me
*isffi * a4*. ttn .zoE
Notary Pubti

EDS-10
1.10.13



TSfll $,tlBeB$ilirl{[.8
IIfsl:iljh'i'

[,9s,a(flrs+ E!i!rd,

rri 4trqsixlizr*r

,r.l{!!Ae+B t-r$fii,
lrl f,7.+ifi

ESlr*i:5:ftc!^;;

inil ElHth:

IEFB!ar3ll:tga

$'11;XlHrki

!.IAtli:Et t4utEPt

$th fui*;xt

0€+:&X4 ltfil5
kn lr*lrrt

&r)ffInrruilit, MilxPifa
.!rn oichif,.

irijr; S, $n!r{lc

- lilr liitiilt

iriiliiji$rif,i:d itt
dtli ilnri;t

Fil*R i\i. :i!iuts-i[t
9ihdir-aia:i

offluii'$.v.r,Irii
'lgir lxtrritt

t.Jt.* q 0.{,!tf
J.ltli Diilriit

t!)lr$:4 lt(iiiqT
i:ih l1iirrif:

,iriB$.\' lrlt! llrl]itu
iSrh Ltisriioi

rjil r r.Ji; li+liilr,r
;.r::n trtriridr

r,ii*1i19 &, scfiu?t!!tl
llti llrirlrt:

]i:flEll 9 lESLltE$J

t+ih $irtrri

ii::n?it lt,.rt{,trffi +i EiBrTt {
Itlir i"rirl!ial

Cook County RFP NO. L4L8-14268

Software and System lntegration Services and Managed Services foi Oracle EBS ERP Software
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COOK COUNTY GOVERNMENT LETTER OF INTENT (SECTION 2)

M A/BE Fkm: Claritv Partners. LLC Cerlifoing Ageney: Citv of Chieaon

Address: 227 West Monroe Street #3950 Cerlificate Expiration Date: November 1, 2015

City/State: Chicaso. lL _Zip: 60606 FEIN#: 80-0123899

Phone: 312-920-055Q Fax 312-920-0554 Contact Person: Michael Q[sick

Email; m,cusick@claritvpartners.com Contract #:

Particlpalion: I XlDirecl [ ]lndirect

Will the MMiBE firm be subcontracting any of the performance of lhis contract to another firm?

t X I No I I Yes - Please attach explanatlon. Proposed Subconlractor:

The undersigned MA/VBE is prepared to provide the following CommodilieslServices for lhe above named Pro,ecU Contract:

t-lyee-rion Budqet Prep and Repottino with end deliverable responsibilitv, EBS Technical and Functional lmplementation Roles

lndicate the Dollar Amount, or Percentage, and the Terms of Pavment for the abovedescribed Commodities/ Services:

DollarAmountorPercentageofPayment: 

-$7,624,600 

tnitiatTe-- t'1% llfuC
Terms of Payment: Pav when paid, Net 15 for Fixed Price Scope for the Hvperion Budqet Prep and ReportinE with end deliverable
resoonsibllilv. Time and Malerials. Mohthlv Net 45 for Slaff auamenlalion sen iees fnr EBS Teehnical and Functional mles

(lf more space ,s ,reeded h fully describa MtVllBE Firm's proposed scope of wotk anilor payment schedule, attach additional sheets)

THE UNDERSIGNED PARTIES AGREE that this Letter of lntent will become a binding Subcontracl Agreement conditioned upon the
Bidder/Proposer's receipt of a signed contracl fom the Counly of Cook. The Undersigned Parties do also certify that they did not affix their
signatures to thh documlnt qnfil ;I areas under gescription of Service/ Supply and Fee/Cost were completed.

l)*c *** n c,tj:,tr-.< 
-..-..

Print Name

7 Y1\-tuto f #ot6'ttr'5, 4a

signatures to thh documlnt qntil all areas under Description of Service/ Supply and FeeiCost were completed.

.,ln**" (MlwBE) /\Jrr.- V U sisnature (prime Bidder/p,ooor".flA* es L' p6pa'aA'9'+l1t-
| 1.,{) n

IBM Corooration

*lzz|t r
Date

Notary

SEAL

Subscrib* and
thivTft-avo2

Date

l/ Notary

SEAL

Subscrlbdd and
rhi{?*avol-

before me

OFFICIAL SEAL
ANGELA L. SANCHEZ

HOIARY PUBLIC, STATE OF ILLINOIS
trYcoMUtSSt0N

@ptrts
v uto

Signeture (Prime Bidder/Propo."rflA*&5

Fhm Name

OFFICIAL SEAL-
ANGELA L. SANCHEZ

NOTAflY PUBLIC, STATE OF lLLINOIS
ilY CIMUtSSIoN ExPtRES 5-24_2016

EDS-7
1.10.13



Dnr,c.RrNrtNT oF Pnocunrnauxr SrRvrcns

CITY OF CITICAGO
DEC I I20t4

David C. Namkung
Glarity Partners, LLC i

227 \Nast Monroe, Suite 3950
Chicago, !L 60602

Dear David C. Namkung:

We are pleased to inform you that Clarity Partners, LLG has been re-certified as a
Minorlty Buslness Enterprise (UMBE') by the Cig of Chicago ('City'). This MBE
certification is valid until 1tl0{/2015; however your firm's certification must be re-validated
annually. ln the past the City has provided you with an annual letter confirming your
certification; such letters will no longer be issued. As a consequence, we requlre you to be
even more diligent in filing your annual No.Change Affdavit 60 days before your annual
anniversary date,

,

Your firm's five year certification will expire on 1110112015. You have an affirmative duty to
file for recertification 60 days prior to the date of the five year anniversary date. Therefore,
you must file for recertification by 09/0{/20{5.

It is important to note that you also have an ongolng affirmatlve duty to notify the City of any
changes in ownership or control of your firm, or any other fact affecting yodr firm's eligibility
for certification within 10 days of such change, These changes may include but are not
limited to a change of address, change of business structure, change in ownership or
ownership structure, change of business operations, gross receipts and or personal net
worth that exceed the program threshold. Failure to provide the City with timely notice of
such changes may result in the suspension or rescission of your certification. ln addition,
you may be liable for civil penalties under Chapter 1-22, "False Claims", of the Municipal
Code of Chicago.

Please note - you shall be deemed to have had your certification lapse and will be inellgible
to participate as a MBE if you fail to:

. File your annual No-Change Affldavit within the required time pefiod;

. Provide financial or other records requested pursuant to an audit within the required
time period;

. Notrff the City of any changes affecting your firm's certification within 10 dayrs of
such change; or. File your rscertification within the required time period.

r2l NoRTH LASALLE STREET, ROOM 9ffi, €HICAGO,ILLINOT$ 60602

\,



Clarity Partners, LLC Page 2 of 3

Please be reminded of your contractual obligation to cooperate with the City with respect to
any reviews, audits or investigation of its contracts and affirmative action- programi. We
gtrgngly encourage you to assist us in malntaining the integrity of our programs 6y reporting
instances or suspicions of fraud or abuse to the City's lnspector O-eneral ai
ch icag o i ns pectorge n era l.org, or 866J G-Tt pll N E (S6644 S-4T 54) .

Be advised that if you or your firm is found to be involved in certification, bidding and/or
contractualfraud or abuse, the City will pursue decertification and debarment. tn,iOdition to
any.other penalty lmposed by law, any person who knowingly obtains, or knowingly assists
another.in obtaining, a contract witlr the Clty by falsely representing the individual Lr entity,
or the individual or entity assisted, is a minority-owned business or a woman-owned
business,_ is guilty of a misdemeanor, punishable by incarceration in the coung jail for a
period not to exceed six months or a fine of not less than $5,000 and not more than-$10,000
or both.

Your firm's name will be tisted in the Cily's Directory of Minority and Women-Owned
Business Enterprises in the specialty area(s) of:

NATCS Gode(s):
518210 - Data entry seruices
5{8210 - Web hostlng
5.4151 1 - Applications software prograrnming seruices, custom computer
5415{l - Computer program or softwarc developmen( custom
e41511 - Conrputar programming sewices, custom
541511- Gomputer software analysls and design services, custom
54{511 - Computer softrrvare programming seruices, custom
54{511 - Computer softrruare support servlces, custom
5415'l{ - Programmlng seruices custom computer
54151{ - Softrare analysls and design serylces, custom computer
54{511 - Softnvare programming servlces, custom cornputer
54{5{1 -Web (i.e., Internet} page design sellces, custom
541512- Computer hardware consulting services or consultants
541512- Computer softvyare consultlng selices or consultants
541512- computer systems integration anatysis and design services
541512 - Gomputer systems integratlon design consuttingseryices
541512 - Gomputer systems inhgratoreervices
541512r lnformation management computer systems inbgration design services
641512- Network systems lntegration design services, cornputer
541612- Offlce automatlon computer systems integratlons design services
54/ 5l2- $ystems integration design consulfing Eervices,'computer
541512- Systems integration design sorvlces, computer
541 6t 1 - Admlnistrative management consulting services
541611 - Buslness managoment consulting seruices
541611 - Financial management consultlng (except investrnent advice) services
8[1611 - General managsment consulting services
541611 - Reorganlzationa J consulting services
54161{ - Skateglc planning consulting seruices



Clarity Paftners, LLC Page 3 of 3

Your firm's participation on City contracts will be credited only toward Minority Business
Enterprise and Wo-man Business Enterprise goafs in your area(s) specially, While your
participation on City contracts is not limited to your area of specialty, credit toward goals will
be given only for work that is self-performed and providing a commercially useful function
that is done in the approved specialty category.

Thank you for your interest in the City's Minority and Women-Owned Business Enterprise
(MBE^A/BE) Program.

Sincerely,

JLR/sl



cooK couNTY GoVERNMENT LETTER OF INTENT (SECTTON 2)

MA/VBE Firm: Next Generation lnc- Certifying Agency: Cook Countv GovernrnenJ

Address: 155 N. Wacker Drive.. Suite 4250 Certificate Erqiralion Date: August 15, 2015

City/State: Chicagq, lL Zip: 60606 FEIN#: 36-4419415

Phone: 312-953-7514 . Fax: 312-739-0523 Contact Person: Darrcll Hiqupros

Email: dhiqueros(@nxtoeninc.com Contraqt #:

Participalion: I X JDi]ect I t lndirec{

Will the M/WBE firm be subconlracting any of the performance of this contract to another firm?

[ ] No [X lYes - Please attach explanation. Proposed Subconiractor: Cleritu Pertners- lnc.

The undersigned M/V\/BE ls prepared to provide the following Commodilies/Services for the above named Proiect/ Conlract:

HCM / Pavrol[ scope with end deliverable responsibility" EES Technical and Functional Roleo

lndicate lhe Dollar Amouni, or Percentaqe, and the Terms of Pavmont for the above-described Commodities/ Ssrvices:

Dollar Amount or Peroentage of Payment: $6,264.000 lnltia f.rrn 11.51, 
#

Terms of Payment: Pav wfien paid, Net 15 fof Fixed Price Sqope_for the HCM / Payroll scope with enddeliverable responsibilitv. Time and
Materials, Monthtv. Net 45 for Staff audmenteliofl seruices for EBS Taahnieal end Fundional roles

(lf morespacersneadedtofullydescribeMM/BEFirm'sproposedscope of workand/orpaymentschedule,attachadditiona/sheefs)

PARTIES AGREE that this Letier of lntent will become a binding Subcontract Agreement conditioned upon the
of a signed contract from lhe County of Cook. The Undersigned Parties do also certiry that lhey did not affix lheir

Signature

Print Name

Date

Notary Pu

SEAL

:#:ffd,Ha

i"*", u. Nonn"r. rr J4fl6 ._l-, r]aGfq(dJ3f
Print Name

SubserihA and
$1s24@aayoll

]CIAL SEAL
AilGELA L. SANCHEZ

NOTARY PUBLIC, STATE OF ILLINOIS

MY C00rl,llSSl0N EXPIRE}

fup,ra1

THE

IBM Corporation
Firm Name

t lzz f tr

ffPr$
??1s1+,u/'

OFFICIAL SEAL
A'{SELA L. SANGHEZ

i{OTARY PUELIC, STATE OF ITLINOIS

MYCOMMISSION EXPIRES

Notary

SEAL

EDS.9

- - --.1.|

1.10.13



. cookcounty RFP NO. L478-L4268
Software and System lnte8ration Services and Managed Services for Oracle EBS ERP Software
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TONI PRECKWINKLE

PRESIDENT

Cook CountY Board

of Commissioners

RICHARD R. BOYKIN

lst District

ROBERT STEELE

2nd District

JERRY BUTLER

3rd District

STANLEY MOORE

4th District

DEBORAH S1MS

5th District

JOAN PATRICIA MURPHY

5th District

JESUS G. GARCIA

7th District

LUIS ARROYO JR.

8th District

PETER N. SILVESTRI

9th District

BRIDGET GAINER

10th District

JOHN P. DALEY

lLth District

JOHN A. FRITCHEY

12th District

LARRY SUFFREDIN

13th District

GREGG GOSUN

14th District

NMOTHY O. SCHNEIDER

15th District

JEFFREY R. TOBOLSKI

16th District

EUZABETH ANN DOODY GORMAN

17th District

OFFICE OF CONTRACT COMPUANCE

JACQUETTNE GOMEZ

DIRECTOR

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

July 22,2075

Ms. Shannon Andrews

Chief Procurement Officer

County Building, Room 1018

Chicago, lL 60602

Re: Contract #L4L8-14268

Software and System lntegration Services and Managed Services for Oracle

EBS ERP Software

Dear Ms. Andrews:

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

General Conditions regarding the Minority- and Women-owned Business Enterprises Ordinance

and has been found to be responsive to the professional service goal of 35% MWBE participation.

Bidder: IBM Corp.

Bid Amount: S65,546,900.00

MWBE

Clarity Partners, LLC

Next Generation, lnc.

Mind Your Manners

Dba The William Everett Group MBE-6

Level-l GlobalSolutions, LLC MBE-6

Certifoins Asencv Commitment *

City of Chicago L4.00% Direct

Cook County 11.47o/oDirect

Status

MBE-8

MBE-g

Cook County

City of Chicago

8.00% Direct

L.47o/o Direct

34.94%

*ttre NAWBE commitment is based on the implementation services and application managed

services. The Office of Contract Compliance has been advised by the Requesting Department that

no other bidders are being recommended for award. Additionally, please note that original forms

were used in the determination of the responsiveness of this contract.

Sincerely,

tGlla

Cc: lvan Samstein, Bureau of Finance

$ fiscat Responsibility I Innovative Leadership f Transparency & Accountability& Improved Services

Jacqueline Gomez
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CONTRACT NO.
sEcTloN I

INSTRUCTIONS FOR COMPLETION OF
ECONOIUIC pISCLOSURE STATEME{T AND EXECUTION DOCUIf,ENT

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 annualbasis.

Definitions. Terms used in this EDS and not othenrise defined herein shall have the meanings given to
such terms in the lnstructions to Bidders, General Conditions, Request for Proposals, Request for
Qualifi cations, as applicable.

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Controlwith the Personspecified.

Applicanf means a person who executes this EDS.

Biddermeans any person who submits a Bid.

Code means the Code of Ordinances, Cook County, lllinois available on municode.com.

Contract shall include any written document to make Procurements by or on behalf 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.

Personor Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Gompany, sole proprietorship or other legalentity.

Prohibited Acfs means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter setforth.

Proposal 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 ProcurementCode.

RFQ means a Request for Qualifications issued to obtain the qualifications of interestedparties.

8/2015EDS.i



CONTRACT NO.

INSTRUCTIONS FOR COMPLETION OF
ECONOMrc DISCLOSURE STATEMENT AND E-ECUTION DOCUMENT

Section l: lnstructions. Section 1 sets forth the instructions for completing and executing thisEDS.

Section 2: Gertifications. Section 2 sets forth certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a wananty that allthe statements
and certifications contained, and all the facts strated, in the Certifications are true, correct and complete as
of the date of execution.

Section 3: Economic and Other Disclosures Statement. Section 3 is the County's required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a wananty 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 containedtherein.

Required Updates. The Applicant is required to keep all information provided in this EDS cunent and
accurate. ln the event of any change in the information provided, including but no! limited to any change
which would render inaccurate or incomplete any certification or stiatement 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 lnformation. The County's Govemmentral Ethics and Campaign Financing Ordinances impose
certain duties and obligations on persons or entities seeking Gounty 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) 6034304 (69 W. Washington St. Suite 3040, Chicago, lL
60602) or visit the web-site at cookcountyil. gov/ethics-board-of .

Authorized Signers of Contract and EDS Execution Page. lf the Applicant is a corporation, the President
and Secretary must execute the EDS. ln the event that this EDS is executed by someoneother than the
President, attach hereto a certified copy of that section of the Corporate By-Laws or otherauthorization
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 capy of the Certificate of Good
Standing from the state of incorporation must be submitted with this SignaturePage.

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 Procurernent Officer must be submitted with this SignaturePage.

lf the Applicant is a member-managed LLC all members must execute the EDS, unless othenrise provided

in the operating agreement, resolution or other c,orporate documents. lf the Applicant is a manager-
managed LLC, the manager(s) must execute the EDS. The Applicant must attiach 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 Page.

!f 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 mustbe
registered with the lllinois county in which it is located, as provided in 805 ILCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS.

EDS.ii 8t2015



CONTRACT NO.:

SEGTION 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING THE SIGNATURE
PAGE SHALL CONSTITUTE A WARRANW BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WTHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE FOLLOWING
CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL BE SUBJECT
TO TERMINATION.

A. PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or subcontract, for a period of five (5) years from the date of
conviclion or entry of a plea or admission of guilt, civil or criminal, if that per$on 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 govemment or school district in the State of lllinois in that office/s or
employee s offi cial capacity;

2) Has been convicted by federal, state or local govemment 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 etseq.;

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

4l Has been convicied of an act committed, within the State, of prie-fixing or attempting to fx prices as defined by the
Sherman Anti-Trust Act and the Clayton Act. 15 U.S.C. Section 1, etseq.;

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 strate or local govemment 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 sucfr person or business entity was subject to prosecution for the offense or offenses
admifted to;or

8) Has entered a plea of nolo crintederc to charge of bribery, price.fixing, bid-rigging, or fiaud, 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 contrac{ 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 occuned within three years
prior to the award of the ontracl. ]n addition, a business entity shall be disqualified if an 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 Ac{ within five yearc priorto the award of theContract.

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

B. BID.RIGGING OR BID ROTATING

THE APPLTCANT HEREBY CERrTFTES THAT: ln awrdance wtth 720 ILCS 5/33 E-11, neitherthe Applicant nor any Affiliated
Entity is baned frcm award of this Contmct as a resu/t of a conviction for the violation of State laws prohibiting bid'rigging or
bidrutating.

C. DRUGFREEWORKPLACEACT

THE APPUCr'dt{tT HEREBY CERTIFIES THAT:The Applicantwitlprovide a drug free workpla@, as required by (30 ILCS 580/3).
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CONTRACT NO.
D. DELINQUENCYINPAYIIIENTOFTA)(ES

THE APPUCANT HEREBY CERTIFTES THAT: The Applicantis not an owneror a pafty rcspnsibleforthe paynrentof any tatr
or fee administercd by Cook County, by a local municipality, or by the lllinois Depaftment of Revenue, which such tax or fee is
delinquent, such asbarawadof acontractorsubmnfuactpursuanttothe Code, ChapterS4, Section 3+171.

E. HUMAN RIGHTSORDINANGE

No person who is a party to a contract with Cook County ('County') shatl engage in unlawhrl discrimination or serualharassment
against any individual in the terms or conditions of employment, credit, public ammmodations, housing, or provision of County
facilities, seMce or programs (Code Chapter 42, Section 42-30 ef seg.).

F. ILLINOS HUMAN RIGHTSACT

THE APPLTCANT HEREBY CERfTFTES THAT: tt is in comptiance with the lltinois Human Rights Act (775 ,LCS V2-105), and
agrces to abide by the rcquircnlrun|s of the Act as patt of its ointrac-h;e,l obltigations.

G. INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Seetion *2il1
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 infurmation conceming condud which they knour to involve omrption, or
other criminal aciivity, by another county employee or official, wfiich concerns his or her office of employment or County related
transaction.

The Applicant has reported dircctly and without any undue delay any suspected or known ftaudulent activity in the Countt's
Procurement process to the Offe of the Cook County lnspectorGeneral.

H. GAMPATGN CONTRTBUTTONS (COOK COUNTY CODE, CHAPTER 2, SECTTON 2.585)

THE APPLICANT CERTIFIES THAT: lt has read and shall comply with the Cook County's Ordinance mnceming 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.

l. ctFT BAN, (COOK COUNTY GODE, CHAPTER 2, SECT|ON2{74)

THE APPUCANT GERTIFIES THAT: lt has read and shall comply with the Cook Countt's Ordinance concerning reoeMng and
soliciting gifis and favors, whicfr is codified at Chapter 2, Division 2, SubdMsion ll, Section 574, and can be read in its entirety at
www.municode.com.

J. LIVTNG WAGE ORDTNANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waive{ by the Cook County Board of Commissioners, the Code requires that a living wage must be paid to
individuals employed by a Contractorwhicfr has a County Contrad and by all subcontradors of sucft Contractor under a County
Contract, throughout the duralion 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 Pnoqrrement ffiefs website.

The term "Contract" as used in Section 4, l, of this EDS, speifically excludes ontracts with the fullowing:

1 ) Not-For Profit Organizations (defined as a corporation having tax exempt status under Sedion 501(CX3) of the United
State lntemal Revenue Gode and recognized under the lllinois State not-for -proftt law);

2') Community Development Block Gnants;

3) Cook CountyWorksDepartment;

4) SheriffsWork Altemative Program; and

5) Department of Conect'ron inmates.
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CONTRACT NO.

sEcTroN 3

REOUIRED DISCLOSURES

1, DISCLOSURE OF LOBBYSTCONTACTS

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

Name Address

No lobbyist was involved in this oursuil

2. LOCAL BUSINESS PREFERENCE STATEMENT (CODE, CHAPTER 34, SECTTON ?4-2301

Local business means a Person, including a foreign corporation authorized to transact business in lllinois, having a bonafide
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 majori$ of its regular, full-time work force within the County. A Joint Venture shall constitute a Local'Business if one
or more Persons that qualiff 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 Gounty.

a) lsApplicanta"LocalBusiness"asdefinedabove?

Yes:-No:

b) lf yes, list business addresseswithin CookCounty:

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

Yes: No: X

3. THE CHILD SUPPORT ENFORCEISENT ORDTMNCE (CODE, CHAPTER 34, SECTTON3f.-l7zl

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entiUed to receive or
renew a County Privilege. \Men delinquent cfrild support exisb, the County shall not issue or renew any County Privilege, and may
revoke any County Privilege.

All Applicants are required to revienr the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS€) and
complete the Affidavit, based on the instructions in the Affidavil
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CONTRACT NO.
4. REALESTATEOWNERSHIPDISCLOSURES.

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

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

PERMANENT INDEX NUMBER(S}:
(ATTACH SHEET tF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)

OR:

b) X The Applicant ovttns no real estrate in Cook County.

'tr 3""11"3:trJgrffil,:state 
in cook County. However, IBM leases the following locations;

o 200W. Madison St., Chicago
o 33W. Monroe Street, Chicago

: i:{#frii[ri:f"ffi:ffi,,.

5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

lf the Applicant is unable to certiff to any of the Certifications or any other statements contained in this EDS and not explained elsaafiere in

this EDS, the Applicant mustexplain belor:

lf the letters, "NA', the word "None' or "No Response" appears above, or if the space is left blank, it will be onclusively presumed that the

Applicant oeffied to all Certifications and other statements contained in thisEDS.
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CONTRACT NO.

COOK COUNTY DISCLOSURE OF OWNERSHIP INTERESTSTATETTIENT

The Gook County Code of Ordinances ($2-610 ef seg.) requires that any Applient for any County Action must disclose information
conceming ownership interests in the Applicant. This Disdosure of Ownership lnterest Statement must be oompleted with all information
cunent aJof 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
reiurned and any ac{ion 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 beingvoided.

"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.

'Petson'"EnW or "Legal EW' means a sole proprietorship, corporation, partnership, association, business trust, estrate, two or
more persons iraving 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 alelis listed on the Applicanfs Statement (a "Holdef) must file a
Statement and complete #1 only under Orrnerchip lnbrestDeclaration.

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

This Statement is being made by the I X ] Applicant or [ ] StocUBeneficial lnterest Holder

This Statement is an:

ldentifying lnfotmation:

I X lOriginalstatementor [ ]AmendedStatement

Name IBM Gorporation

DIBIA: FEIN No.: 13-0871985

Street Address: 71 South Wacker Drive

City:Chicago State: lL ZiP Code: 60606

Phone No.: 952:250-9970 Fax Number: N/A Email: ilnorthe@us'ibm'com

Cook County Business Registration Number:
(Sole Proprietor, Joint Venture Partnerchip)

Corporate File Number (f applicable): O480-1014

Form of Legal Entity:

t I SoleProprietor t I Partnership tX] Corporation t I TrusteeofLandTrust

I 1 BusinessTrust t I Estate t I Association t I JointVenture

t 1 Other (describe)
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CONTRACT NO.

Ownership lnterest Declaration:

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

Name Address Percentage lnterest in
APP|icanUHolder

The following sets forth information as to any person known to the Company to be the beneficial owner of more than five
percent of the Company's common stock as of December 3L,7OL4.

Berkshire Hathaway, Inc., 3555 Fa
*J lh" 5.CO7oVanguard Group, t

State Street Corporation, 1 Lincoln St. Bo
BlackRock lnc, 55 East 52d Street, NY,.NY 10022 5.4olo

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

NA

3. ls the Applicantconstructively controlted by another person or Legal Entity? [ ] Yes t X I No

lf yes, state the name, address and percentage of beneficial interest of sucfi percon, and the relationship under vuhich such
control is being or may be exercised.

Name Address Percentage of RelationshiP
Beneficial lnterest

Gorporate Offi cets, Members and Partnerc lnformation:

For all corporations, list the names, addresses, and terms for all corporate oficers. For all limited liability companies, list the names,

addresses for all members. For all partnerchips and joint ventures, list the names, addresses, for each partner or joint venture.

Name Address Term of Office

(See Attached List)

Declaration (check the applicable box):

tX I I state under oath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved
any information, data or plan as to the intended use or pumose for which the Applicant seeks County Board or other County

Agency action.

t ] I strate under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to

be disclosed.

EDS-7 812015
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CONTRACT NO.

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEI'ENT SIGNATURE PAGE

James L. Northern, ll Client Manager
Name of Authorized ApplicanUHolder Representative (please print ortype) Title

ilnorthe@us.ibm.com
E-mailaddress

4n, 4- '-Ztt', z-''i
Date-------7-

952-250-9970
Phone Number

My commissionewnes%U/ -{eh a.@/5
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CONTRACT NO.

COOK COI]NTY BOARD OF ETIIICS
69 W. WASHINGTON STREET, SUITE3O4O

CHICAGO, ILLINOIS 60602
3l2l 6034304 Office 312/603-9988 F ax

FAMILIAL RELATIONSHIP DISCLOST]RE PROVISION

Neootism Disclosure Reo+irement:

Doing a sigpificant 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 aggregafe County leases, contracts, purchases or sales in any calendar yem.

If you are un$ue of whether the business you do with the County or a County agency will cross this threshol4 err on the side of
caution by completing tlre attached familial disclosure form because, arnong other potential penalties, any person found gutlty of
failing to make a required disclosure or lnowingly filing a false, misleading or incomplete disclosure will be prohibited from doing
any business with the County for a period of tbree 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/proposaVquotation to do business
with Cook County- The Board of Ethics may assess a late filing fee of $100 per day after an initial30-day grace period-

The person that is doing business with the County must disclose his or her familial relatiouships. 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 yem prior to doing business with the County, were:

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

Do not hesitate to contact the Board of Ethics at (312\ 6034304 for assistance in determining the scope of any required familial
relationship disclosure.

Additional Definitions:

*Familial relationship'' means a person who is a sponse, domestic parfiler or civil union parfuer of a County employee or State,

County or municipal official, or any person who is related to such an employee or official, whether by blood, mariage or adoption, as

al

.l Parent
-l Child
'-l Brother
.l Sister
.l Aunt
r Uncle

-l Niece
,l Nephew

ll Grandparent
.l Grandchild
--, Father-in-law
,l Mother-in-law
.l Son-in-law
-r Daughter-in-law
-l Brother-in-law
- Sister-in-law

x Stepfather
r. Stepmother
l- Stepson

I Stepdaugbter
ll Stepbrother
tr Stepsister

.l Half-brother
T Half-sister
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CONTRACT NO.
COOK COUNTY BOARD OF ETHICS

FAMILIAL RELATIONSIIIP DISCLOSURE FORM

A. PERSON pOqYG OR SEEKTNG TO pO BUSTNESS WmH TrrE COqNTy

Name of Person Doing Business with theCounty: -
IBM Comoration - James Northern

Address of Person Doing Business with the County: 71 S. Wacker Drive

Phone number of Person Doing Business with theCounty: _

952-250-9970

Email address of Person Doing Business with theCounty: _

ilnorthe@.us.ibm.com

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

B. DESCRIPTION OF BUSII\TESS WITI{ T,IIE COUNTY
Append additional pages as needed andfor each County lease, contract, purchase or sale sought and/orobtained
during the calendar yeor of this disclosure (or the proceeding calend.or year if disclosure is made on January l),
identifi:

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 theCounty: **.-_-

RFP 1418-14268 ERP SI

The aggregate dollm value of the business you are doing or seeking to do with the County: $ 66.7M

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: Richard Sanchez - Procurement Officer. Ivan Samstein - CFO. Tom Lynch - ERP

Director

The name, title and contact information for the County officia(s) or employee(s) involved in managing the business you are
doins or seekins to do with the Countu:

c. DTSCLoSTTRE oFFAMTLTALRELATTONSTilPSWITH COt NTy EMPLOYEES OR STATE" CO,UI\TYOR
MI]NICIPAL ELECTED OFFICIALS

Check the box that applies and provide related information where needed

tr The Person Doing Business with the County is an individual and there is no familial rclationship between thisindividual
and any Cook County employee or any person holding elective office inthe State of Illinois, Cook County, orany
municipality within Cook County.

X The Person Doing Business with the County is a business entity and there is no familial relationship between any
member ofthis business entit5r's board of directors, officers, persons responsible for general administration ofthe business
entity, agents authorized to execute documents on behalf of the business entity or employees directly engaged in contactual
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CONTRACT NO.
COOK COUNTY BOARD OF ETIIICS

FAMILIAL RELATIONSHIP DISCLOSTIRE FORM
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 munircipality within CookCounty.

**** BM Comment IBM has conducted reasonable due diligence with respect to this certification, and, to the best of our
knowledge, and beliefl there are no familial relationships with any IBM employee who have been directly involved in this
proposal response. *'r * *
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CONTRACT NO.
COOK COUNTY BOARD OF ETHICS

FAMILIAL RELATIONSIIIP DISCLOSTJRE FORM

tr The Person Doing Business with the County is an individual and there is a familial relationship between thisindividual
and at least one Cook County employee and/or a person or pereons holding elective office in the Stat€ of llinois,Cook
County, and/or any municipality within Cook County. The familiat relationships are asfollows:

Name of Individuat Doing Name of Related County Title and Position ofRelated Nature ofFamilial
Business with the County Employee or Statg County or County Employee or State, County Relationship'

MunicipalElectedOfficial orMunicipalElectedOfficial

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

tr The Person Doing Business with the County is a business entity and there is a familial relationship between at leastone
member ofthis business entity's board of directors, officers, perstx$ responsible for general administation ofthe business
entity, agents authorized to execute documents on behalf of the business entity and/or employees directly engagedin
confractual work with the County on behalf of the business entity, on the one han4 and at least one Cook County employee
and/or a person holding elective offEce in the State of lilinois, Cook County, and/or any municipality within Cook County, on
the other. The familial relationships are as follows:

Name of Member ofBoard Name of Related County Title and Position ofRelated Nature ofFamilial
of Director for Business Employee or Statq Counli or County Employee or State, County Relationship*
Entity Doing Business with Municipal Elected Official or Municipal Elected Official
the County

Name of Officer for Business Name of Related County Title and Position of Related Nature ofFamilial
Entity Doing Business with Employee or Statg County or County Employee or Statq County Relationship-
the County Municipal ElectedOfficial orMunicipal Electedofficial
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Name of Person Responsible
for the General
Administration of the
Business EntityDoing
Business with the County

Name of Related County
Employee or State, County or
Municipal Elected Official

Title and Position ofRelated
County Employee or State, County
or Municipal Elected Official

CONTRACT NO.
Nature ofFamilial
Relationship'

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

Name of Related County
Employee or Statg County or
Municipal Elected Offi cial

Title and Position ofRelated Nature ofFamilial
County Employee or Statg County Relationship-
or Municipal Elected Official

Name of Employee of
Business Entity Directly
Engaged in Doing Business
with theCounty

Name of Related County
Employee or Sta:te, Countlr or
Municipal Elected Offcial

Title and Position of Related Nature ofFamilial
County Employee or Statg County Relationship.
or Municipal Elected Offficial

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

VERIHCATION: To the best ofmy knowledgg the information I have provided onthis disclosure form is accurate and complete. I

STIBMIT COMPLETED FORM TO: Cook County Board ofEthics
69 West Washington Sfieet, Suite 3040, Chicago, Illinois 60602
Office Qt2) 6034304 - Fax (312) 603-9988
CookCounty.Ethics@cookcountyil. gov

* 
Spouse, domestic partrer, civil union parmer or paren! child sibling aunt, uncle, niece, nephew, grandparent or grandchild

by blood, marriage (i.e. n laws and step relations) oradoption.
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CONTRACT NO.
SECTION4

COOK COUNTY AFFTI}AYIT FOR WAGE THEFT ORDINAI{CE

Eneclve May 1 , 2u15, every Person, ncluqilrAsubsta,nqal qwners, seeking a Contract with Cook County must comply with the Cook County WagE Theft
Ordinance set forth in Chapter 34, Article M, Sedion 179. Any Person/Substantial Orvner, who fails to comply with Cook County Wage Theft Orlinance,

seeking a Contract with Cook County must comply with the Cook County WagE Theft

may request that the Chief Procurcment Officer grant a reduc{ion or waiver in accordance with Seclion 34-179(d).

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

"Person" means any indMdual, corporation, partnership, JointVenture, trust, association, limited liability company, sole proprietorship or other legal entity.

"Procurcment' means obtaining supplies, equipment, goods, or seMces of anykind.

"Substantial Aunef' means any person or pesons who own or hold a twenty-five percent (250/,1 or more percentage of interest in any business entity
seeking a County Privilege, induding those shareholders, general or limited partners, beneficiaries and principals; except where a business entity is an
individual or sole proprietorship, Substantial Owner means that individual or soleproprietor.

All Personslsubstantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is awarded.
Signature of this form constitutes a certification the information provided belor is correct and complete, and that the individual(s) signing this form hasi,/have

L Contract lnformation:

Contract Number: Soflware and Svstem lnteoration Servir:es and Manaoed Seruice-s for Oracle EBS Softrvare

County Using Agency (requesting Procurement): The ERp Center of Exceilence

ll. Percon/Substantial Oryner lnformation:

Person (Corporate Entity Name): IBM Corooration

Substantial Owner Complete Name: N/A

FE|N# 13-0871985

Date of Birth: N/A

Street Address: 71 S. Wacker

E-mailaddress: N/A

City: Chicaqo State: lL Zip:60606

Home Phone: Drivefs License No: N/A

lll. Compliance with Wage l-aws:

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

lllinoisWage Payment and Collection Act, B20 ILCS llill etseg., NO

lllinois MinimumWage Acl 820 [LCS 1A5/t etseq., NO

lllinois Wo*er Adjusturcnt and Retraining hlotification Act 820 ILCS 6il1 ef seg., NO

Employee Classification Act, 820 ILCS 185/1ef seg., NO

Fair Labor Standads Act of 1 938, 29 U.S. C. 201, et seq., NO

Any mmparable $ate statute or regulation of any state, which govems the payment of wages NO

lf the Person/Substantial Owner ansurcred "Yes" to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section lV.
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CONTRACT NO.

lV. Request for Waiver or Reduction

lf Person/Substantial Owner answered "Yes" to any of the questions above, it may request a reduction or waiver in accordance
with Section 3+179(d), provided that the request for redudion of waiver is made on the basis of one or more of the following
actions that have taken place:

There has been a bona fide change in ownership or Conhol of the
YES orIVO

Disciplinary action has been taken against the individual(s) rcsponsible
YES orNO

Remedial action has been taken to prcvent a recunence of the
YES orIUO

Otherfactors that the Person or Substantal Owner believe arcrelevant.

acts giving nse fo the disqualification or default

YES or NO

The Percon/Subsfantial Owner must submit documentation to suoport the basis of its rcouest for a rcduction or waiver. The Chief
Prccurernent Offioer rcserue$ the riqht to make additional i?ouiies and rcquest additional documentation.

V. Affirnation
Owner affirms that all statements contained in the Affdavit are true, accurate and complete.

Signature: aao:1fuys{fugt(
Name of Person signing (Print): Title: Client Manager

before methis-J&-W aav

Note: The above is sub,fect verification priorto frre award

ineligible Person or Substantial Owner

for the acts giving nse fo the violation
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DELEGATION OF AUTHORITY

[, Jon J. Bancone, Associate General Counsel, IBM Nort]r America Sales & Distibution, do hereby certi! that said Associate General
Counsel, in accordance with and pursuant to resolutions of the Board of Directors of International Business Machines Corporation C'IBM")
duly adopted at a meeting duly held aad called on April 25, 1994, and those certain Letters of Auftority dated November 15, 1995, and May
6,201 I, has been duly authorized to execute and deliver in the narne ofand on behalfoflBM any contract or other docrrnent or inskument
necessary or appropriate in the ordinary course of IBM's business, including but not limite4 to bid documents for the sale of IBM products
and services to federal, state and local governments and agencies, purchase orders and sales agreements, and the like, and to delegate this
authorization within the IBM organization in the United States, including Puerto Rico; and fiat said authorization has not been modifred,
amelded or rescinded and continues in full force and efrect. So authorized, I hereby delegate said authority to execute and deliver in the
name of and on behalf of IBM any such contract or other document or instrume,nt reasonably related to, or performed in accordance with, the
job duties, and/or responsibilities ofthe persons holding the below listed positions in the IBM organization in the United States, including
Puerto Rico:

President
Treasurer
Vice President
General Manager
Partrer
Associate Partrer

Position titles that include the words:

Attorney
Business Operations Manager
Client Manager
Client Relationship Representative
Client Unit Executive
Confi act Administrators
Contrac8 & Negotiations
Contract Professional
Counsel
Customer Fulfillment Manager
Customer Fulfi llment Professional
Director
Executive
IT Architects
IT Consultants
IT Specialists
Program Manager
Project Manager
RFS Operations Specialist
RFS Pordolio Specialist
Sales Manager
Sales Representative
Sales Speciatist
Software Client Leader (SCL)
Service Delivery Executive
Service Delivery Manager
Software Engineer
System Service Representative

IN WITNESS WHEREOF, I have hereunto set my hand and affrxed the corporate seal of said International Business Machines Corporation

on &is,5s day of September, 20 14.

ili
€. .l

Delegation of Authority Blank.doc

IBM North America Sales and Distribution
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CONTRACT NO.
SECTIONs

CONTRACTAND EDS EXECUTTON PAGE

PLEASE E)rF]CUTE TH REE ORI/GINAL PAGES OF EDS

The Applicant hereby certifies and wanants that all of the statements, certifications and representations set forth in this EDS are true,
complete and conect; that the Applicant is in full compliance and will continue to be in compliance throughout the term oJ 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 conect. The Applicant agrees to inform the Chief Proqrrement OfEcer in

writing if any of such statements, ertifications, representiations, facts or information beconres or is found to be untrue, incomplete or incorrect

during theterm of the Contract or CountyPrivilege.
executio{Gorporation

Ad-uCfug
ld{res Northern, Client Manager, on behalf of Virginia Rometty,IBM Corporation

Corporation's Name

952-250-9970
Telephone

. See Attached Deleqation of Authoritv Letter
Secretary Signature

President (per attached Delegation of Autho,ritv Lefter)

President's Printed Name and Signature

ilnorthe@us.ibm.com
Email

' , *0- >.,zrst(
Date 0

Execution by LLC

LLC Name *Member/Manager Printed Name and Signature

Date Telephone and Email

Execution by PartnershiplJoint Venhrre

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

Date Telephone and Email

Execution by Sole Proprietolship

Printed Name Signature Assumed Name (if applicable)

Date Telephone and Email

*lf the operating agreement, partnership agreement or governing documents requiring execution by multiple members, managers,

partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.
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CONTRACTNO. 1418.T4268
SECT]ON 6

COOK COUNTY SIGNATURE PAGE

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

Q\,n^ f l[-
DATEDATCH,.AGO,rllrNors rr,, Lb ,oro, *'p'vt^bn ,ro t5

COOK COUNTY CHIEF PROCUREMENT OFFICER

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

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

r418-14268

OR

rTEM(S), SECTT0N(S), PART(S): N/A

TOTAL AMOUNT OF CONTMCT: $ 66,546,900.00

(DOLLARS AND CENTS)

FUND CHARGEABLE:

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

tEE[8;(,fr?'Hrf*?dt,tilLifi 
'

SEP 0 I 2015

Date
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