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AGREEMENT

This Agreement is made and entered into by and between the County of Cook, a public body
corporate of the State of Illinois, on behalf of Office of the Chief Procurement Officer hereinafter
referred to as “County” and SHI International Corp, doing business as a Corporation of the State
of New Jersey hereinafter referred to as “Consultant”, pursuant to authorization by the Cook
County Board of Commissioners on July 25, 2019, as-evidenced by Board Authorization letter
attached hereto as EXHIBIT “4”.

BACKGROUND

The County of Cook issued a Request for Proposais “RFP” for Office Technology Products and
Related Services. Proposals were evaluated in accordance with the evaluation criteria published in the
RFP. The Consultant was selected based on the proposal submitted and evaluated by the County
representatives.

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

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

TERMS AND CONDITIONS

. ARTICLE 1) INCORPORATION OF BACKGROUND

The Baékground information set forth above is incorporated by reference as if fully set forth here.
ARTICLE 2) DEFINITIONS |

a) Definitions

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

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

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

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

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

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

Interpretation

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

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

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

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

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

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

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

Exhibit 1 Scope of Services and Schedule of Compensation

Exhibit 2 Minority and Women Owned Business Enterprise Commitment and
MBE/WBE Utilization Plan

Exhibit 3 Evidence of Insurance

Exhibit 4 Board Authorization Approval

Exhibit 5 - Identification of Subcontractor/Supplier/Subconsultant Form
Exhibit 6 Electronic Payables Program .

Exhibit 7 Cook County Information Technology Special Conditions (ITSCS)
Exhibit 8 Cook County Travel Policy

Exhibit 9 Economic Disclosure Statement and Execution Document Forms

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT
a) Scope of Services

This description of Services is intended to be gencral in nature and is neither a complete
description of Consultant's Services nor a limitation on the Services that Consultant is to
provide under this Agreement. Consultant must provide the Services in accordance with
the standards of performance set forth in Section 3¢. The Services that Consultant must
provide include, but are not limited to, those described in Exhibit 1, Scope of Services and
Time Limits for Performance, which is attached to this Agreement and incorporated by
reference as if fully set forth here.

b) Deliverables

In carrying out its Services, Consultant must prepare or provide to the County various
Deliverables. "Deliverables" include work product, such as wriiten reviews,
recommendations, réports and analyses, produced by Consultant for the County.

The County may reject Deliverables that do not include relevant information or data, or do
not include all documents or other materials specified in this Agreement or reasonably
necessary for the purpose for which the County made this Agreement or for which the
County intends to use the Deliverables. If the County determines that Consultant has failed
to comply with the foregoing standards, it has 30 days from the discovery to notify
Consultant of its failure. If Consultant does not correct the failure, if it is possible to do so,
within 30 days after receipt of notice from the County specifying the failure, then the
County, by written notice, may treat the failure as a default of this Agreement under Article
9.

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

Standard of Performance

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

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

If Consultant fails to comply with the foregoing standards, Consultant must perform again,
at its own expense, all Services required to be re-performed as a direct or indirect resuit of
that failure. Any review, approval, acceptance or payment for any of the Services by the
County does not relieve Consultant of its responsibility for the professional skill and care
and technical accuracy of its Services and Deliverables. ‘This provision in no way limits
the County’s rights against Consultant either under this Agreement, at law or in equity.

Personnel
i) Adequate Staffing

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

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

e) Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and -at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the
Comptroller for the County may withhold, out of payments due to Consultant, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages
required to be paid under this Agreement and the salaries or wages actually paid these
employees for the total number of hours worked. The amounts withheld may be disbursed
by the Comptroller for and on account of Consultant to the respective employees to whom
they are due. The parties acknowledge that this Section 3.d(iii) is solely for the benefit of

~ the County and that it does not grant any third party beneficiary rights.

Minority and Women Owned Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials or
equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) except to the extent waived by the Compliance Director, which are set forth
in Exhibit 2. Consultant's completed MBE/WBE Utilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in Form 1 of the MBE/WBE
Utilization Plan, upon acceptance by the Compliance Director. Consultant must utilize
minority and women's business enterprises at the greater of the amounts committed to by
the Consultant for this Agreement in accordance with Form 1 of the MBE/WBE Utilization
Plan.

Insurance

Prior to the effective date of this Contract, the Contractor, at its cost, shall secure and
maintain at all times, unless specified otherwise, until completion of the term of this
Contract the insurance specified below.
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Nothing contained in these insurance requirements is to be construed as limiting the
extent of the Contractor's responsibility for payment of damages resulting from its .
operations under this Contract.

Contractor shall require all Subcontractors to provide the insurance required in this
Agreement, or Contractor may provide the coverages for Subcontractors. All
Subcontractors are subject to the same insurance requirements as Contractor except
paragraph (d) Umbrella/Excess Liability or unless specified otherwise.

The Cook County Department of Risk Management maintains the right to modify, delete,
alter or change these requirements.

Coverages

(a)

(b)

(c)

Workers Compensation Insurance

Workers' Compensation shall be in accordance with the laws of the State

‘of Tllinois or any other applicable jurisdiction.

The Workers Compensation policy shall also include the following
provisions: '

(1)  Employers' Liability coverage with a limit of
$500,000 each Accident
$500,000 each Employee
$500,000 Policy Limit for Disease

Commercial General Liability Insurance

The Commercial General Liability shall be on an occurrence form basis
(ISO Form CG 0001 or equivalent) to cover bodily injury, personal injury
and property damage.

Each Occurrence $ 1,000,000
General Aggregate $ 2,000,000
Completed Operations Aggregate . $2,000,000

The General Liability policy shall include the following coverages:

(a) All premises and operations;

(b)  Contractual Liability;

(c) Products/Completed Operations;

(d} Severability of interest/separation of insureds clause

Commercial Automobile Liability Insurance
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When any vehicles are used in the performance of this contract, Contractor
shall secure Automobile Liability Insurance for bodily injury and property
damage arising from the Ownership, maintenance or use of owned, hired and
non-owned vehicles with a limit no less than $1,000,000 per accident.

(d) Umbrella/Excess Liability

Such policy shall be excess over Commercial General Liability, Automobile
Iiability, and Employer’s Liability with limits not less than the following
amounts:

Each Occurrence: $1,000,000

(e) Professional / Technology Errors and Omissions Liability

Contractor shall secure Professional/Technology Errors and Omissions
Liability insurance covering any and all claims arising out of the
performance or nonperformance of professional and/or Technology services
for the County under this Agreement. This insurance shall include coverage
for third party claims and losses arising from network security risks such
as data breaches, transmission of virus/malicious code; unauthorized
access or criminal use of third party, TD/data theft and invasion of privacy
regardless of the type of media involved in the loss of private information.
This insurance shall remain in force for the life of the Contractor’s
obligations under this Agreement, and shall have a limit of liability of not
less than $1,000,000. Subcontractors performing these services for the
Contractor shall maintain limits of not less than $1,000,000 with the same
terms in this section.

(a) The retroactive coverage date shall be no later than the effective date of
this contract.

(b) Coverage shall be maintained for a minimum of two (2) years after final
completion of the services or work provided by the vendor.

Additional requirements

(a)

Additional Insured

The required insurance policies, with the exception of the Workers Compensation
and Professiona) Liability, must name Cook County, its officials, employees and
agents as additional insureds with respect to operations performed on a primary and
non-contributory basis. Any insurance or self-insurance maintained by Cook
County shall be excess of the Contractor’s insurance and shall not contribute with
it If Contractor maintains broader coverage and/or higher limits than the
minimums shown above, the additional insured requires and shall be entitled to
the broader coverage and/or higher limits maintained by Contractor.
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Qualification 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 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.

Insurance Notices

Contractor shall provide the Office of the Chief Procurement Officer with thirty
(30) days advance written notice in the event any required insurance will be
cancelled, materially reduced or non-renewed. Contractor shall secure replacement
coverage to comply with the stated insurance requirements and provide new
certificates of insurance to the Office of the Chief Procurement Officer.

Prior to the date on which Contractor commences performance of its part of the
work, Contractor shall furnish to the Office of the Chief Procurement Officer
certificates of insurance maintained by Contractor. The receipt of any certificate
of insurance does not constitute agreement by the County that the insurance
requirements have been fully met or that the insurance policies indicated on the
certificate of insurance are in compliance with insurance required above.

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 Contractor's obligations to obtain insurance pursuant to

these insurance requirements.

Waiver of Subrogation Endorsements

All insurance policies must contain a Waiver of Subrogation Endorsement in favor
of Cook County where allowable by law. :

Indemnification

The Consultant covenants and agrees to indemnify and save harmless the County and its
commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns, from and against any and all costs, expenses, attorney's fees, losses,
damages and liabilities incurred or suffered directly or indirectly from or attributable to
any claims arising out of the negligence or willful misconduct of the Consultant, or the acts
or omissions of the officers, agents, employees, Consultants, subconsultants, licensees or
invitees of the Consultant, and resulting in bodily injury, damage to tangible personal
property, or death. The Consultant expressly understands and agrees that any Performance
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Bond or insurance protection required of the Consultant, or otherwise provided by the
Consultant, shall in no way limit the responsibility to indemnify the County as hereinabove
provided.

Confidentiality and lOwnership of Documents

Consultant acknowledges and agrees that information regarding this Contract is confidential
and shall not be disclosed, directly, indirectly or by implication, or be used by Consultant in
any way, whether during the term of this Contract or at any time thereafter, except solely as
required in the course of Consultant's performance hereunder. Consultant shall comply with
the applicable privacy laws and regulations affecting County and will not disclose any of
County’s records, materials, or other data to any third party. Consultant shall not have the
right to compile and distribute statistical analyses and reports utilizing data derived from
information or data obtained from County without the prior written approval of County. In
the event such approval is given, any such reports published and distributed by Consultant
shall be furnished to County without charge.

All documents, data, studies, reports, work product or product created as a result of the
performance of the Contract (the “Documents”) shall be included in the Deliverables and
shall be the property of the County of Cook. It shall be a breach of this Contract for the
Consultant to reproduce or use any documents, data, studies, reports, work product or product
obtained from the County of Cook or any Documents created hereby, whether such -
reproduction or use is for Consultant’s own purposes or for those of any third party. During
the performance of the Contract Consultant shall be responsible of any loss or damage to the
Documents while they are in Consultant’s possession, and any such loss or damage shall be
restored at the expense of the Consultant. The County and its designees shall be afforded full
access to the Documents and the work at all times.

Patents, Copyrights and Licenses

If applicable, Consultant shall furnish the Chief Procurement Officer with all licenses
required for the County 0 utilize any software, including firmware or middleware, provided
by Consultant as part of the Deliverables. Such licenses shall be clearly marked with a
reference to the number of this County Contract. Consultant shall also furnish a copy of such
licenses to the Chief Procurement Officer. Unless otherwise stated in these Contract
documents, such licenses shall be perpetual and shall not limit the number of persons who
may utilize the software on behalf of the County.

Consultant agrees to hold harmless and indemmify the County, its officers, agents, employees
and affiliates from and defend, as permitted by Illinois law, at its own expense (including
reasonable attorneys', accountants' and consultants’ fees), any suit or proceeding brought
against County based upon a. claim that the ownership and/or use of equipment, hardware
and software or any part thereof originating from Consultant and provided to the County ot
utilized as a part of a Consultant Deliverable constitutes an infringement of any patent,
copyright or license or any other property right..
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In the event the use of any equipment, hardware or software or any part thereof originating
from Consultant is enjoined, Consultant with all reasonable speed and due diligence shall
provide or otherwise secure for County, at the Consultant's election, one of the following:
the right to continue use of the equipment, hardware or software; an equivalent system having
the Specifications as provided in this Contract; or Consultant shall modify the system or its
component parts so that they become non-infringing while performing in a substantially
similar manner to the original system, meeting the requirements of this Contract.

Examination of Records and Audits

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

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

In the event the Consultant receives payment under the Contract, reimbursement for which
is later disallowed by the County, the Consultant shall promptly refund the disallowed
amount to the County on request, or at the County's option, the County may credit the amount
disallowed from the next payment due or to become due to the Consultant under ary contract
with the County.

To the extent this Contract pertains to Deliverables which may be reimbursable under the
Medicaid or Medicare Programs, Consultant shall retain and make available upon request,
for a period of four (4) years after furnishing services pursuant to this Agreement, the
contract, books, documents and records which are necessary to certify the nature and extent
of the costs of such services if requested by the Secretary of Health and Human Services
or the Comptroller General of the United States or any of their duly authorized
representatives.

If Consultant carries out any of its duties under the Agreement through a subcontract with
a related organization involving a value of cost of $10,000.00 or more over a 12 month
period, Consultant will cause such subcontract to contain a clause to the effect that, until
the expiration of four years after the furnishing of any service pursuant to said subcontract,
the related organization will make available upon request of the Secretary of Health and
Human Services or the Comptroller General of the United States or any of their duly

10




Contract No. 1830-174238
Office Technology Products and Related Services

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

Subcontracting or Assignment of Contract or Contract Funds

Once awarded, this Contract shall not be subcontracted or assigned, in whole or in part,
without the advance written approval of the Chief Procurement Officer, which approval shall
be granted or withheld at the sole discretion of the Chief Procurement Officer. In no case,
however, shall such approval relieve the Consultant from its obligations or change the terms
of the Contract. The Consultant shall not transfer or assign any Contract funds or any interest
therein due or to become due without the advance written approval of the Chief Procurement

- Officer. The unauthorized subcontracting or assignment of the Contract, in whole or in part,
or the unauthorized transfer or assignment of any Contract funds, either in whole or in part,
or any interest therein, which shall be due or are to become due the Consultant shall have no
effect on the County and are null and void. '

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

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

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

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

m) Professional Social Services

Tn accordance with 34-146, of the Cook County Procurement Code, all Consultants or
providers providing services under a Professional Social Service Contracts or Professional
Social Services Agreements, shall submit an annual performance report to the Using Agency,
i.e., the agency for whom the Consultant or provider is providing the professional social
services, that includes but is not limited to relevant statistics, an empirical analysis where
applicable, and a written narrative describing the goals and objectives of the contract or .
agreement and programmatic outcomes. The annual performance report shall be provided
and reported to the Cook County Board of Commissioners by the applicable Using Agency
within forty-five days of receipt. Failure of the Consultant or provider to provide an annual
performance report will be considered a breach of contract or agreement by the Consultant
or provider, and may result in termination of the Contract or agreement.

For purposes of this Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with a social service provider,
including other governmental agencies, nonprofit organizations, or for profit business
enterprises engaged in the field of and providing social services, juvenile justice, mental
health treatment, alternative sentencing, offender rchabilitation, recidivism reduction, foster
care, substance abuse treatment, domestic violence services, community transitioning
services, intervention, or such other similar services which provide mental, social or physical
treatment and services to individuals. Said Professional Social Service Contracts or
Professional Social Service Agreements do not include CCHILS managed care contracts that

CCHHS may enter into with health care providers.
ARTICLE 4) TERM OF PERFORMANCE
a) Term of Performance
This Agreement takes effect when approved by the Cook County Board and its term shall

begin on September 9, 2019 ("Effective Date") and continue until September 8, 2024 or
until this Agreement is terminated in accordance_with its terms, whichever occurs first.

b) Timeliness of Performance

1) Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreement, pursuant to the provisions of Section
4.2 and Exhibit 1. Further, Consultant acknowledges that TIME IS OF THE
ESSENCE and that the failure of Consultant to comply with the time limits
described in this Section 4.b may result in economic or other losses to the County.

it) Neither Consultant nor Consultant’s agents, employees nor Subcontractors are
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entitled to any damages from the County, nor is any party entitled to be reimbursed
by the County, for damages, charges or other losses or expenses incurred by
Consultant by reason of delays or hindrances in the performance of the Services,
whether or not caused by the County.

¢) Agreement Extension Option

The Chief Procurement Officer may at any time before this Agreement expires elect to
renew this Agreement for three (3) additional one-year periods under the same terms and
conditions as this original Agreement, except as provided otherwise in this Agreement, by
notice in writing to Consultant. After notification by the Chief Procurement Officer, this

Agreement must be modified to reflect the time extension in accordance with the provisions
of Section 10.c. '

ARTICLE 5) COMPENSATION
a) Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the attached
Exhibit 1 for the successful completion of services.

b) Method of Payment

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

In accordance with Section 34-177 of the Cook County Procurement Code, the County shall
have a right to set off and subtract from any invoice(s) or Contract price, a sum equal to any
fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Consultant to the County.

The Consultant acknowledges its duty to ensure the accuracy of all invoices submitted to the
County for payment. By submitting the invoices, the Consultant certifies that all itemized
entries set forth in the invoices are true and correct. The Consultant acknowledges that by
submitting the invoices, it certifies that it has delivered the Deliverables, i.e., the goods,
supplies, services or equipment set forth in the Agresment to the Using Agency, or that it has
properly performed the services sct forth in the Agreement. The invoice must also reflect
the dates and amount of time expended in the provision of services under the Agreement.
The Consultant acknowledges that any inaccurate statements oOr negligent or intentional
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misrepresentations in the invoices shall result in the County exercising all remedies available
to it in law and equity including, but not limited to, a delay in payment or non-payment to
the Consultant, and reporting the matter to the Cook County Office of the Independent
Inspector General.

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

goods, or services, it has provided to the County pursuant to its Agreement, the Consultant
must make payment to its Subcontractors within 15 days after receipt of payment from the
County, provided that such Subcontractor has satisfactorily provided the supplies,
equipment, goods or services in accordance with the Contract and provided the Consultant
with all of the documents and information required of the Consultant. The Consultant may
delay or postpone payment io a Subcontractor when the Subcontractor’s supplies,
equipment, goods, or services do not comply with the requirements of the Contract, the
Consultant is acting in good faith, and not in retaliation for a Subcontractor exercising legal
or contractual rights.

Funding

The source of funds for payments under this Agreement is identified in Exhibit 1, Schedule
of Compensation. Payments under this Agreement must not exceed $5,000,000.00 without
a written amendment in accordance with Section 10.c. Any travel-related expenses shall
be inclusive of the not-to-exceed amount shown in Exhibit 1, Schedule of Compensation,
and reimbursement for such expenses shall be in accordance with the Cook County Travel
Policy, attached hereto as Exhibit 8.

Non-Appropriation

" Ifno funds or insufficient funds are appropriated and budgeted in any fiscal period of the

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

Taxes

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

If at any time after the contract award, Consultant makes a general price reduction in the
price of any of the Deliverables, the equivalent price reduction based on similar quantities
and/or considerations shall apply to this Contract for the duration of the Contract period. For
purposes of this Section 5.f, Price Reduction, a general price reduction shall include

“reductions in the effective price charged by Consultant by reason of rebates, financial
incentives, discounts, value points or other benefits with respect to the purchase of the
Deliverables. Such price reductions shall be effective at the same time and in the same
manner as the reduction Consultant makes in the price of the Deliverables to its prospective
customers generally.

g) Consultant Credits

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

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall be decided by the
Chief Procurement Officer. The complaining party shall submit a written statement detailing the
dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement Officer.
Upon request of the Chief Procurement Officer, the party complained against shall respond to the
complaint in writing within five days of such request. The Chief Procurement Officer will reduce
her decision to writing and mail or otherwise furnish a copy thereof to the Consultant. 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, Consultant shall continue to discharge all its obligations, duties and
responsibilities set forth in the Contract during any dispute resolution proceeding unless otherwise
agreed to by the County in writing.

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

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

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

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

ARTICLE 8) SPECIAL CONDITIONS
a) Warranties and Representations
In connection W“ithrsigning and carrying out this Agreement, Consultant:

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

i) warrants it is financially solvent; it and each of its employees, agents and
Subcontractors of any tier are competent to perform the Services required under
this Agreement; and Consultant is legally authorized to execute and perform or
cause to be performed this Agreement under the terms and conditions stated in this
Agreement;

ii1) warrants that it will not knowingly use the services of any ineligible consultant or
Subcontractor for any purpose in the performance of its Services under this
Agreement;

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

V) represents that it has carefully examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services required;
from its own analysis it has satisfied itself as to the nature of all things needed for
the performance of this Agreement; this Agreement is feasible of performance in
accordance with all of its provisions and requirements, and Consultant warrants it
can and will perform, or cause to be performed, the Services in strict accordance
with the provisions and requirements of this Agreement;
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vi) represents that Consultant and, to the best of its knowledge, its Subcontractors are
not in violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E as
amended; and

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

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

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

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

Joint and Several Liability

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

Business Documents

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

Conflicts of Interest

i) No member of the governing body of the County or other unit of government and
no other officer, employee or agent of the County or other unit of government who
exercises any functions or responsibilities in connection with the Services to which
this Agreement pertains is permitted to have any personal interest, direct or indirect,
in this Agreement. No member of or delegate to the Congress of the United States
or the [llinois General Assembly and no Commissioner of the Cook County Board
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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.

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

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

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

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

vi) Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will remain
in compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal year
1990, 31 U.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, Consultant must
execute a Certification Regarding Lobbying, which will be attached as an exhibit
and incorporated by reference as if fully set forth here.
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f)  Non-Liability of Public Officials

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

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

a) Events of Default Defined
The following constitute events of default:

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

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

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

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

(c) Failure to promptly re-perform within a reasonable time Services that were
rejected as erroneous or unsatisfactory under Article 3(b) of this Agreement;

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

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

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

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

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

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

Remedies

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

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

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

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

iii) The right of specific performance, an injunction or é.ny other appropriate equitable
remedy;
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iv) The right to direct money damages;

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

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

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

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

c) Limitation of Liability
1) General

SUBJECT TO THE EXCLUSIONS LISTED IN SECTION 9(c)(ii) BELOW, NEITHER PARTY
WILL BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, PUNITIVE, SPECIAL OR
ANY OTHER INDIRECT TYPES OF DAMAGES. IN THE EVENT OF ANY LIABILITY
INCURRED UNDER THIS AGREEMENT, EACH PARTY’'S LIABILITY SHALL BE
LIMITED TO EITHER (A) ONE MILLION DOLLARS AND NO CENTS ($1,000,000); OR (B)
THE AMOUNTS PAYABLE UNDER THIS AGREEMENT BY THE COUNTY OVER THE
TWELVE (12) MONTHS PRECEDING THE CLAIM, WHICHEVER IS LARGER.

ii) Exclusions

Notwithstanding any language contained in Section 9(c)(i), there shall be no limitation of liability
with respect to claims of IP indemnity as set forth in Section 3(i) , and Consultant’s limitation of
liability for any breach of confidentiality or breach of data security obligations shall be limited to
the greater of (a) $5,000,000 or (b) two times (2x) the amounts payable under this agreement by
the County over the twelve (12) months preceding the claim. For the purpose of this Section, the
costs related to a data security breach, which are set forth in detail in Exhibit 7 IT Special
Conditions, Section 7 (“Data Security Breach™), are direct damages.
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Early Termination

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

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

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

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

Any particular Statement of Work may include additional negotiated termination rights.
Suspension

The County may at any time request that Consultant suspend its Services, or any part of
them, by giving 15 days prior written notice to Consultant or upon informal oral, or even

no notice, in the event of emergency. No costs incurred after the effective date of such
suspension are allowed. Consultant must promptly resume its performance of the Services
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under the same terms and conditions as stated in this Agreement upon written notice by the
Chief Procurement Officer and such equitable extension of time as may be mutually agreed
upon by the Chief Procurement Officer and Consultant when necessary for continuation or
completion of Services. Any additional costs or expenses actually incurred by Consultant
as a result of recommencing the Services must be treated in accordance with the
compensation provisions under Article 5 of this Agreement.

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

Right to Offset

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

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

i1) if the County exercises any of its remedies under Section 9.b of this Agreement;
or

iii) if the County has any credits due or has made any overpayments under this
' Agreement. ‘

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

g) Delays

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

h) Prepaid Fees

In the event this Contract is terminated by either party, for cause or otherwise, and the County
has prepaid for any Deliverables, Consultant shall refund to the County, on a prorated basis
to the effective date of termination, all amounts prepaid for Deliverables not actually
provided as of the effective date of the termination. The refund shall be made within fourteen
(14) days of the effective date of termination.
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ARTICLE 10) GENERAL CONDITIONS
a) Entire Agreement
1) General

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

1) No Collateral Agreem.ents

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

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

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

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

(e) the compensation provisions of this Agreement; or

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

iii) ~ No Omissions

Consultant acknowledges that Consultant was given an opportunity to review all
documents forming this Agreement before signing this Agreement in order that it
might request inclusion in this Agreement of any statement, representation, promise
or provision that it desired or on that it wished to place reliance. Consultant did so
review those documents, and either every such statement, representation, promise
or provision has been included in this Agreement or else, if omitted, Consultant
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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.

Counterparts

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

Contract Amendments

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

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

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

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

Governing Law and Jurisdiction

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

Severability

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

Assigns

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

Cooperation

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

Waiver

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

Whenever under this Agreement the County by a proper authority waives Consultant's
performance in any respect or waives a requirement or condition to either the County's or
Consultant's performance, the waiver so granted, whether express or implied, only applies
to the particular instance and is not a waiver forever or for subsequent instances of the
performance, requirement or condition. No such waiver is a modification of this
Agreement regardless of the number of times the County may have waived the
performance, requirement or condition. Such waivers must be provided to Consultant in
writing.

Independent Consultant

This Agreement is not intended to and will not constitute, create, give rise to, or otherwise
recognize a joint venture, partnership, corporation or other formal business association or
organization of any kind between Consultant and the County. The rights and the
obligations of the parties are only those expressly set forth in this Agreement. Consultant
must perform under this Agreement as an independent Consultant and not as a
representative, employee, agent, or partmer of the County.
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This Agreement is between the County and an independent Consultant and, if Consultant
is an individual, nothing provided for under this Agreement constitutes or implies an
employer-employee relationship such that:

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

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

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

Governmental Joint Purchasing Agreement

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

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

Comparable Government Procurement

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

Force Majeure

Neither Consultant nor County shall be liable for failing to fulfill any obligation under this
Contract if such failure is caused by an event beyond such party's reasonable control and
which is not caused by such party's fault or negligence. Such events shall be limited to acts
of God, acts of war, fires, lightning, floods, epidemics, or riots.

27




Contract No. 1830-17423B
Office Technology Products and Related Services

ARTICLE 11) NOTICES

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

If to the County: Cook County Chief Information Officer
69 W. Washington Blvd., Suite 2700
Chicago, ITllinois 60602
Attention: Department Director

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

If to Consultant: SHI International Corp.
‘ 290 Davidson Avenue
Somerset, NJ 08873
Attention: Contracts

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

 ARTICLE12) AUTHORITY

Execution of this Agreement by Consultant is authorized by a resolution of its Board of Directors,
if a corporation, or similar governing document, and the signature(s) of each person signing on
behalf of Consultant have been made with complete and full authority to commit Consultant to all
terms and conditions of this Agreement, including each and every representation, certification and
warranty contained in it, including the representations, certifications and warranties collectively
incorporated by reference in it.
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EXHIBIT 1
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1. Executive Summary

This Statement of Work (SOW) is governed by the terms and conditions of the master contract #1830-
17423B between the parties executed and results from Cook County’s { “ Cook County” or
“County”) Request For Proposal for Office Technology Products and Related Services reseller to provide
the County various OEM products and related professional services for Office Technology Products. SHI
International Corporation. (“SHI”} was offered the opportunity to negotiate a contract from Cook
County’s RFP process which resulted in this contract for awarded OEMs.

This SOW will detail the relationship, scope, and role and responsibilities of the parties. Cook County
serves approximately 20,000 internal technology users, which includes users from other elected offices.
Cook County is currently procuring hardware and related software from multiple OEMs through current
reseller agreement, and expects both Insight Public Sector, Inc. {“insight”} and SHI will work diligently
with County to transition existing reseller data and renewals to them.

Cook County expects to achieve the objectives stated in section 1.1 by contracting SHI in the role of
Cook County Office Technology Products reseller. Cook County also expects to fully participate in the
relationship and governance to assure the objectives and benefits expected are achieved.

5
1.1 Objectives

Cook County’s objectives for this reseller relationship are as follows:

e Eliminate administrative burden of multiple Office Technology OEM contracts and management

e Leverage spend, market knowledge, and market strength of a strategic major reseller partner

» Access to both County specific and general product catalogs :

s Procure products and related services at competitive market rates with strategic logistical support .

e Procure acquisitions through the County s existing e-procurement platfarms (i.e. Market Place and
Oracle ERP)

s  Ability to both add and restrict products and services during agreement term as County
requirements and standards change

R
1.2 Glossary .

County Concurrence Committee— Representatives of multiple County agencies with oversight by Bureau
of Technology-no product(s) will be added, or SOW accepted without written concurrence of
Committee. ‘

Cook County : Statement of Work
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EOL-stands for "End of Life," which essentially means an OEM has decided that their product has
reached the end of its "useful lifespan.” After this date, the OEM will no longer be marketing or selling
the product version. :

EOS-End-of-Support refers to a situation where an OEM ceases support for a product. This typically
occurs when a Publisher releases a new product version and ends support for previous version(s).

—

2. Scope of Services

This section describes SHI’s scope of services associated with providing products and services to Cook
County under this contract. '

#

2.1 Office Technology Products |

SHI will provide Cook County the products and related services from the awarded OEM lines as well as
any other OEM lines that may be added during the awarded contract term. The current contracted
Percentage Discount off MSRP can be found in Appendix 1, SHI Product Pricing. Products inciude, but are

not limited to, desktops, laptops, tablets, ruggedized devices, printers, monitors, sound systems,
microphones, and their affiliated peripherals.

All products furnished shall be new, unused, or most recent manufacture and not EOL or EQS. if an item
becomes discontinued or otherwise not available during the term, the vendor shall propose to
substitute an equivalent or better product in the same product category discounted per Appendix |
pricing. : '

SHI’s Percent Off MSRP are firm and represent a minimum fixed commitment for the life of the contract.
SHI will work with the County and the Office Technology products OEMs to negotiate additional fixed
pricing/discounts whenever possible, in addition to passing on any promotional, seasonal, or incentive
price discounts for which the County Product purchases qualify. When an OEM agreesto a fixed
pricing/discount for the County, SHI will also flow directly through to the County any maintenance, or
locks, caps, or price breaks granted by GEM. ‘

Delivery charges are to be included in equipment pricing. SHI bears all risk of loss until product is
delivered to Customer and receipted. Product delivered under sta ndard terms should not be invoiced
until they are received by County, unless County has elected and authorized a value-added logistical '
alternative strategy to deliver products in a non-standard manner. County will typically receive products
within 1-5 business days after shipment. ‘

SH! will provide information with regards to warranty and maintenance coverage dates and costs on
each quote. ‘ :

It is a preference for the County not to pay for maintenance on datacenter and networking products
until the purchased products are installed. SHI will work in good faith with the OEMs and the County to
negotiate this at time of quote.

Cook County Statement of Work
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The County will pay for one-year maintenance plans in the fiscal year that the maintenance is
purchased. SHI will work with the OEMs at time of quote to ensure that maintenance plans are for one
year However, at its discretion, the County may purchase multi-year maintenance plans. The County
shall pay for multi-year maintenance plans in the fiscal year the maintenance plan was purchased and in
accordance with the PSA.

2.2 Services

SHI will provide professional services for the Office Technology OEM lines awarded. The professional services
rates can be found in Appendix 2, SHI Services Rates. SHI may also employ third party subcontractors if
approved by County, Services will be primed by SHI and will require a signed SOW between SHI and Cook County
for requested professional services performed.

SHI will provide full project management during their own service engagements and take prime
responsibility whether the project is SHI or partner/subcontractor delivered. Prior to the project
beginning, SHI will work with the County Agency requesting the engagement to create a Statement of
Work {“SOW”) for the overall scope and associated timeline in the form of the SHI SOWs template in
Appendix 3.

SHI will ensure either their own, or OEM/subcontractor schedules, activities, and teams will be scaled to
support the scope of services required. SHI will take responsibility for the resourcing being adequate
and consistent throughout the project life, or the impacts of resource turnover. The project status
reporting will keep both parties apprised of progress and informed of any issues requiring resolution.

Should project issues require escalation, the SHI Project Manager and Account Executive, other or
OEM/subcontractor executive(s), will work with the designated County PM and executive to remedy.

1
24 Services- Add’l SHI Capabilities

See Appendix 5 for additional logistical and services support, if available

Multi-Phased/ Multi-Site Deployment
Customer Stored Inventory
Integration/Configuration Services
Repair Services/Maintenance Depot
Environmentally safe Asset Disposition

[
2.5 Relevant Certification/License Documentation

SHI represents and warrants that they are authorized to sell Cook County all the OEMs listed in the
Appendix 1 price schedule, or arly new OEMs added during the term. In addition, SHI warrants that any

Cook County Statement of Work
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SHI project resources under their control have necessary credentials, experience, and certifications to
perform the work engaged. Cook County may further request resource information (i.e. resumes,
references, etc.) to verify resource’s adequate skills to perform the project.

If SHI fails to acquire the proper approvals or certifications prior to sale of Products or Services, then the
County will not be responsible for payment of any unauthorized items until SHI can provide proper
authorizations, and SHI will be liable to remedy any warranty or license impairments resulting from their
failure : '

. |
2.6 Online Ordering System |

© SHI’s Online Ordering System (O0S) will meet the following Cook County requirements and interface
with Cook County’s Procurement systems:

No. Requirements for Online Ordering Yes/No Comments

System
1 Search and order products from a Yes SHi can build a product catalog based
predefined (approved} list of products on Cook County’s requirements. The
and contract prices. o catalog can be limited to a predefined
list of products. '
2 Ensure that the system presents cost Yes SHI will present pricing agreed upon by
information including the discount Cook County and SHI’s sales team.

amount and percentage markup resulting
from Cook County’s contract agreement.

3 Obtain real-time true-up reports for Yes SHI's online portal includes a
products and services {i.e. user maintenance renewal timeline that will
guantities, annual maintenance renewal allow users to view and obtain reports
terms, ability to track warranty ' _ on the expirations of maintenance
information). ' | agreements.
4 Prevent purchases of unauthorized Yes SHI can build a product catalog based
products. on Cook County’s requirements. The
catalog can be limited to a predefined
list of products.
5 Prevent unauthorized users from placing | Yes

SHIwill develop a custom, password
orders. . protected site and only authorized users
will have access.

6 Automatically alert key stakeholders Yes The catalog will consist of only
when unauthorized purchases have been approved products. The SHI sales team
attempted or set parameters have been would alert key stakehalders of any
Cook County Statement of Work
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No. Requirements for Online Ordering Yes/No Comments
: System
violated (i.e. non-approved product, or non-approved items that are
above dollar limit set). requested.
7 Ability to conduct price and product side- | Yes SHI’s online portal includes a
by-side comparisons. Comparison tool that allows users the
ability to conduct side-by-side
comparisons of pricing and product
specifications. The tool allows users to
highlight either commonalities or
differences in the product
specifications.

8 Customized reporting capabilities. Yes SHI's online tool has the ability to
collect customized information during
the order checkout process. This data
will be available on reports that are
available to user on the website.

9 Interface to County’s Procurement Yes SHI can integrate with most

Market Place (Equal Level) system — until procurement systems including Oracle.
-ERP integration with Oracle EBS is fuily SHI has the ability to create a cXML
implemented at minimum be able to Punchout catalog or an Item Catalog.
provide: Our preferred method is cXML
_¢XML Punchout Capable Vendors Punchout. '
;gﬁ:f:;tg:gﬁ;:;t:r:;;; Cook County SHI has the ability to send Item level
UNSPSC codes. SHI sends UNSPSC
eitem level UNSPSC codes . .
*cXML PunchQut, Order Delivery, and versnon}ZD, but can adapt to Cook
) . . County’s preferred UNSPSC codes.
Invoice credentials for connection to
Ii‘;z:( g:t";r;:; ?:;:E:Zlaz‘ dors _SHI I'.las the ability-to provide cXML
invoices or e-lnvaice.
sAn item catalog with Cook County
contract compliant pricing
«[tem Level UNSPSC codes
sSearchable catalog or Punchout site via
Equallevel
#Ability to submit elnvoice

2.7 Key Personnel

Key personnel as defined in the PSA dedicated to Cook County are identified below:

Cook County Statement of Work
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Name/Role

Time Dedicated to Cook County

Account Executive, George J. Sperekas |I
Inside Account Executive Team:

¢ Bobby Celentano 80%

¢ Jenna Criscuolo

¢ Precilla Lin

e Anthony Petrilli
Sales Operations Support Ayana Saluhaddin 100%
Services Account Executive, Bennie Edmondson 30%
Senior Architect, Jeff Newton 20%
Regional Director, John Revnew 20%
Inside Sales Manager, Tyshon Crawley 30%
VP of Public Sector Sales, Denise Verdicchio 20%

Escalation Process

SHI Account Team will be able to fully support the daily needs of the County and provide accessible,
courteous, responsive, and seamless customer service always.

Below identifies the County’s Escalation Contacts in the event the expected levels of support are not

being met:

Inside Sales Escalation Contacts for the Cook County

Tyshon Crawley
Inside Sales Manager — Central
732-564-8117

Tyshon_Crawley@shi.com

Field Sales Escalation Contacts for Caok County

John Revnew
Regional Director Central
779-800-9344
John_Revnew@shi.com

Senior Executive Escalation Contacts for Cook
‘County

Al Fitzgerald
Vice President Enterprise Sales
914-921-8853

Al_fitzgerald@shi.com

Yara Ismail

Director of Enterprise Inside Sales — Public Sector
732-537-7240

Yara_ismail@shi.com

Denise Verdicchio

Sr. Director Public Sector
908-884-1389

Denise verdicchio@shi.com

Thai Lee
Owner/CEQ SHI International Corp.

~ 732-868-8800

Thai_lee@shi.com

SHI is well positioned to fulfill Cook County’s current and future technology innovations by utilizing our
resources including pre-sales solution architects, delivery engineers and architects.

Cook County
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Cook County’s dedicated Sales and Support Team begins with the Account Executive (AE) as the first
point of contact. The AE has indirect support of the entire SHi organization to effectively service Cook
County. The AE manages individuals to provide a complete solution in customer service and technical
innovation for Cook County. This individual will assess the ask from Cook County and take ownership to
engage the suitable individual(s) needed to fulfil the request.

As soon as practicable after contract effective date, the SHI account team will meet with the County
Agency ClOs and determine the CIO’s contract client success criteria {i.e. SLA compliance, savings
achieved, services delivered as agreed, improved asset management, etc.} and the periodic timing of
such reports, but no less than quarterly. As the lead agency, Bureau of Technology, should facilitate
these meetings if necessary.

Define SHI Role Responsibilities The following provides a description of each position’s roles and
responsibilities to the Cook County Account.

Subcontracting and MBE/WBE Participation

SHI understands Cook County’s effort to continue to promote and expand the participation of certified
MBE/WBE firms. SHI will fulfill its targeted MBE/WBE participation goals. :

P
2.8 Customer Service/SLAs

SLAs and Critical Milestones: Commencing on the Effective Date or as otherwise specified in this
Agreement, Contractor shall, as set forth in this Agreement: (a) meet the SLAs and Critical Milestones;
and {b) regularly measure and report on its performance against SLAs and track its progress against
Critical Milestones. Contractor shall maintain all data relating to and supporting the measurement of its
performance, including performance against SLAs, in sufficient detail to permit a “bottom up” )
calculation, analysis and reconstruction of performance reports {including all inclusion and exclusion
calculations} throughout the term of this Agreement. Such data shall be made available to the Using
Agency in an electronic format reasonably acceptable to the Using Agency upon reasonable reguest and
upon the expiration or termination of this Agreement. '

SHI must be responsive in terms of technical issues, product delivery, billing, and requests throughout

the term of the Contract and shall communicate information in a timely manner to keep all County

projects, including transition of services from the County’s predecessor provider(s), organized and

running smoothly. Additionally, SHI will provide the County with high performing teams responding to
and taking ownership of solving problems and helping define solutions for the County.

Quantitative Service Level Requirements

SHI shall maintain relationships with their network of distributors and partners to ensure that products
are shipped within twenty-four (24) hours 95 % of the time and delivered within 1-5 business days for in
stock products.

Cook County Statement of Work
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b. For custom build and back order items, at the time of quoting, SHI will give an estimated delivery
timeframe, and again at order placement, the SHI sales team will inform the County’s end user of the
exact delivery timeframe expected. Should this change, SHI will notify the County immediately upon
learning of the delay. Updates will be provided at least every 24 hours, or on an agreed upon time
frame, until the product is delivered.

c. SHI commits to an SLA of 90% or more for all other products outside of letters a. and b. above shipped
within 15 days of orders.

When there is a delay, SHI will provide any alternatives available. This may include but is not limited to
an alternate distribution source, comparable products, cancelling the order, or potentially discounting
product(s) to account for the delay.

SHI will meet and/or exceed Cook County’s needs by adhering to the following SLAs:

e Time from in stock order to shipment —SHI has access to a very large distribution network for their
supply chain. If product is in stock, in the channel, or at SHI’s facility SHI will be able to fulfil the 5-
day 90% shipment service level agreement, unless otherwise requested by Cook County.

» Shipment errors — The SHI sales and support teams perform muitiple reviews of the order when-
placed. SHI internal control processes eliminate ordering errors and ensures that <2% of the
number of total orders received are shipped to the incorrect location or shipped to the correct
location but with the incorrect product. If there is a shipping and billing error caused by SHI, we
will take ownership and resolve the issue at no cost to Cook County.

SH1 will send the County’s arders electronically to distributors/QEMs for fuifillment. Each of their
distributors/OEMs will meet the same SLA that SHI is agreeing to with the County.

SHI commits to meeting a 99% order fulfillment/accuracy SLA.

Qualitative Service Level Requirements -

SLAs and Critical Milestones: Commencing on the Effective Date or as otherwise specified in this
Agreement, Contractor shall, as set forth in this Agreement: {a) meet the SLAs and Critical Milestones;
and (b) regularly measure and report on its performance against SLAs and track its progress against
Critical Milestones. Contractor shall maintain all data relating to and supporting the measurement of its
performance, inciuding performance against SLAs, in sufficient detail to permit a “bottom up”
calculation, analysis and reconstruction of performance reports (including all inclusion and exclusion
calculations) throughout the term of this Agreement. Such data shall be made available to the Using
Agency in an electronic format reasonably acceptable tothe Using Agency upon reasonable request and
upon the expiration or termination of this Agreement.

SHI will meet and/or exceed Cook County’s needs b'y adhering to the following SLAs:

e Call answered timely — Cook County will have a dedicated Sales Team available for all incoming
calls. SH! also has a hunt group for additional sales and support teams to assist and pick-up if a call
rings x number of times. This will ensure that ninety percent (90%} of calls are answered within
sixty (60) seconds during normal business hours.

e Voicemail response — Cook County will have a dedicated Sales Team available to review voicemail
and will respond within the four (4) business hours from the time Cook-County recorded the

Cook County ' ' Statement of Work
Page 10




message. SHI's voicemail system will send an emall with a wave file directly to the dedicated sales
representative.

Quotes — Cook County will have a dedicated sales and support team available to respond to
quotes and/or resolve quotes within four {4) business hours 90% of the time. Communication with
Cook County will occur if there are any delays or questions as we work through your requests.
New location set up — SHI will work with Cook County to understand the structure and locations.
We will proactively create these locations in our system and show them on your dedicated VIP
web page. Cook County will have a dedicated Sales Team available to perform location updates
within hours of a request, '
Order entry accuracy — The dedicated SHI Sales Team and order entry teams will provide muitiple
checks on the quotes and do a final check once the orders are placed. This ensures at least a
ninety-eight (99%) percent accuracy of the total monthly volume.

Orders entered timely — The dedicated SHI Sales Team will process orders within four (4) business
hours of receipt. An order confirmation will be provided to Cook County once the order has been
executed.

Time from in stock product shipment to delivery — By utilizing SHI’s warehouse facilities in, all in-
stock products are shipped within a one to five (1-5) business day transit time to delivery.

Time from product delivery to installation — A mutually agreed upon product installation schedule
between Cook County and SHI will be defined for each project in the SHI SOW. The PMO
command center will coordinate the deployment schedule based on agreed timelines with Cook
County. Deployment resources will be onsite at time of delivery.

Percentage of devices DOA — SHI is a tier 1 reseller with our OEM manufacturers and historically
our OEMs have been below 1% per quarter on DOA products. If an OEM begins to exceed the 1%
per quarter SLA, SHI will work with the OEM on behalf of Cook County to assess the problems and
report back the resolutions to Cook County.

Contact installation location to inform product on the way and to schedule installation date — As
part of the multi-site deployment offering by SHI, the PMO command center coordinates the
product procurement process with the deployment resources to ensure they are ready to receive
the products and deploy on schedule. The PMO command center will contact the installation
location with the details of the product arrival and deployment schedule. The Sales Team will also
monitor the delivery status during the deployment. ' '
Final installation of product As part of the multi-site deployment offering by SHI, the PMO
command center coordinates the product procurement process with the deployment resources to
ensure they are ready to receive the products and deploy on schedule. The Sales Team will also-
monitor the delivery status during the deployment. ,

Order received to-product shipment — a) In stock shipped within 24 hours and dellvered in 1-5
days b) Custom builds and backorders best estimate at time of order updated every 24 hours. By
utilizing SHI's warehouse in Hanover Park, IL, our distributors’ multiple warehouse locations, as
well as solid OEM partnerships, SHI can meet all others outside a) & b) at the fifteen (15) day SLA
90% of the time. In the case of missed SLAs, SHI will maintain a forecast with the OEM to ensure
future orders will fall under the SLA.

Product shipment to installation complete — As part of the multi-site deployment offering by'SHI,
the PMO command center coordinates the product procurement process with the deployment
resources to ensure they are ready to receive the products and deploy on schedule. The Sales
Team will also monitor the delivery status during the deployment. Upon installation completion,
the PMO command center will validate that the completed installation is satisfactory to Cook
County’s requirements and expectations.

Cook County Statement of Wark
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2.9 Reporting Responsibilities

SHI's reporting capabilities will meet Cook County’s current and future reporting needs. Cook County’s
dedicated Sales Team can generate reports that comply with Cook County’s report field requirements,
including: :

e Purchase order number
+ Description

& Part number

s Serial number

¢ Quantity

e Order number
¢ Price

¢ Order date

s Ship date

¢ Total quantity of each item ordered during the period
s Reporting period

Monthly — Board Spend by Business Unit, Agency, County ~ each of the above reports can also be pulied
based on these hierarchical organizational levels

Quarterly Reviews

e Spend by Business Unit, Agency, County
o Adds, if any

¢ Savings beyond contract rates, if any’

¢ MWBE Compliance versus fargets

s SLA achievement

e A/Rstatus

* |[ssues/Opportunities

SHI's Reporting capabilities provide pre-defined as well as ad-hoc reports that can be generated by your
dedicated Sales Team, but also that can be run on demand if needed by Cook County. In addition, if
there are reports that Cook County would like to be delivered automatically, Cook County’s dedicated
Sales Teamn can pre-configure reports based on Cook County’s requirements and can have them
automatically delivered to your inbox or available through SHI’s eCommerce site.

As reporting needs change during the term of the Agreement, SHI's dedicated Sales Team can
accommodate requests by Cook County to change the timing and content of the reports as well as add
additional reports. '

Cook County Statement of Work
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2.10 Product Warranty

Only OEM authorized technicians of their product(s) may perform manufacturer’s warranty services.

SHI! will coordinate warranty service issue with OEMSs, and pass through all warranty rights related to an

QEM’s products. In addition, SHI will accept return of most products within 30 days of product delivery
_and in accordance with SHI's standard return policy.

|
2.11 Training Approach

SHY’s approach is to work with Cook County to determine the training needs based on feedback from the
technical staff and leadership. SHI can provide multiple training options for Cook County based on the
needs.

OEM Training

The dedicated Sales and Support Team will engage the OEM needed and help define the training
parameters and topics to be covered. The training will be conducted by the OEM at Cook County’s
preferred location within the required timeframes.

Knowledge Transfer from Professional Services Engagements

During professional services engagements, the resources will provide a level of knowledge transferto -
Cook County’s staff throughout the project and will also provide a transition of knowledge at the close
of the project. -

|
2.12 Security and Compliance

SHI will comply with the data-related system requirements outlined below. Please note, there is a
requirement for third party review/assessment prior to entering into contract with Cock County.
Without this information, we can only confirm that SHI would meet Cook County’s security
requirements, not the subcontractors providing the work. SHI will work with Cook County to ensure
security assessments are completed prior to performing any services.

. At all times, Cook County will be able to receive Cook County data, associated metadata, and

reasonably granular subsets thereof, as well as any associated files or attachments, from the Systemina
- useable, encrypted format.

. Upon termination of the contract and at Cook County’s written request, SHI will destroy County

Data, including backups and copies thereof, according to NIST standards or as otherwise directed by

Cook County, and SHI will ensure Cook County receives a copy of their data when requested, and SHI's

Cook County ‘ Statement of Work
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retention will be for seven (7) years after the expiration of the contraci, including any contract
modifications, to ensure access to licensing and purchasing records.

. SHI's system will have the ability to retain Cook County data in‘a manner that is searchable and
capable of compliance with records retention laws and best practices and customized to suit the needs
of Cook County.

. At no time may SHI suspend or terminate Cook County’s access to Cook County Data or the
System for breach of contract or term or condition relating to the System without giving Cook County
reasonable notice and opportunity to cure according to Cook County’s dispute resolution process.

|
2.13 Audit Requirements

SHI will comply with Cook County’s audit requirements cutlined below.

» SHI will provide the SOC 2, Type 2 report to Cook County annually or upon request, with the
signed copy of an NDA. The report will focus on SHI non-financial reporting controls relevant to
the security, availability, processing integrity, confidentiality and privacy of our on-iine system(s)
connected to or in use by Cook County. Included in the reporting will be a matrix listing the Trust
Service Principles which SOC 2 is based upon and how our system(s) measure up to the four areas
of which SOC 2 is based upon: Policies, Communications, Procedures and Monitoring.

» SHI will provide corrective action plans to Cook County to resolve any exceptions, material
weaknesses and/or control deficiencies identified in the SOC report.

e Cook County will have the right to access and audit SHI's system and hosting, as it relates to
services being provided. SHI does not allow intrusive audits and any third-party auditor must be
approved by SHI.

e SHI understands Cock County has the rlght o request reasonable adjustments at the expense of
SHI where those requests are based upon audit findings pertaining to the Systems or Hosting.
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3. Implementation Plan

SHI’s onboarding has already begun due to their successful award of the County’s software reseller
contract, and the Office Technology award will leverage those same implementation steps to provide
the County services quickly.

On top of onboarding, the sales team has an ongoing approach to Customer Success. As with all true
partnerships, Cook County’s success ultimately equals SHI's success and that takes an ongoing honest
assessment of how SHI is doing against the quantitative metrics as well as non-guantitative metrics and
soft skills.

County expects that SHI will complete implementation within 10 days after County Boa rd approval
allowing for the processing of County orders for products and services.

Throughout the contract term, SHI can provide Cook County with solution meetings on an as-needed
basis. These meetings will help Cook County with innovative architecture discussions on their office
technalogy needs and A/V advanced designs. Once a solution is determined, the dedicated sales team
will engage the OEMs to negotiate increased discount levels for Cook County.

Finally, the Quarterly Business Review (QBR) is an executive level review and allows mutual feedback on
People, Process, and Performance. During this meeting, SHI will also produce reports required and a
snapshot on spend categories and where we are against the contract terms. Cook County can also
provide vision and strategy updates, which provides SHI the visibility to be a thought leader for Cook
County.

Sample Implementation Transition Plan-SHI

Category Task SHi Customer | Total
Time
Estimate
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3.1 Exit Transition Assistance

SHI will after the conclusion of the agreement offer assistance to the County, if necessary, for up to 90
days after the agreement ends to ensure that all the County’s necessary transition data and relevant
agreements are transitioned to their successor entity. In addition, SHI will provide the successor
logistical support 6n any ongoing efforts or projects that will exceed the term of our agreement. The
parties will mutually agree on SHI's compensation for these efforts, if any, based on the efforts
requested by the County, and SHI support of its costs.

Cook County Statement of Work
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4. County Responsibilities

_
4.1. Fees/Payment/Terms |

The County has estimated its total Office Technology Products spend to be between $1 million annually,
but this is merely an estimate and not a commitment of spend for either awardee. The initial term of
the agreement will be five (5} years from the effective date pursuant to Article IV in the mutually agreed
and executed Professional Services Agreement Term section with options for three (3) additional one-
year renewals

County requires that contract pricing remain firm/fixed during the initial term of the Contract as set
forth in Appendix 1 and 2. During the renewal option periods, County reserves the right to renegotiate
pricing based upon competitive price benchmarking, volume discount, and escalation cap terms in the
agreement. )

OEM Products and Extended Maintenance will be priced to County at the Mark-Ups in Appendix 1
Services will be priced at the SHI rates and Percent Mark-Ups in Appendix 2

Invoices must conform to the terms set forth in Article 5, Section (b) of our agreed Professional Services
Agreement.

Payments and invoicing will be integrated with SHI through County’s ERP system

Cook County \ Statement of Work
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Appendix 1: SHI Product Pricing

o T .
& $¢
P £ £
= "E c
o S gg
+ £
t . o
OEM Produc Products g c g3
Category s - e
o =] ‘E o
2 35"
3 2§
Z 5 3
Apple Peripherals *Peripherals 9% 9%
Apple Audio Visual TV's 8% 8%
Apple Desktops Standard Desktops 8% 8%
Workstation
I .59 .59
Apple Desktops Desktops 7.5% 7.5%
Apple Laptops Standard Laptops 7.5% 7.50%
Apple Laptops Workstation Laptops 7.5% 7.50%
Apple Tablets Tablets 7.5% 7.50%
Getac Laptops Rugged Laptops 35% 31%
Getac Tablets Tablets 35% 31%
Getac Peripherals *peripherals 20% 31%
JBL Peripherals *Paripherals 30% 30%
JBL Audio Visual Sound Systems 30% C30%
Microsoft Peripherals *Peripherals 3% 3%
Microsoft Audio Visual Monitors 3% 3%
Microsoft Desktops Standard Desktops 3% 3%
Microsoft Desktops Workstation 3% 3%
Desktops
Microsoft Laptops Standard Laptops 3% 3%
Microsoft Laptops Workstation Laptops 3% 3%
Microsoft Tablets Tablets 3% 3%
Microsoft Printers Laser 3% 3%
Cook County Statement of Work
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Shure Peripherals *Peripherals 30% 30%

Shure Audio Visual Sound Systems 30% 30%

*peripherals - County understands that OEM's may not provide all of these peripheral products, but
general non-exhaustive list: Keyboards, Mice, Earphones, Headsets, Speakers, Audio Recorders/Players,
Video Recorders/Players, Pointing Devices, Webcams, Speakers, Microphones, Power Strips, Cases,
Expansion Cards, Memory, Storage Devices, Optical Storage Devices, Power Management, Surge
Suppressors, Physical Security Products, Tools, Docking Stations, etc.

Cook County reserves the right to renegotiate pricing based upon competitive price benchmarking,
volume discount, and escalation cap terms, and has right to request to negotiate different terms of the
renewal option periods. Agreement pricing changes will be only by written amendment executed by
both parties.
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Appendix 2: SHI Services Rates |

Note: SHI — Add BAFO rates or better for OEM service categories awarded

Technical Professional Services Hourly Rates

21 2|88 85| gk 2t 2 5
Product m o © -2 n 5| © E s 2 T &
. [ = c [T - © - =
ine | = | & | BE5 | F0 | 2n| 25 2 ®
[} [=} v o et [ =) v 5] I.l:.l

- A | e et [= et

- a - — o

Hourly Rate

Apple $215 | $180 | $185 $215 $215 $145 §165
Getac 5215 | $180 $185 5215 $215 5145 5165
iBL $215 | $180 5185 $215 5215 5145 5165
Microsoft | $215 | $180 | $185 $215 s21s $145 5165
Shure $215 | 5180 5185 $215 5215 5145 - 5165

Add pass thru % for third party, or OEM subcontractors

SHI will assess a 5% mark-up for any third—pafty OEM SOW, and SHI will provide a PM dedicated to the
County's account for SOW risk mitigation.

Cook County reserves the right to renegotiate pricing based upon competitive price benchmarking,
volume discount, and escalation cap terms, and has right to request to negotiate different terms of the
renewal option periods. Agreement pricing changes will be only by written amendment executed by

both parties.

Cook County Statement of Work
Page 22




SHI Integratioh Services Pricing

Part Descrip'tion , Cost
First Article Build Test & Validation-PC/Mobility/Networking 531
Custom Config- Device Spot Check-Functionality Testing $6
Config- Assign IP address - Add-On $10
Custom Kitting - Integrate accessories with Device -PerlxBox $6
Custom Kitting-Combine Items In As Few Boxes Possible— 43
PerlxBox
PC Config- Asset Tagging with Reporting-PerlxUnit-Standalone S14
Additional Asset Tag on packaging- Per1xTag- AddOn $3
Laminated Asset Tagging & Reporting - 1x - Standalone Tag $15
Laminated Asset Tag w/High Tack & Reporting-1x-
StandaloneTag ' 516
Laminated Asset Tag Print Without Application - PerlxTag $1
Laminated Asset Tag with High Tack Print-NoApplication-
PerlxTag - 51
Asset Tag Print Without Application - PerlxTag s1
Custom Config: UV printing 519
PC Config: Single Application Install — Per1xApp- Add-On . $9
PC Config- Single Application Instail- PerlxApp - Standalone $20
PC Config- Custom BIQS Adjustments - Per 1x - Add-On 56
PC Config- Custom BIOS Adjustments - Per 1x - Standalone $18
Custom Config- Clone OEM HD onto HDD-SSD insert 522
PC Config- Base Charge for W1 Configuration ' 512
Custom Config- Join to Domain $6
Custom Config- Replication of external hard drive $14
Custom Config- DVD Drive removal - AddOn $6
Custom Config: DVD Drive removal - Standalone 518
Custom Config: HDD Encryption- Per 1x drive- AddOn 515
PC Config- Image Install & Test Per 1x - Quoting ONLY 522
PC Config- HardDrive,VideoCard, NIC Card Install-Perlx-AddOn 56
PC Config- HardDrive,Video-NIC Card Install-Perlx-Standalone S18
| Custom Config- Microsoft Office Instaliation - Full Suite 522
Custom Config- Operating System Upgrade - Per 1x Unit 551
Custom Config- Operating System Downgrade - Per 1x Unit $51
PC Config- Full Opérating System Install - Per 1x Unit $51
PC Config- RAM Installation - Per 1x Module - Add-On $3
PC Config- RAM Installation - Per 1x Module - Standalone $14
Custom Config- Removal of Hard Drive, NIC Card, etc -AddOn $6
PC Config- Asset Tagging with Reporting- Per1xUnit - Add-On $3
Laminated Asset Tagging & Reporting (Per 1x Tag) 54
Laminated Asset Tag with High Tack & Reporting (Per 1x Tag) sS4
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Custom Config- ICO Hosted VPN Soiution Set-up Fee

$1,188

Mobility Config- Serial no. Capture, BootUp -Systemn Failure S6
Mobility Config-Deployment CustomerSuppliedimage-

QUOTING ONLY $12
MobilityConfig-DeployCust.SuppliedimagelnstallApps-

QuoteONLY ' 525
SHI Config: SHI Win10ZeroTouch $15
Custom Config: Verify DEP/MDM Enroliment $10
Cart Config- Wiring and Assembly $86
ChromebookConfig-UnboxDeviceEnrollmentDataCapture-

Standalone $18
Chromebook Config: Enroll device- AddOn $6
Mobility Config- Create ApplelD $14
Custom Config- Logo with Asset Tag Etch $14
Custom Config- Case or Cover - Logo with Asset Tag Eich $14
Mobility Config-Update device to latest version O$ S11
Mobility Config- Apply screen protectors S11
Custom Config- SIM Card Install with Sim Card Capture- AddOn s3
Custom Config- Router or Switch cénfiguration - AddOn $12
Custom Config- Disable Printer Settings $18
*** Warehouse Services: Monthly Warehousing % fee per

remaining assets 2%
Custom Config- Load programs or files on USB drives 59
Custom Config: HDD Encryption- Per 1x drive- Standalone S27
Config- Assign IP address - Standalone $22
SHI Advanced Exchange Processing 531
Advanced Exchange Shipping Label 50

**+ (60) days free warehousing from date of PO receipt

after the 1st (60) days
until stock is depleted.

Stocking Fee of 2% of the total value of remaining assets is charged each month
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SHI Asset Recovery Services Pricing

Asset Type

Cook Cty
Gov.
Pricing

included

Desktops / Laptops / Tablets

$9.60

Offsite serial # capture

Offsite HDD shred or erasure
Asset Remarketing (if applicable)
Recycling (if applicable)

iPhone / Android

$6.00

Offsite serial # capture

Offsite HDD shred or erasure
Asset Remarketing (if applicable}
Recycling (if applicable)

LCD Monitors

$9.60

Offsite serial # capture
Asset Remarketing {if applicable)
Recycling (if applicable)

Other Serialized Assets

$9.80 -

Offsite serial # capture
Offsite HDD shred or erasure (if

applicable) .

*

Asset Remarketing (if applicable)
Recycling (if applicable)

Servers

$14.40

Offsite serial # capture .
Offsite HDD shred or erasure of 1 HDD

(extra HDDs to be charged per HDD - see .
above price) :

Asset Remarketing (if applicable)
Recycling (if applicable)

Printers/Fax/MFD’s/Copiers/Networking

$10.80

Offsite serial # capture
Offsite HDD shred or erasure {if

applicable)

Asset Remarketing (if applicable)
Recycling (if applicable)

Individual / Loose Hard Drives

$6.00

Offsite serial # capture

Cifsite HDD shred or erasure
Asset Remarketing {if applicabte)
Recycling (if applicable)

Peripherals
(Keyboards, Mice, Cables, etc.)

$0.40

Recycling per paund

Cook County
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Appendix 3: SHI Services SOWs

SHI will act as prime contractor and require a signed separate SOW agreement between SHI and Cook
County for any related services performed by SH! or its subcontracted resources which are not
authorized vendor SKU products which will be formatted per below:

Executive overview of the project purpose/background

Description of boundaries of SOW scope. Goals of the project -define
results/benefits/success criteria ‘

County and Vendor - PMs and Project Executives

Functional, non-functional, data, documentation, and integration
| requirements, and any other criteria {i.e. form, format, location}

Schedule and milestones which project is delivered/measured based on
assumed start date '

Tasks and activities performed by Vendor, along with resource staffing if
T&M based, or NTE '

Defined work product{s} if Deliverables based along with Acceptance
Criteria ' '

Cost of Vendor Services/Deliverables — payments tied to accepted
deliverables; or completed services {Note: Any invoiced vendor travel
must be preapproved in writing and per County palicy)

Deterrnination of acceptance will be in writing based on
specifications/criteria at the sole discretion of the County

Required County staffing and activities to support Project completion

Materials required from the County (i.e. Hardware, Software, etc.)

Reporting and oversight requirements for managing project by vendor
PM, project, and governance committees

Intellectual Property {IP} Rights of Deliverables and Materials

Conditions mutually agreed for project delivery

Optional activities which may be added to Deliverables above at Client
option, where it may be dependent on prior delivery.
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Appendix 4: Change Process

Products & Services

SHI will work with County Concurrence Committee to determine the approval process and operational
logistics of adding or removing products from the approved catalog.

Projects

During the course of a services engagement, Cook County, or additionally SHI, if the change is to an
agreed assumption, may make a change request to SHI detailing the nature of the change and the
reasons for it. SHI will assess the request and determine the impacts to budget, schedule, and
deliverables. Cook County may approve or reject the SHI determination. If accepted, the project will
incorporate the change. If not, the change request will not impact project scope.

Contract

Cook County’s lead agency, Bureau of Technology, will act as Cook County’s manager of the overall
contract, but any changes outside the original intended scope, term, or dollar authority of the County
Board approved SHI contract will require an amendment by the County CPO or Board.

Cook County Statement of Work
Page 27



#
e ———————————————————————

Appendix 5: Add’l logistical Support and Services

Note: SHI may list additional logistical special services (i.e. multi-stage, or facility deployment, storage,
deployment, configuration, repair, maintenance depot, disposal, etc.) and related pricing

At SHI, we offer a comprehensive portfolio of services that can be mixed and matched to meet Cook
County’s unigue business requirements. Acquisition Services are the beginning portion in the PC
lifecycle, which include: '

Software image loads for desktops and laptops - SHI will load the County’s custom image to desktops
and laptops. All images are managed on site at SHi, with revisions and updates implemented at the
client’s request. All images are housed on both a server and some form of back-up media for fault
tolerance. SHI also allows for the local hosting and integration with customer software distribution
technologies (SCCM, KACE, etc.) to allow for seamless management and a more robust integration.

Asset tagging and serial number capture - Assei tags may be provided or a format specification may be
given to SHI for in house development or procurement thrua third party vendor. All serialized assets
that are shipped from our warehouse are scanned for serial numbers and captured in our reporting. We
also provide reports to Cook County with the serial number information.

Integration of assorted hardware items into systems - The SHI integration center will also install various
add-on components, such as memory upgrades, NiCs, additional hard drives, CDRW, DVD, etc. using
either OEM or third party components into the client’s desktop or laptop.

Custom labeling and packaging - Based on requirements, SHI can label and package to the County’s
specification. Custom bar code labels can be developed in house ranging in size from 0.5x2 to 8.5x13.5
with a wide variety of customer specified data being captured and displayed.

i0S/Mobile Device Configuration - SHI provides a Zero Touch service that allows us to create device
ID’s, giving each device a unique ID for use with all major app stores, or creating IDs that can be
customized to any naming convention necessary. With this service we are currently adding customized
groups of apps to iPads, saving favorites to toolbars and adding a logo wallpaper. Zero touch will also

provide a report including hardware identifier and the 1D assigned. We are also DEP authorized and can '

provision your mobile device specifically for your segment.
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Laser Etching/UV Printing - SHI will brand custom identification to mobile devices, providing non-
removable theft prevention. The etching can be text, corporate logo or a scannable barcode. SHI can
also provide color graphics and branding leveraging UV print technology. ‘

Warranty Tracking and Support - Within our order processing system, SHI can track warranty start and
end dates. This allows us to provide you with reports that detail those products whose warranties are
s00n to expire. At this time, the customer may choose to purchase warranty extensions from the
manufacturer or third party warranty contracts. SHi is available to provide you information about all of
your options and to assist you with choosing the option that meets your business requirements.

Asset Disposal Services

SHI offers a complete range of services designed to create a cost effective and efficient asset re-
deployment and disposal program for Cook County Government. SHI's solution for the testing/auditing,
fair market valuation, and if necessary proper disposal includes the following options, which can be
customized to meet your specific needs.

Logistics Planning & Support. SHI can arrange asset pick-ups within 48 hours anywhere in the
continental United States. Special accommodations can also be made in regards to global pick-ups.

Test Audit Process Reports: Asset requisite parameters are tracked, which includes, but is not limited to;
manufacturer, model, configuration, memory, operational status and'hard drive size. SHI customizes the
report to meet customer specifications.

DEP/EPA Approved Recycling: SHI assists with the disposal of equipment by following EPA
(Environment Protection Agency) guidelines, and an EPA certificate is provided to the customer. Basic
product information is captured with no testing performed. :

Data Destruction from All Devices: SHI ensures that all data, software, and asset tags are removed from
hard drives in accordance to a-commercial or DOD standard.

SHI offers two options for ensuring that customer data is not retained on their old assets.

Q Forensic Scrubbing: For CPUs, Laptops and Servers with a 233MHz or faster Processor, SHI
can offer a Forensic Scrubbing of the hard drives. All data from each hard drive will be scrubbed
. using a Department of Defense approved (5222.22M compliant) patented data overwrite
technology designed to completely eliminate all data from a computer's hard drive.

O Degauss: In compliance with HIPAA, SHI will physically remove the hard drives from the CPU’s
and degauss them at a fixed cost. Degaussing a magnetic storage medium removes all the data
stored on it. After this process has been completed the storage units will be physically destroyed.
This equipment will have no resale or remarketing value and the equipment will be designated for
DEP/EPA Approved Recycling. Cook County Government will be provided with EPA
documentation "Certificate of Indemnification” for these assets.
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IT Asset Valuations: Certified appraisers assign a value for all equipment for remarketing and/or donation
credits to charitable institutions. :

Donation and Re-Deployment: After the equipment has passed testing, and has been properiy
refurbished, SHI is able to facilitate the sale of used equipment to the general public, or o Cook County
. Government employees, as well as donation to a charitable institution of the county’s choosing.

Off-Lease Re-Deployment: SHI can refurbish, re-image, and upgrade off-lease purchased equipment for
redepioyment to a designated destination within your crganization.”

Lease/Software License Management: SHI can audit the software to determine which operating system
and licensed applications are present. The data is compiled into a comprehensive report that can be
provided to the leasing company, or kept by the customer to monitor re-deployed leased licenses that
have been purchased.

Cook County . Statement of Work
Page 30



Contract No. 1830-174238
Office Technology Products and Related Services

EXHIBIT 2

Minority and Women Owned Business Enterprise Commitment and MBE/WBE
Utilization Plan
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" Cook County Board
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BRANDON JOHNSON
1st District

DENNIS DEER
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BILL LOWRY
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STANLEY MOORE
4th District

DEBORAH SIMS
Sth District

DONNA MILLER
6th District

- ALMA E ANYA
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LuUIs ARRCYO, JR
8th District
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BRIDGET GAINER
10th District

JOHN P. DALEY
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I OFFICE OF CONTRACT COMPLIANCE

EDWARD H. OLIVIERI

DIRECTOR :
118 N. Clark, County Buiiding, Room 1020 # Chicago, llincis 60602 @ (312) 603-5502
_
July 16, 2019

Mr: Raffi Sarrafian -

. Chigf Procurement Officer

‘County Building-Room 1018
Chicago, IL 60602

Re:  Contract No. 1830-174238
Office Technolagy Products and Related Services -
Buraau of Technology

. Dear Mr. Sarrafian:

The foliowing bid for the above-referenced contract has been reviewed for compliance with the Minority- and Women- owned

. Business Enterprises (MBE/WBE) Ordinance and have been found to be responsive to the ordinance.

“

- Bidder: SHI Infemational Corp.

Contract Amount: $5,000,000.00
Contract Goal: 35% MBE/ WBE

MBEWBE Status Certifying Commitment
' ‘ Agency {Direct*
SLG innovation, Inc. ~ MBE (6) City of Chicago 12%
Ascent Innovations, LLC MBE (8) Cook County 13%
* Next Generation, Inc. MBE {9) Cook Counly - 0%
' Total 35%

*Commitment percentages are based on the professional services on the contract.

The Office of Confract Cdmpliance has been adviséd by the Requesting Department that no other bidders are being
recommended for award, Original MBE/WBE forms were used in the determination of the responsiveness of this contract.

Sincerely,

7

EXward H. Oliviert
Contract Compliance Diractor
EHC/ae

CC: Richard Sanchez, QCPQ

Jim Gavin, BOT
Carlyn Augustave, BOT -

§ Fiscal Responsibility § Innovative Leadership @ Transparency & Accountability [ Improved Services



MBE/WBE UTILIZATION PLAN - FORM 1

~ . BIDDER/PROPOSER HEREBY STATES that all MBEMRE firms included in this Plan are cerfified MBES/WEES by at least one of the entities listad In the General
( Cardlitlons — Saction 18. ,

1. BIDDER/PROPOSER MBEMWBE STATUS: (check the appropriate line)

N

Bidder/Proposer is a certified MBE or WBE firm. (If so, attach copy of cument Letter of Certification)

Bidder/Proposer.is a Joint Venture and one or more Joint Venture partners are cerlified MBEs or WBEs. (if s0, attach coples of Letter(s) of
Certification, a capy of Joint Venture Agreement clearly describing the role of the MBEAWBE firm(s) and its ownership interest in the Joint
Venture and a completed Joint Venture Affidavit - available online at wnw.cookeountyil.cov/gentractcompliance)

" Bidder/Proposer is not a certified MBE or WBE firm, nor a Joint Venture with WBEMWBE partners, but will utiize MBE and WEE firms either

directly or indirectly in the performance of the Contract. (If so, complete Sections Il below and the Letter(s) of Intent - Form 2).

Direct Participation of MBE/WBE Firms D Indirect Participation of MBEAVBE Firms

NOTE: Where goals have not been achieved through direct participation, Bidder/Proposer shall include documentation outlining efforts to
achieve Direct Participation at the time of Bid/Proposal submission. Indirect Participation will only be considered after all efforts to
achieve Direct Participation have been exhausted. Only after written documentation of Good Faith Efforfs is received wilt Indirect

Participation be considered.

MBEs/WBES that will perform as subcantractorsfsuppliers/consuftants include the following:

M/WBE Utifization Plan - Form 1

MBEMEE Fimm: SLG Innovation Inc

Address: 30 South Wacker Drive Suite 2200 Chicago, lllinois 60606

Emay €dburns@slginnovation.com

Contact Person; Ed Burns Phon; _ 530-803-2009

Dollar Amourd Participation: § TBD based on the County's actual spend

Parcent Amount of Participation: 12% ' %

* giter of Infent attached? " Yes No
*Current Letter of Cenlification attached?  Yes No

MBEMWBE Firm:

Address:

E-maik:

Contact Person; Phone:

Doltar Amount Participation: §

Percent Amount of Participafior: ' %
*| atter of Intent attached? Yes No
Current Letter of Certification attached?  Yes No

Attach additional shesis as nesded,

* Letter(s) of Intent and current Letters of Certification muist be submitted at the time of bid.

Revised: 01/29/2014

_..-‘,_,...,_.‘..“
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MBEWBE LETTER OF INTENT - FORM 2

M/WBE Firm: SLG Innovations Inc

 Gontact Person: £d BUMs
Address: 30 South Wacker Drive Suite 2200

Phone: 630-803-2009 pgy

Emal: edburns@slginnovations.com

Participation: L IDirect [ ]indirect

Ceriifying Agency: City of Chicago

Centification Expiration Date: 08/01/2018

Black

Ethnicity:

. RFP 1830-17423
Bid/Proposal/Contract #:

27-3060396

FEIN #

Will the M/AWBE firm be subcontracting any of the goods or services of this contract to another firm?

No [ ]Yes- Please attach explanation. Proposed Subcantractor(s):

The undersigned MANBE is prepared to provide the following Commodities/Services for the above named Project/ Contract: (if
more space is needed fo fully deseribe MAWBE Firm's proposed scope of wark and/or payment scheduls, aftach addifional sheefs)

SHI partner will provide products and services associated with RFP 1830-17423,

indicate the Dollar Amount, Percentage, and the Terms of Payment for the above-described Comrmodities/ Services:

Total dollar amount will be based on tha Counly's overall spend.

The Iotal perceriage for MyYBE participation mest ihe County's goal for SLG Innovaiions is 12%. '
Tenms of payment will be determined and agreed to during the development of the Statement of Wark for each engagement.

THE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become a binding Subconfract Agreement for the above

work, conditioned upon (1) the Bidder/Proposer's receipt of

a signed contract from the County of Cook; {2) Undersigned

Subcontractor remaining compliant with all relevant credentials, codes, ordinances and statutes required by Contractor, Cook
County, and the State to participate as a MBE/WBE fim for the above work. The Undersigned Parties do also certify that they

did not affix their signatures fo this document until all areas under

0O =

Description of Service/ Supply and Fee/Cost were completed.

Signature (M/WBE) Signature (Prime Bidder/Proposer)

Ed Burns Naialie Castagno

Print Narme Print Name

SLG Innovations SHI International Corp

Firm Name Firm Name .
o2 [20\S ,IO(Z@![ZD\%

Date v Date o

Subscribed and swom befare me '
this @S tay of 00 201

Notary Public

DERRICK HOWELL-MCQUERAL
Official Seal

4  Notary Public - State of Illinois

i My Commission Expires Apr 25, 1022

M/WBE Utllization Plan - Form 2

Subseribed and swom hefore me

this 2A_day of f zgéo%r z : 2018 .
Notary Publi '

SEAL

ANNA SMITH

Commission # 50000036

Notary Public, State of New Jersay
My Commissian Expires

Juiy 07, 2619

N U FOROU Y

o
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Cock County Government RFP# 1830-17423

ASCENT INNOVATIONS

H
]
H

MBEWBE UTILIZATION PLAN - FORN 1

EHDOERIPROPOSER HEREBY STATES that s MBEAVBE fires included In this Plan ase certified MBEAVBES hy at laast one of the enfilies listed i the Gensval

zCondilinnE - Saction 19,

B

BHOOER/PROPOSER MBEMWBE STATUS: {chiack the appropriate line)

BlddenProposerls a cenified MBE or WBE frm. {i o, aitach copy of curent Lattar of Certficaiion)

BlderfProposer is e Joint Verure gnd ona or mare Joint Vantura parness aré sarified MBEs or WRES. (If 80, atach copies of Latler(s) of
CarpRocalion, & copy of Joint Venture Agreement clearly deseriping the tole of the MBE/WEE firmifs| and its ownership mterest in the Joint

Vinture &nd a complated Jelnt Venture Afidavil - svaliatle onling ot www.copkenyrivil.covigoniragcompliance}

Biddaniropaser is ret 3 certified MBE ot WBE Fm, not a Juit Vanture with MBEANGE partnars, but wil utilize MBE and WAE firm$ gither

diragtly or indlrelly i the perfommence of the Contract. (I so, camplate Sactions |l below and the Letecs) of Intent —Form 2),

m Diract Participation of MBEAWBE Finms [:] Indirect Partizipation of MBEIWEBE Flrms

NOTE: Whaere goals have not been achleved through direct participation, Blader/fropaser shall include documentstion oullining efforts to
jachisve Direct Pasticlpation at the tims of BidiProposal submisgion, Indirgot Participation will orly be considered atter all effarts to

iachieva Direct Participation have been sxhausted, Only after wittten documentation of Geod Faith Efforts ie raceived will Indirect
‘Participation be cormidersd.
1

i

MBESWRES that will parform as subcontractors/suppliersicansultants includa the foltowing:
MEEIBE Firm: Ascent nnovations LLC

Adiress: 475 N Mariingate Rd, Sulte 820, Schaumburg, i 60173

E-mal; sohena.haliz@ascentinnov.com

ContactParson: Sohena Hafiz Fhong; _847-572-8000

Cicller At mu'paﬂm: ¢ TBD based on the Couhty's actual spend

Parcant Amaur of Partcipstion: _13% %
ceteofineniaachegy - Yes kL) O o

*Current Letter of Certification ateched?  Yes Mo

MBEWBE Flrm:

Addrass:

E-madl;

Contact Person: Phane:

Dollar Amount Participetion: $__

Parcant Amount of Padicipeion: Y
*Letter of Intent attached? Yes No

urrent Letter of Certification ettached?  Yes No

Attech additional shesls a5 nesdéd.

* Lattér{s) of Intent and current Letters of Certification muat be submitted at the time of bid.

IM/WBE Utilization Pian - Form 1 _ Revised: 01/28/2014

10




Cook County Government RFP# 1830-1742
| shy

MBE/WBE LEYYER OF INTENT - FORM 2

MMWBE Firm: Ascent Innovations LLc Certifying Ageney: Cook County Government
Contact Person: SONENA Hgﬂz Cenrtification Expiration Date: 10/24/2019 |
tddress: 479 N Madtingaie Rd, Suite 820 Ethnichy: Aslan-South Asian

CityfState: Schaumburg, IL Zip: 60173 BidProposaliCanraci HFP 1830-17423
phone: 847-572-8000 pay rem g 27-1301225

Emal: Sohena.hatiz@ascantinnov.com -

Parspation: L Jowect [ jindirect

Wil the MANBE firm ke subcontracting any of the goods or services of this contrac to another fm?

No [ ]Yes- Ploase atiach explanation. Proposed Subsantractor{s):

The undersignsd MAWBE Is praparad fo provide the following CemmaditiesServices for the above named Project Contract: (if
fmors spacs is neaded to Jully descrite MWBE Fimt's proposet] scope of work antlor paymest scheduls, atach edidfionsl sheets)

SHI pariner will provids products and services associated with REP 1830-17423.

 indicate the Daltar Amount, Pércantage, and the Terms of Payment for the above-destribed Commoditiea! Services:

Totaf gollac amount wilbe based on the County’s overalt spend,

8 101 percentage 1o panicipaon meel | Buniy's goal or ALIG 1%, Terms ol paymen!
wlil ba determined £nd agreat Lo dydng the development of the ratomen of Work for sagh o oTanl.

THE UNDERSIGNED PARTIES AGREE that this Letter of thient will become a binding Subcontract Agreemant for the abave

wark, conditianed upon (1) the BidderPropaser's receipt of a signed contract from the Caunty of Cook; {2) Undersigned

Subcontractar remaining compliant with all relevant credentials, codas, ordinancas and slatules raquited by Gontrackor, Cook

County, arid the State to participata as a MBEWBE firm for the abiove work. The Undersigned Parties do also cartily that they

did not affix fhair signatures taﬂ;is dosument untll all areas under Dascription of Senvice! Supply and FaelCis! were completed.
S

Mo’ N R A

L

Signaturs (MWBE) Signatura (Prime Bidder/Proposer)
Sohena Hafiz Natalle Castagno
Frint Name Print Name
Ascent Innovations LLC "SHI international Corp
Firm Name Firm Name
w23/ 900 5 RGI PSRN
Date . Dats
Subserited and sword before me _ ~ Subsciibed and sworn before me
this 1D day of Ddﬂb&f- e _L?_ this 1 _day of GCACKIEN ,204%
. Y C. . -
Notay Publ oty Puny PR
SEAL -
AGMITH
QFFICIAL SEAL : commimigh #9000 5oy
LORI A. McGUIRE oy POl D an e
Notary Public - State of llinois  § oY Sy 07 2018
M/WBE 9 Frpires 7/02/2022 Revised: 1/29/14
]

11




Cook County Government RFP# 1830-17423

NGl

MBEWBE UTILIZATION PLAN - FORM 1

BIDDER/PROROSER HEREBY STATES thal all MBEWBE fims included i this Plan ars cartfied MBESMEES by atlaes! one of the entiiea sted in the Genera)
Conditions - Section 18, ’ .

L BIDPERIPROPOSER MBEWBE STATUS: (check the appropriate fine}

BidderiProposer is & castified MBE or WRE fim. (i eo, attach copy of current Letter of Carificalion)

Biddet/Proposer is a Joint Venture and ene or more Jint Venlure parinors are cartifed MBEs or WRES. {f o, attach copies of Latteris) of'
Codtification. & copy of Joint Yenture Agresmant clearly describing the rols of the MBEWBE fimnls) and ks ownarship tnterest in the Joint:
Venture and a completed Jaint Vanture Afidavit — availabla orine at yeny.cookeountvilgevicontrastiompliancal

m BidderiPreposer is ot a cettified MBE or WBE firm, nor a Joinl Verture with MBEMWBE partnars, but wil uliEze MBE and WBE firma aither-
dicselly or indieactly in the performance of the Contracl. {If sc, complets Sections | below andthe Letiar(s) of Intent — Form 2).

i [] Direct Participation of MBE/WBE Flms D Inditact Participation of MBEWBE Firms

NOTE: Where goals have not been achieved through direct paﬂlclpa{lnn, BidderProposer shali Include documentatlon outlining efforts to
achieve Direct Participation at the time of Bid/Proposal submission, Indirect Participation will only be considered after all efforts tor
achieve Direct Participation have heen exhausted. Only after written decumentation of Good Fafth Effods is received will Indirect

Participation be consldersd.

MBESWBES that wil perform as subconfractors/supplista/consyltents include the following:
MBEMWBE Firm: Next Generation, Inc '

Adicess: 444 West Lake Street, Sulte 1708, Chicago, 1L U606

Emai: dhigueros@@nxtgenine.com

Contact Porton; Darmell Higueros Phane; _312-739-0520
(‘ Oollar Amount Partcipation: . THD based on the County's actual spend
Pazcent Amaunt of Participation: 10% %
“Lafior of inten altached? Yes LY. o
*Currant Latter of Canlification atlached?  Yes ¥/ No
MBEWBE Firm:
Addrags:
E-mail:
Coﬁtact Porson: Phone:
Dollar Amouns Participation: $
Parcont Amount of Perticipakion! %
"Letter of Intent aftached? Yos No__

“Current Lattes of Cadification atached?  Yoa No

Altach addiional sheels a3 needed,

* Letter(s) of Intent and current Latters of Cettlfication st be submiited at the time of bid,

M/WBE Utlifzation Plan - Ferm 3 . . Revised: 01/28/2014

13
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ey

s 25 dey ot DGADE 20 b this 26 day of C¢ 2018
. Notary Public Mﬂ&‘&ﬂ_ﬁ&ﬂj Notary Pubu,%

Cook County Government REP# 1830-17423

MBEAYBE LETYER OF INTENT - FORM

MWBE Fir: Next Generation Inc Certying Agericy: Cook County

Conlact Person: Darrell Higueros Gertification Explralion Date: 01/31/2018
Address: 444 West Lake Slreet, Sulte 1940  Emisly: Hispanic

ClyState: Chicago. o z1p; 80608 BidProposeliContract RFP 1830-17423
Phone: 312:739-0520  pa. e 364419415

Emai. dhigueros@uxtgeninc.com

Particpation: L Ioirect [ }indrec

Will the MIWRE firm be submnlraclinb any of the goods or services of this contract o another firm?

[Z]No { ]Yes - Please atiach expianalion. Proposed Subcontractor(s):

The undarsigned MIWBE is prepared to provide the lollowing Commoditied/Sarvices for the above named Project! Contrack: (f
mora space 1s needad to fully describe MAWBE Finn's propossd s00pé.of work andior payment sohoduls, ellach addional shesls)

SHI partner will provide products and services associated with REP 1830-17423.

Indlcate the Dollar Amount, Percentage, and tha Terme of Payment for the abova-described Commodilies/ Services:
Total dollar smourt will be basad an the County's ovarall se%nd.
¢ lolal percanage 105 parcipoiich maal to Lounty's goal lor ONEraNons 6 107,

Tems of paymant wil be ratermingd and agroed to durdng ihe aevelopment of the Statainent of Work for each ongagemant.

THE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become & binding Subcaniract Agreement for the above
work, conditioned upon (1) ihe Bidder/Propaser's receipt of 3 signed contract from the Gounty of Coak; (2} Undersigned
Sisbconiractor reraining \complian with all relevant credentials, codes, ordinancas and slatules required by Contractor, Cook
County, and thé Stdte t pariicipale as a MBEMWBE fitm {or the above work. The Undersigred Paries do also cerlify that they
did not affix {helr Signatdids-to-fhis document untll all areas under Dascriplion of Service/ Supply snd Fee/Cost ware complsted.

A el CAATREW
Signature {MAWBE] l\ ' Signature (Prime Bidder/Proposer) - _
Darveit Htgu\e@s' " Natalie Castagno

Print Nams i ‘ Print Name

Next Generation Inc SH International Corp

Firm Neme . Firm Name

oz iy o eltilzown
ot f P Uate -‘7
Subscribed and sworn befole me Sutrscribed and sworn before me

SEAL

ARIANA M PEREZ Coine AHRA Srlg'iiﬂm
Vi SOINEER M 5 KiT
Otligint Syul Movary Puthic, Ef!lix: u‘rg! h]}i,)fi ;‘iiq sy

: Nu!iry Public - State of thinos
My Coimmission Expires Apr 14 2020

AMMEE UNiZatdn Malr- i)

My Cannpissing Expaies
July @7, 2019

Revised: 1/29/14
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Contract No. 1830-17423B
Office Technology Products and Related Services

I, POLICY AND GOALS

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

Contract Type Goals

MBE WBE
Goods and Services 25% 10%
Construction 24% 10%
Professional Services 35% Overall

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

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

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

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




Contract No. 1830-174238B
Office Technology Products and Related Services

between this Exhibit and the Ordinance or the policies and procedures, the Ordinance shall
conirol.

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

1L REQUIRED BID OR PROPOSAL SUBMITTALS

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

A. MBE/WBE Utilization Plan

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

1. Letter(s) of Intent

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



Contract No. 1830-174238
Office Technology Products and Related Services

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

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

The Contract Compliance Director may al any time request supplemental information
regarding Letter(s) of Intent, and such information shall be furnished if the corresponding

Bid or Proposal is to be deemed responsive.

2. Letter(s) of Certification

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

. County of Cook
. City of Chicago

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

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

3. Joint Venture Affidavit

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

Petition for Reduction/Waiver

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

L. REDUCTION/WAIVER OF MBE/WBE GOALS

A. Granting or Denying a Reduction/Waiver Request.

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

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

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

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

IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultant, during its performance of the Contract, may not change the original MBE
_or WBE commitments specified in the relevant Utilization Plan, including but not
limited to, terminating a MBE or WBE Contract, reducing the scope of the work to be
performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as
otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.
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B. Where a Person listed under the Contract was previously considered to be a MBE or
WRBE but is later found not to be, or work is found not to be creditable toward the MBE
or WBE goals as stated in the Utilization Plan, the Consultant shall seek to discharge
the disqualified enterprise, upon proper written notification to the Contract Compliance
Director, and make every effort to identify and engage & qualified MBE or WBE as its
replacement. Failure to obtain an MBE or WBE replacement within 30 business days
of the Contract Compliance Director's written approval of the removal of a purported
MBE or WBE may result in the termination of the Contract or the imposition of such
remedy authorized by the Ordinance, unless a written Petition for Reduction/Waiver is
granted allowing the Consultant to award the work to a Person that is not certified as
an MBE or WBE.

V. NON-COMPLIANCE

If the CCD determines that the Consultant has failed to comply with its contractual commitments
or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this
Exhibit, the Contract Compliance Director shall notify the Consultant of such determination and
may take any and all appropriate actions as set forth in the Ordinance or the policies and procedures
promulgated thereunder which includes but is not limited to disqualification, penalties,
withholding of payments of other remedies in law or equity.

VL REPORTING/RECORD-KEEPING REQUIREMENTS

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

VII. _ EQUAL EMPLOYMENT OPPORTUNITY

Compliance with MBE and WBE requirements will not diminish or supplant other legal Equal

Employment Opportunity and Civil Rights requirements that relate to Consultant and
Subcontractor obligations. ‘

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

Cook County

118 North Clark Street, Room 1020

Chicago, [llinois 60602

(312) 603-5502
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ACORD.

CERTIFICATE OF LIABILITY INSURANCE

Client#: 38440 SHIINTER1

DATE (MM/DDIYYYY)
10/02/2018

BELOW. THIS CERTIFICATE OF

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 POLICIES

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer any rights to the certificate holder in lieu of such endorsement(s).

INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S}, AUTHORIZED

PRODUGER ERQEACT
Marsh & McLennan Agency LLC PHONE I FAX
. , {AJC, No, Ext): {AJC,-No):
One Executive Drive EMAL  somersetcisupport@mma-ne.com
somerSEt’ NJ 08873 . INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A ; Natianal Fire insurance Co of Hartford 20478
INSURED i INSURER B : Continental Insuranca Company 35239
SHI international Corp. | - ————‘2 43
= INSURER G ; Gontinental Casualty Company _0___—__
290 Da\ﬂdsoﬂ Avenue INSURERD : Continental Insurance Co of NJ 42625
Somerset, NJ 08873 | INSURER D : COMBPE AP~ ——— —"
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

INSR TYPE OF INSURANGE

THIS 1S TC CERTIFY THAT THE FOLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FORTHE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR GTHER DOCUMENT WITH 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 SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS.

A X COMMERCIAL GENERAL LIABILITY

CLAIMS-MADE |_—)£| OGCUR

ADDL|SUBR|

QOTHER:
C AUTOMOBILE LIABILITY

ANY AUTO
OWNED
AUTOS ONLY
X| HRED
AUTOS ONLY

GENL AGGREGATE LIMIT APPLIES PER:

PRO-
POLICY JECT LOC

- SCHEDULED

AUTOS

NON-OWNED
AUTOS ONLY

(SR WD POLICY NUMBER BOLICY T oY LIMITS
6050250197 PQI30[2018 09/30/2019 EACH OCCURRENCE $1,000,000
AR IR N e ey 51,000,000 _ |
MED EXP (Any one person) 31 0!000
PERSONAL & ADY INJURY |81 ,000,000
GENERAL AGGREGATE 2,000,000
PRODUCTS - COMPIOP AGG 2,000,000
S S S Sy A —
-~ | 6050291509 0973072018 09/30/2019 TS aneny - tMT | 1,000,000

BODILY INJURY (Per person) 3

I —
BODALY INJURY (Per accident) | §

FROPERTY DAMAGE 3
3

Per accident)

- ——

09/30/2018|09/30/201

& Cyber Liability

B | X|UMBRELLALIAS 6050574315 . EAGCH GCCURRENCE $15,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE 515,000,000
DED i X| rerenTion $10000 $

c gﬁg;ﬁﬁﬁgyg{;’ﬂmﬁ;‘v vin 650251110 09/30/2018|09/30/2019 x |5 B
olg‘élEE%@%&%&%&%{HE@E&ECUTNEE NIA E.L. EACH AGCIDENT $1,000,000
(Mandatory in NH) E.L DISEASE - EA EMPLOYEE] §1 ,000,000
EE%%&?S%%& lbng OFERATIONS belaw ] ' £ L pisease -poucy i | 51,000 000

D |Error & Omissions 596831142 09/30/2018 | 09/30/201 $5,000,000

DESCRIPTION OF OPERATIONS LOCATIONS / VEHICLES [ACORD 101, Additional Remarks Scheduls, may be attached If more space IS required)
Cook County Government is included as Additional Insured as required by written contract, agreement or

permit limited to the General Liability coverage. Coverage is primary & non-contributory per writien
contract with respects the terms of the General Liability policy. Waiver of Subrogation applies per written
contract with respects the terms of the General Liability policy in favor of Cook County Government.

CERTIFICATE HOLDER

CANCELLATION

Cook County Government
118 N. Clark Sireet
Chicago, IL 60602

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED N
ACCORDANCE WITH THE FOLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Worn- Ce (i omtEEPs

AGORD 25 {2016/03) 1 of1
#53718117/M3702421

© 1988-2015 ACORD CORPORATION. Ali rights reserved.

The ACORD name and logo are registered marks of ACORD
NSJMJ
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118 North Ciark Street

Board of Commissioners of Cook Chicago, IL
County

Legislation Details (With Text)

File #: 19-5252 Version: 1 Name: item Number: 19-4552
Type: Amendment to a Previously Status: Approved

Approved ltem
File created.: 8/21/2019 In control: Board of Commissioners
On agenda: 9/5/2019 Final action:  9/5/2019
Title: PROPOSED PREVIOUSLY APPROVED ITEM AMENDMENT

Department. Bureau of Technology

Request: Amend the term of Contract 1830-17423B between the County and SHI International Corp.,
previously approved on 7/25/2019

[tem Number: 19-4552
Fiscal Impact: N/A
Account(s): N/A

Original Text of ltem: 10/1/2019 - 9/30/2024, with three (3}, dne-year renewal options 9/8/2019 -
9/8/2024, with three (3), one-year renewal options

Sponsors:

Indexes: F. THOMAS LYNCH, Chief Information Officer, Bureau of Technology

Code sections:

Attachments:
Date Ver. Action By Action | Result J
9/5/2018 1 Board of Commissioners approve Pass

PROPOSED PREVIOUSLY APPROVED ITEM AMENDMENT
Department: Bureau of Technology

Request: Amend the term of Contract 1830-17423B between the County and SHI International Corp., previously
approved on 7/25/2019 ‘

Item Number: 19-4552
Fiscal Impact: N/A
Account(s): N/A

Original Text of Item: 1042019 - 9/30{2024- with three (3); ene-year rencwal options 9/9/2019 - 9/8/2024, with three
~ (3), one-year renewal options

Board of Commissioners of Cook County Page 1 of 1 Printed on 9/9/2019
powered by Legistar™




118 North Clark Street

Board of Commissioners of Cook Chicago, 1L
County

Legislation Details (With Text)

File #:

Type:

File created:
On agenda:
Title:

Sponsors:
Indexes:

Code sections:

19-4562 Version: 1 Name: SHI International Gorp., Somerset, New Jersey
Contract (Technology) Status: Approved

7/10/2018 in control: Board of Commissioners

7/25/2018 Final action:  7/25/2019

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Bureau of Technology

Vendor: SH International Corp., Somerset, New Jersey

Request: Authorization for the Chief Procurement Officer to enter into and execute contract
Good(s) or Service(s): Office Technology Products and Related Services

Contract Value: $5,000,000.00 \

Contract period. 10/1/2019 - 9/30/2024, with three (3), one-year renewal options

Potential Fiscal Year Budget Impact: FY 2019 $500,000, FY 2020 $1,000,000, FY 2021 $1,000,000,
FY 2022 $1,000,000, FY2023 $1,000,000, FY 2024 $500,000.

Accounts: Various Countywide accounts

Contract Number(s). 1830-17423B

Cencurrence(s): .

The vendor has met the Minority- and Women-owned Business Enterprise Ordinance via direct
participation. :

The Chief Procurement Officer concurs.

Summary: The Bureau of Technology is requesting authorization for the Chief Procurement Officer to
enter into and execute a five-year contract with SHI International Corp. to serve as an office
technology products value-added reseller for the County. Through this proposed agreement, SHI will
provide the County’s mission-critical office technology equipment (e.g. laptop and desktop computers,

mobile phones, and audiofvideo equipment) as well as related professional services.

This contract was awarded through a Request for Proposals (“RFP”) in accordance with the Cook
County Procurement Code. SHI was selected in accordance with the established evaluation criteria.

F. THOMAS LYNCH, Chief Information Officer, Bureau of Technology

Attachments:
r Date Ver. Action By Action Result J
7125612019 1 Board of Commissioners approve Pass

PROPOSED CONTRACT (TECHNOLOGY) )

Board of Commissioners of Cook County ' Page 1 of 2 Printed on 9/9/2019

powered by Legistas™



File #: 19-4552, Version: 1

Department(s): Bureau of Technology

Vendor: SHI International Corp-, Qomerset, New Jersey

Request: Authorization for the Chief Procurement Officer to enter info and execute contract
Good(s) or Service(s): Office Technology Products and Related Services

Contract Value: $5,000,000.00

Contract period: 10/1/2019 - 9/30/2024, with three (3), one-year renewal options

Potential Fiscal Year Budget Impact: FY 2019 $500,000, FY 2020 $1,000,000, FY 2021 $1,000,000, FY 2022
$1,000,000, FY2023 $1,000,000, FY 2024 $500,000. :

Accounts: Various Countywide accounts
Contract Number(s): 1830-17423B

Concurrence(s):
The vendor has met the Minority- and Women-owned Business Enterprise Ordinance via direct participation.

The Chief Procurement Officer concurs.

Summary: The Bureau of Technology 1s requesting authorization for the Chief Procurement Officer to enter int0 and
execute a five-year contract with SHI International Corp. 10 serve as an office technology products value-added reseller
for the County. Through this proposed agreement, SHI will provide the County’s mission-critical office technology
equipment (¢.8- laptop and desktop computers, mobile phones, and audio/video equipment) as well as related professional
services.

This contract was awarded through 2 Request for Proposals (“RFP”) in accordance with the Cook County Procurement
Code. SHI was selected in accordance with the established evaluation criteria.

Board of commissioners of Caok County pPage 2 0f 2 Printed on 9/9/2019
powered by Legistar™
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EXHIBIT 5

Identification of Subcontractor/Supplier/Subconsultant Form




Contract #. 1830-174238

QCPO ONLY:

Disqualification
Check Complete

The Bidden’ProposerlRespondent (“the Contractor”) will fully complete and exacute and submit an identification of
Subcontractor!Supplier/Subconsu'Itant Farm ('ISF") 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. In the event that there are any changes in the utifization of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updatad |SF.

Cook County
Office of the Chief Procurement Officer
ldentification of SubcontractorlSupplier!Subconsu!tant Form

1830-17423B Date: 07/12/2018

Bid/RFP/RFQ No.:

Total Bid or Proposal Amount: 5,000,000 Contract Title: Office Technology Products and Related Services

Subcontractor/Supplier/

subconsultant tobe  Next Generation
added or substitute:
Authorized Contact for
Subcontractor/Supplier! Darrell Higueros
Supconsultant.
Email Address
Subcontractor):

Contractor: SHI international Corp.

Authorized Contact
for Contractor: George Sperekas

Ermail Addre

,S S george_sperakas@shi.com dhigueros@nxtgeninc.com

260 Davidson Ave. 444 \West Lake Street, Suite 1700

Company Address
{Subcontractor).
Contractor’

Somerset, New Jersey 08873 A f;ﬁtfaifodr 2P cricago, I 60806
Telephone and Telephone and Fax
Fax (Contractor): 312774 - 4522 Subcontracter): 312-739-0520

Estimated Start and July 2019 - five (5) years with Estimated Start and July 2019 - five (5) years with
Completion Dates the option of three (3) one (1) Completion Dates the option of three {3) one (1)
Contractor): ear renewals Subcontractor). year renewals

Company Address
{Cantractor):

City, State and

‘

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

Total Price of
subgontract for

A

Services or Supplies
250,000

Description of Services or Supplies

SHI MWBE partner will provide professional services associated with RFP 1830-17423

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.fSupplier.fSubconsu|tant from maintaining its progress on any
other contract on which it is either SubcontractorISupplierlSubconsultant 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 wark. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any
changes to the contract’'s approved MBE/WBE/Utilization Plan must be submitted to the Office of the

Contract Compliance.
SHI International Corp.

Contractor
Kristina Mann
Name
Sr. Lead Contract Specialist
Title  _.; -

AAAN 07152019

Date

Prime Contractor Signature

Version 1.0




Confract # 1830-17423B

Cook County E Disqualification
Office of the Chief Procurement Officer | _Check Gomplete,

QOCPQ ONLY:

Identification of Subcontractor/Supplier/Subconsultant Form

The Bidder/Proposer/Respandent (“the Contractor”) will fully complete and execute and submit an Identification of
Subcontractor/Supplier/Subconsuitant Form (“1SF"} with gach 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, In the event that there are any changes in the utilization of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updated ISF.

Bid/RFP/RFQ No.: 1830-17423B Date: 07/12/2019

Total Bid or Proposal Amount:

5,000,000 Gontract Title: Office Technology Products and Related Services

Subcontractor/Supplier/

Contractor: SHI International Corp. Subconsultant to be  SLG Innovation Inc.
added or substitute:

Authorized Contact Authorized Contact for

for Contractor: George Sperekas Subcontractor/Supplier/ £d Burns
Subconsultant:
i : : . .
F&i't,.g‘gﬁ,ﬁfs george_sperakas@shi.com Fg&g‘é?nci?;zf;). edburns@slginnovation.com
Company Address 290 Davidson Ave Company Address 30 South Wacker Drive Suite 2200
{Contractor). (Subcontractor):

City, State and City, State and Zip

Somerset, New Jersey 08873 Chicago, IL 60606

Zip (Contractor): {Subconfiractor):

Telephone and Telephone and Fax

Fax (Contractor): 312 -774 - 4522 {Subcontractor): 630-803-2009

Estimated Start and July 2018 - five (5) years with Estimated Start and July 2019 - five (5) years with
Completion Dates  the option of three (3), one (1) Completion Dates  the option of three (3), one (1)
{Contractor): year renewals (Subcontractor): year renewals

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

Total Price of
Description of Services or Supplies Subcontract for
Services or Supplies
SHI MVWBE partner will provide professional services associated with RFP 1830-17423 250,000

The subcontract documents will incorporate all requirements of the Contract awarded tc 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/Supphier/Subgonsultant or principal contractor. This disclosure is
made with the understanding that the Contractor is not under any circumstances refieved of its abilities and
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any praposed changes, revisions or madifications to the contract approved MBEWBE Utilization Plan. Any
changes to the contract's approved MEBEMWBE/Utilization Plan must be submitted to the Office of the

Contract Compliance,
SHI International Corp.

Contractor

Kristina Mann
Name

Sr. Lead Contract Specialist

Title -
A A/(—/f Al 4/m A s 07/15/2019

Prime Gonitrattor Signature Date

Version 1.0



Cook County
Office of the Chief Procurement Officer

Contract# 1830-17423B

Bisqgualification

OCPO OQNLY;
E Check Complete

Identification of Suhcontractor/Supplier/Subconsultant Form

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

Bid/RFP/RFQ No.; 1830-174238

Date: 07/12/2019

Total Bid or Proposal Amount. 5,000,000

Contract Title: Office Technology Products and Related Services

Contractor: SHI International Corp.

Subcontractor/Supplier/
Subconsultant to be Ascent Innovations LLC
added or substitute:

Authorized Contact

for Contractor: George Sperekas

Authorized Contact for
Subcontractor/Supplier/ Sohena Hafiz

Subconsultant:
Email Address ) Email Address ) .
(Contractor): George_sperekas@shi.com (Subcontractor): sohena.hafiz@ascentinnov.com
Company Address 290 Davidson Ave. Company Address 475 N Martingale Road
(Contractor): (Subcontractor):

City, Stateand oo cat NJ 08873

City, State and Zip Schaumburg, 1L 60173

Zip (Contractor): {Subcontractor).
Telephcne and Telephone and Fax
Fax (Contractor): 312-774-4522 (Subcontractor): 847-572-8000

Estimated Start and July 2018 - five (5) years with
Completion Dates  the option of three (3) one (1)
{Contractor): year renewals

Estimated Start and July 2019 - five {5) years with
GCompletion Dates  the option of three (3} cne (1)
{Subcontractor): year renewals

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

Description of Services or Supplies

Total Price of
Subcontract for

Services or Supplies

SHI MWBE partner will provide professicnal services associated with RFP 1830-17423 250,000

The subcontract documents will incorporate all requiremenis 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/Subcensultant or principal contractor. This disclosure is
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan. Any
changes to the contract's approved MBEMWBE/Utilization Plan must be submitted to the Office of the

Contract Compliance.
SHI International Corp.

Contractor
Kristina Mann

Name
Sr. Lead Coniract Specialist

™ Loty ven Wotine 14

Prime Contractor Signature

Date }

Version 1.0
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- EXHIBIT 6

Electronic Payables Program




OFFICE OF THE COOK COUNTY COMPTROLLER
ELECTRONIC PAYABLES PROGRAM (“E-PAYABLES")

FOR INFORMATION PURPOSES ONLY

This document describes the Office of the Cook County Comptrolier’s Electronic Payables Program (“E-Payables”).
If you wish fo participate in E-Payables, please contact the Cook County Comptrolier's Office, Accounts Payable, 118 N. Clark

Street, Room 500, Chicago. IL 60602,

DESCRIPTION

To increase payment efficiency and timeliness, we have introduced E-Payables program, a new payment initiative to our accounts payable
model. This new initiative utilizes a Visa purchasing card and operates through the Visa payment network. This is County's preferred
method of payment and your participation in our Visa purchasing card program will provide mutuat benefits both to your organization and
ours.

As a vendor, you may experience the following benefits by accepting this new payment type:
Improved cash flow and accelerated payment

Reduced paperwork and a more streamlined accounts receivable process
Elimination of stop payment issues

Reduced payment delays

Reduced costs for handling paper checks

Payments settled directly to your merchant account

« & & & @ 0w

There are two options within this initiative:

1. Dedicated Credit Card — “PULL” Settlement
For this option, you will have an assigned dedicated credit card to be used for each payment. You will provide a point of contact within
your organization who will keep credit card information on file. Each time a payment is made, you will receive a remittance advice via
email detailing the invoices being paid. Each time you receive a remittance advice, you will process payments in the same manner you
process credit card transactions today.

2. One-Time Use Credit Card — “SUGA” Settlement
For this option, you will provide a point of contact within your organization who will receive an email notification authorizing you to process
payments in the same manner you process credit card transactions today. Each time payment is made, you will receive a remittance
advice, via email, detailing the invoices being paid. Also, each time you receive a remiftance advice, you will receive a new, unigue credit
card number. This option is ideal for suppliers who are unable to keep credit card account information on file.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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EXHIBIT 7

Cook County Information Technology Special Conditions (ITSCs)




EXHIBIT 7

Cook County Information Technology Special Conditions {ITSCs)
1. DEFINITIONS FOR SPECIAL CONDITIONS -

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

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

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

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

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

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

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

1.8 “Change Request” means one Party’s request to the other Party for a Change Order.

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

1.10.  “Contractor Confidential Information” means all non-public proprietary information of
Contractor that is marked confidential, restricted, proprietary, or with a similar designation; provided
that Contractor Confidential Information excludes: (a} Using Agency Confidential Information, {b) Using

Agency Data; (c) informaticn that may be subject to disclosure under lllinois Freedom of Information
Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordinances; and (d) the terms of this
Agreement, regardless of whether marked with a confidential designation or not.




1.11. “Contractor Facilities” means locations owned, leased or otherwise utilized by Contractor and its
Subcontractors from which it or they may provide Services.

1.12. “Contractor Intellectual Property” means ail Intellectual Property owned or licensed by
Contractar.

1.13.  “Contractor IP Materials” means all IP Materials owned or licensed by Contractor,

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

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

Contractor.”

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

1.17. “Criminal Justice Information” means data that meets the definition of “Criminal Justice
information™ in the most recent version of FBI's CJIS Security Policy and aiso data that meets the
definition of “Criminal History Record information” at 28 C.F.R. 20.

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

1.19. “Data Protection Laws” means laws, regulations, regulatory requirements, industry selfregulatory
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. §5 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.) and the Payment Card Industry standards.

1.20. “Data Security Breach” means (a) the loss or misuse (by any means) of any Using Agency Data or
other Using Agency Confidential Information; (b) the unauthorized or unlawful access, use, or disclosure
of any Using Agency Data or other Using Agency Confidential Information; or (c} any other act or
omission that compromises the security, confidentiality, integrity or availability of any Using Agency
Data or other Using Agency Confidential Information.

1.21. "Deliverable™ has the same meaning as either: (a) “Deliverable” as defined in the County’s
Professional Services Agreement, if such document forms the basis of this Agreement; or (b)
“Deliverable” as defined in the County’s Instruction to Bidders and General Conditions, if such document
forms the basis of this Agreement. In either case, Deliverables includes without limitation Contractor-
Provided Equipment, Contractor-Provided Software, Developed Intellectual Property.

. 1.22. “Developed Intellectual Property” means Intellectual Property as well as any IP Materials
conceived, developed, authored or reduced to practice in the course of or in connection with the
provision of the Services, including, but not limited to: (a) modifications to, or enhancements {derivative
works) of, the Using Agency Intellectual Property or the Using Agency IP Materials; (b) Developed
Software; (c) documentation, training materials, or other IP Materiais that do not modify or enhance
then existing Using Agency IP Materials; and (d)} modifications to or enhancements (derivative works) of,
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Third Party Intellectual Property or related IP Materials to the extent not owned by the licensor of the
Third Party Intellectual Property under the terms of the applicable license.

1.23. “Developed Software” any Software conceived, developed, authored or reduced to practice in the
course of or in connection with the provision of the Services (including any modifications,
enhancements, patches, upgrades or similar developmenits).

1.24. “Disaster” means a sudden, unplanned, calamitous event causing substantial damage or loss as
defined or determined by a risk assessment and business impact analysis, and which creates an inability
or substantial impairment on the organization’s part to provide critical business functions for a material
period of time. This also includes any period when the Using Agency management decides to divert
resources from normal production responses and exercises its Disaster Recovery Plan.

1.25. “Disaster Recovery Plan” means the planned process, and related activities, required to return an
IT environment to an acceptable condition of normal business operation following declaration of 3
Disaster.

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

1.27.  “Exit Assistance Plan” means a detailed plan for the delivery of the Exit Assistance Services.
1.28.  “Exit Assistance Period” has the meaning given in Section 9.2.

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

1.30. “Hilicit Code” means any hidden files, automatically replicating, transmitting or activating computer
program, virus (or other harmful or malicious computer program) or any Equipment-limiting, Software-
limiting or Services-limiting function (including, but not limited to, any key, node lock, time-out or similar
function}, whether implemented by electronic or other means,

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

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



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

1.34. “Laws” means all United States federal, state and local laws or foreign laws, constitutions,
statutes, codes, rules, regulations, ordinances, executive orders, decrees, edicts of or by any
governmental authority having the force of law or any other legal requirement (including common law),
including Data Protection Laws and the Cook County Code of Ordinances. .

1.35.  “Open Source Materials” means any Software that: {a) contains, or is derived in any manner {in
whole or in part} from, any Software that is distributed as free Software, open source Software,
shareware (e.g., Linux), or similar licensing or distribution models: and (b} is subject to any agreement
with terms requiring that such Software be (i) disclosed or distributed in source code or object code
form, {ii) licensed for the purpose of making derivative works, and/or (i) redistributable. Open Source
Materials includes without limitation “open source” code (as defined by the Open Source Initiative) and
“free” code (as defined by the Free Software Foundation).

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

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

1.38. “Personal Information” means personal data or information that relates to a specific, identifiable,
individual person, including Using Agency personnel and individuals about whom the Using Agency,
Contractor, Contractor’s Subcontractors or affiliates has or collects financial and other information. For
the avoidance of doubt, Personal Information includes the following; (a) any government-issued
identification numbers (e.g., Social Security, driver’s license, passport); (b) any financial account
information, including account numbers, credit card numbers, debit card numbers, and other
Cardholder Data; {c) Criminal Justice Information; (d) Protected Heaith Information; (e) user name or
email address, in combination with a password or security question and answer that would permit
access to an account; and (f) any other personal data defined as personally identifiable information
under the breach notification laws of the fifty states. '

1.39. “Problem” means the underlying cause of one or more Incidents, including where such cause is
unknown or where it is known and a temporary work-around or permanent alternative has been
identified. '

1.40. “Protected Health Information” or PHI shall have the same meaning as the term “Protected Mealth
Infermation” in 45 C.F.R. 160.103.

1.41. “Public Record” shall have the same meaning as the term “public record” in the lllinois Local
Records Act, 50 ILCS 205/1 et seq.

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



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

1.43. “Services” either: (a) has the same meaning as “Services” as defined in Article 3 of the County’s
Professional Services Agreement, if such document forms the basis of this Agreement or (b) collectively
means all of Contractor’s services and other acts required in preparing, developing, and tendering the
Using Agency’s Deliverables as “Deliverables” is defined in the County’s instruction to Bidders and
General Conditions, if such document forms the basis of this Agreement.

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

1.45. “Software” means computer software, including source code, object, executable or binary code,
tomments, screens, user interfaces, data structures, data libraries, definition libraries, templates,
menus, buttons and icons, and all files, data, materials, manuals, design notes and other items and
documentation related thereto or associated therewith.

1.46. “Third Party” means a legal entity, compa ny or person that is not a Party to the Agreement and is
not a Using Agency, Subcontractor, affiliate of a Party, or other entity, company or person controlled by
a Party. ‘

1.47. “Third Party intellectual Property’ means all Intellectual Property owned by a Third Party,
including Third Party Software.

1.48. “Third Party Contractor” means a Third Party that provides the Using Agency with products or
services that are related to, or in support of, the Services. Subcontractors of Contractor are not “Third
Party Contractors.”

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

1.50. ”Uéing Agency” has the same meaning as the term “Using Agency” in the Cook County
Procurement Code, located at Chapter 34, Article IV in the Cook County Code of Ordinances as
amended, as applied to each department or agency receiving goods, Services or other Deliverables
under this Agreement and includes Cook County, a body politic and corporate of the State of lllinois, on
behalf of such Using Agency.

1.51. “Using Agency Confidential Information” means: (a) ali non-public proprietary information of
Using Agency that is marked confidential, restricted, proprietary, or with a similar designation; (b) Using
Agency Data; and (c} any information that is exempt from public disclosure under the Illinois Freedom of
fnformation Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordinances.

1.52.  “Using Agency Data” means all data, whether Personal Information or other data, provided by
the Using Agency to Contractor, provided by Third Parties to Contractor for purposes relating to this
Agreement, or otherwise encountered by Contractor for purposes relating to this Agreement, including
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all data sent to Contractor by the Using Agency and/or stored by Contractor on any media relating to the
Agreement, including metadata about such data. To the extent thereis any uncertainty as to whether
any data constitutes Using Agency Data, the data in question shall be treated as Using Agency Data.
Using Agency Data further includes information that is: {a) input, processed or stored by the Using
Agency’s IT systems, including any Using Agency-Provided Software; (b) submitted to Contractor or its
Subcontractors by any employees, agents, the Using Agency, Third Parties, business partners, and
Customers in connection with the Services or otherwise; (c) Incident records containing information
relating to the Services; (d) Using Agency Intellectual Property and Using Agency IP Materials; (e) any
raw data used to generate reports under this Agreement and any data included therein; and {f) Using
Agency Confidential Information.

1.53. “Using Agency intellectual Property” means all Intellectual Property owned or licensed by the
Using Agency, including Developed Intellectuai Property.

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

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

1.56.  “Using Agency-Provided Software” means Software provided by or on behalf of Using Agency.
1.57.  “WISP” means written information security program.
2. SERVICES AND DELIVERABLES

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

States and only from locations owned, ieased or otherwise utilized by Contractor and its Subcontractors.

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

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

2.4 SLAs and Critical Milestones. Commencing on the Effective Date or as otherwise specified in this
Agreement, Contractor shall, as set forth in this Agreement: {a) perform the Services in accordance with
SLAs and Critical Milestones; and (b} regularly measure and report on its performance against SLAs and
Critical Milestones. Contractor shall maintain all data relating to and supporting the measurement of its
performance, including performance against SLAs and Critical Milestones, in sufficient detail to permit a
“bottom up” calculation, analysis and reconstruction of performance reports {including all inclusion and
exclusion calculations) throughout the term of this Agreement. Such data shall be made available to the




Using Agency in an electronic format reasonably acceptable to the Using Agency upon reasonable
request and upon the expiration or termination of this Agreement,

2.5. Default SLAs, Critical Milestones and Fee Reductions. Unless otherwise explicitly specified in this
Agreement, the Contractor’s SLAs, SLA targets, and Critical Milestones shall be those that the Using
Agency recognizes as commonly accepted “industry best practices” for Services of similar cost, size, and
criticality. For example and without limitation, such SLAs include availability and performance
Contractor-Provided Software and hosting-related Services, on-time delivery of Deliverables, response
and resolution times of Contractor’s service desk. For example and without limitation, such Critical
Milestones include significant events in projects such as completion of major Deliverables. Uniess
otherwise specified in this Agreement, Contractor shall proportionately reduce fees for failing to
perform the Services in accordance with applicable SLAs and for failing to timely achieve Critical
Milestones, and the Using Agency may withhold that amount of fee reduction from any outstanding
Contractor invoice. Except as expressly allowed under this Agreement, any such fee reduction
accompanying a failure to meet applicable SLAs or Critical Milestones shall not be the Using Agency’s
exclusive remedy and shall not preclude the Using Agency from seeking other remedies available to it
for a material breach of this Agreement.

2.6. Reserved

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

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

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

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




Subcontractor’s control, secure and, for.any such Equipment that is not located at the Using Agency
facilities, such Equipment shall be clearly identified as the Using Agency’s and separable from
Contractor’s and Third Parties’ property.

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

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

2.13. Cooperation with Using Agency’s Third Party Contractors. Contractor shall cooperate with all Third
Party Contractors to coordinate its performance of the Services with the services and systems of such
Third Party Contractors. Subject to reasonable confidentiality requirements, such cooperation shall
include providing: (a) applicable written information, standards and policies concerning any or all of the
systems, data, computing environment, and technology direction used in performing the Services so
that the goods and services provided by the Third Party Contractor may work in conjunction with or be
integrated with the Services; {b) assistance and support services to such Third Party Contractors; (c)
Contractor’s quality assurance, its development and performance acceptance testing and the applicable
requirements of any necessary interfaces for the Third Party Contractor’s work product;: {d) applicable
written requirements of any necessary modifications to-the systems or computing environment; and {e)
access to and use of the Contractor’s Assets as mutually agreed upon by the Using Agency and
Contractor (such agreement not to be unreasonably withheld or delayed) and subject to the Third Party
Contractor’s agreement to comply with Contractor’s applicable standard security policies.

2.14. Procurement Assistance. At any time during the Agreement, Contractor shall, as requested by the
Using Agency, reasonably cooperate and assist the Using Agency with any Using Agency procurement
relating to any of the Services or replacing the Services, including: (a) providing information, reports and
data for use in the Using Agency’s procurement or transition to a subsequent Third Party Contractor; (b)
_answering Third Parties” and Using Agency’s questiohs regarding the procurement and Services
transition; and (c) allowing Third Parties participating in the Using Agency’s procurement to perform
reasonable, non-disruptive due diligence activities in respect of the relevant Services, including
providing reasonable access to Key Personnel.

3. WARRANTIES

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




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

3.2. Non-Infringement. Contractor represents and warrants that it shall perform its responsibilities
under this Agreement in a manner that does not infringe any patent, copyright, trademark, trade secret -
or other proprietary rights of any Third Party.

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

3.4. Developed Software. Contractor represents and warrants that ail Developed Software shall be free
from material errors in operation and performance, shall comply with the applicable documentation and
specifications in all material respects, for tweive {12) months after the installation, testing and
acceptance of such Developed Software by the Using Agency; provided, however, for Developed
Software that executes on a monthly or less frequent basis (e.g., quarterly or annual cycle), such
‘warranty period will commence on the date of first execution of such Software. Any repairs made to
Developed Software pursuant to this Section shall receive a new twelve (12) month warranty period in
accordance with the terms of this Section.

3.5. Open Source Materials. Contractor represents and warrants that OSM shall be obtained from a
trusted distributor. The Contractor shall not use any materials that aliow users to modify or incorporate
open source code into larger programs on the condition that the software containing the source code is
publicly distributed without restrictions, commonly known as “copyleft.”

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

3.7. Viruses. Contractor represents and warrants that it has not knowingly provided, and will not
knowingly provide, to the Using Agency in connection with the Services, any Software that uses llicit
Code. Contractor represents and warrants that it has not and will not introduce, invoke or cause to be
invoked such Illicit Code in any Using Agency IT environment at ahy time, including upon expiration or
términation of this Agreenﬁent for any reason, without the Using Agency’s prior written consent. If
Contractor discovers that lliicit Code has been introduced into Software residing on Equipment hosted
or supported by Contractor, Contractor shall, at no additional charge, {a) immediately undertake to
remove such lliicit Code, (b) promptly notify the Using Agency in writing of the introduction, and {c) use
reasonable efforts to correct and repair any damage to Using Agency Data or Software caused by such




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

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

3.9. Data Security. Contractor warrants and represents that (i) the performance of the Services shall not

permit any unauthorized access to or cause any loss or damage to Using Agency Data, Using Agency

Intellectual Property, or other Using Agency Confidential Information; and (ii) it complies and shall

comply with all Using Agency security policies in place from time to time during the term of this
Agreement.

4, INTELLECTUAL PROPERTY

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

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

4.3. Contractor Intellectual Property. Contractor retains all right, title and interest in and to Contractor
Intellectual Property and Contractor IP Materials that Contractor developed before or independently of
this Agreement. Contractor grants to the Using Agency, a fully-paid, royalty-free, nonexclusive, non-
transferable, worldwide, irrevocable, perpetual, assignable license to make, have made, use, reproduce,
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distribute, modify, publicly display, publicly perform, digitally perform, transmit, copy, and create
derivative works based upon Contractor Intellectual Property and Contractor IP Materials, in any media
now known or hereafter known, to the extent the same are embodied in the Services and Deliverables,
or.otherwise required to exploit the Services or Deliverables. During the term of this Agreement and
immediately upon any expiration or termination thereof for any reason, Contractor will provide to the
Using Agency the most current copies of any Contractor IP Materials to which the Using Agency has
rights pursuant to the foregoing, including any related documentation. Contractor bears the burden to
prove that Intellectual Property and IP Materials related to this Agreement were not created under this
Agreement.

4.4. Reserved

4.5. Residual Knowledge. Nothing contained in this Agreement shall restrict either Contractor or Using
Agency from the use of any ideas, concepts, know-how, methodologies, processes, technologies,
algorithms or techniques relating to the Services which either Contractor or Using Agency, individually
or jointly, develops or discloses under this Agreement, provided that in doing so Contractor or Using
Agency does not breach its respective obligations under Section 5 relating to confidentiality and non-
disclosure and does not infringe the Intellectual Property rights of the other or Third Parties who have
licensed or provided materials to the other. Except for the license rights contained under Section 4,
neither this Agreement nor any disclosure made hereunder grants any license to either Contractor or
Using Agency under any Intellectual Property rights of the other.

4.6. Software Licenses. This Agreement contains ail terms and conditions relating to al licenses in
Developed Software and Contractor IP Materials. Except as explicitly set forth elsewhere in this
Agreement, all licenses that Contractor grants in Developed Software include the right of use by Third
Party Contractors for the benefit of the Using Agency, the right to make backup copies for backup
purposes or as may be required by the Using Agency’s Business Continuity Plan or Disaster Recovery
Plan, the right to reasonably approve the procedures by which Contractor may audit the use of license
entitlements, and the right to give reasonable approval before Contractor changes Contractor-Provided
Software in @ manner that materially and negatively impacts the Using Agency.

5. USING AGENCY DATA AND CONFIDENTIALITY

>.1. Property of Using Agency. All Using Agency Confidential Information, including without limitation
Using Agency Data, shall be and remain the sole property of the Using Agency. Contractor shall not
utilize the Using Agency Data or any other Using Agency Confidential Information for any purpose cther
than that of performing the Services under this Agreement. Contractor shall not, and Contractor shall
ensure that its Subcontractors, its employees, or agents do not, possess or assert any lien or other right
against or to the Using Agency Data or any other Using Agency Confidential Information. Without the
Using Agency’s express written permission, which the Using Agency may give or withhold in its sole
discretion, no Using Agency Data nor any other Using Agency Confidential Information, or any part
thereof, shall be disclosed, shared, sold, assigned, leased, destroyed, altered, withheld, or otherwise
restricted of by Contractor or commercially exploited by or on behalf of Contractor, its employees,
Subcontractors or agents.

5.2. Acknowledgment of Importance of Using Agency Confidential Information. Contractor
acknowledges the importance of Using Agency Confidential Information, including without limitation
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Using Agency Data, to the Using Agency and, where applicable, Third Party proprietors of such
information, and recognizes that the Using Agency and/or Third Party proprietors may suffer irreparable
harm or loss in the event of such information being disclosed or used otherwise than in accordance with
this Agreement.

5.3. Return of Using Agency Data and Other Using Agency Confidential Information. Upon the Using
Agency’s request, at any time during this Agreement or at termination or expiration of this Agreement,
Contractor shall promptly return any and all requested Using Agency Data and all other requested Using
Agency Confidential Information to the Using Agency or its designee in such a format as the Using
Agency may reasonably request. Contractor shall also provide sufficient information requested by the
Using Agency about the format and structure of the Using Agency Data to enable such data to be used in
substantially the manner in which Contractor utilized such data. Also upon Using Agency’s request, in
lieu of return or in addition to return, Contractor shall destroy Using Agency Data and other Using
Agency Confidential information, sanitize any media upon which such the aforementioned resided using
a process that meets or exceeds DoD 5220.28-M 3-pass specificatiohs, and provide documentation of
same within 10 days of completion, all in compliance with Using Agency’s policies and procedures as
updated. All other materials which contain Using Agency Data and other Using Agency Confidential
information shall be physically destroyed and shredded in accordance to NIST Special Publication 800-
88; and upon Using Agency request, Contractor shall provide Using Agency with a certificate of
destruction in compliance with NiST Special Publication 800-88. Contractor shall be relieved from its
obligation to perform any Service to the extent the return of any Using Agency Data or other Using
Agency Confidential Information at the Using Agency’s request under this Section materially impacts
Contractor’s ability to perform such Service; provided, that Contractor gives the Using Agency notice of
the impact of the return and continues to use reasonable efforts to perform.

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

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

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

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

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

>.8 Lontractor Confidential Information. Using Agency shall use at least the same degree of care to
prevent disclosing Contractor Confidential Information to Third Parties as Using Agency employs to
avoid unauthorized disclosure, publication or dissemination of its Using Agency Confidential Infarmation
of like character.

6. DATA SECURITY AND PRIVACY

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

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

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

6.4. Written Information Security Program. Contractor shall estahlish and maintain a WISP designed to
preserve the security and confidentiality of the Using Agency Data and other Using Agency Confidential
Information. Contractor’s WiSP shall include Data Breach procedures and annual Data Breach response
exercises. Contractor’'s WISP shall be reasonably detailed and shall be subject to the Using Agency’s
reascnable approval.

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

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

Agency

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

6.7. Protected Health Information. If Contractor will have access to Personal Health information in
connection with the performance of the Services, Contractor shall execute a Business Associate
Agreement in a form provided by the Using Agency.

6.8. Criminal Justice Information. If Contractor will have access to Criminal Justice Information in
connection with the performance of the Services, Contractor shall execute an addendum to this
Agreement governing the Contractor’s access to such Criminal justice Information in a form provided by
the Using Agency.

6.9. Cardholder Data. If Contractor will have access to Cardholder Data in connection with the
performance of the Services, no less than annually, Contractor shall tender to Using Agency a current
attestation of compliance signed by a Qualified Security Assessor certified by the Payment Card Industry.
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6.10. Encryption Requirement. Contractor shall encrypt all Personal Information and all other Using
Agency Confidential Information the disclosure of which would reasonably threaten the confidentiality
and security of Using Agency Data. Contractor shall encrypt the aforementioned in motion, at rest and in
use in a manner that, at a minimum, adheres to NIST SP 800-111, NIST SP 800-52, NIST SP 800-77 and
NIST SP 800-113 encryption standards. Contractor shall not deviate from this encryption requirement
without the advance, written approval of the Using Agency’s Information Security Office.

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

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

6.13. Data Subject Right of Access and Rectification. If the Using Agency is required to provide or rectify
information regarding an individual’s Personal Information, Contractor will reasonably cooperate with
the Using Agency to the full extent necessary to comply with Data Protection Laws. If a request by a
data subject is made directly to Contractor, Contractor shall notify the Using Agency of such request as
s00n as reasonably practicable.

6.14.  Security, Privacy and Data Minimization in Software Development Life Cycle. Contractor

shall implement an industry-recognized procedure that addresses the security and privacy of Personal
Information as part of the software development life cycle in connection with the performance of the
Services. Contractor shall implement procedures to minimize the collection of Personal Information and
shall, subject to Using Agency’s written request to the contrary, minimize the collection of Personal
Information.

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

7. DATA SECURITY BREACH

7.1. Notice to Using Agency. Contractor shall provide to the Using Agency written notice of such Data
Security Breach promptly following, and in no event later than one (1) business day following, the
discovery or suspicion of the occurrence of a Data Security Breach. Such notice shall summarize in
reasonable detail the nature of the Using Agency Data that may have been exposed, and, if applicable,
any persons whose Personal Infarmation may have been affected, or exposed by such Data Security
Breach. Contractor shall not make any public announcements relating to such Data Security Breach
without the Using Agency’s prior written approval.

15



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

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

7.4. Costs. As limited by the Section 9(c) of the Professional Services Agreement, the following costs
incurred in connection with Contractor’s obligations set forth in Section 7 or Using Agency’s obligations
under relevant Data Security Laws shall be the responsibility of the Party whose acts or omissions
caused or resulted in the Data Security Beach: (a) the development and delivery of legal notices or
reports required by Law, including research and analysis to determine whether such notices or reports
may be required; {b) examination and repair of Using Agency Data that may have been altered or
damaged in connection with the Data Security Breach, (¢} containment, elimination and remediation of
the Data Security Breach, and (d) implementation of new or additional security measures reasonably
necessary to prevent additional Data Security Breaches; (e} providing notice to all persons whose
Personal Information may have been affected or exposed by such Data Security Breach, whether or
required by Law; (f) the establishment of a toll-free telephone number, email address, and staffing of
corresponding communications center where affected persons may receive information relating to the
Data Security Breach; (g) the provision of one (1) year of credit monitoring/repair and/or identity
restoration/insurance for affected persons.

8. AUDIT RIGHTS

'8.1. Generally. Contractor and its Subcontractors shall provide access to any records, facilities,
personnel, and systems relating to the Services, at any time during standard business hours, to the Using
Agency and its internal or external auditors, inspectors and regulators in order to audit, inspect,
examine, test, and verify: (a) the availability, integrity and confidentiality of Using Agency Data and
examine the systems that process, store, support and transmit Using Agency Data; (b) controls placed in
operation by Contractor and its Subcontractors relating to Using Agency Data and any Services; {c)
Contractor’s disaster recovery and backup/recovery processes and procedures; and {d) Contractor’s
performance of the Services in accordance with the Agreement. The aforementioned Using Agency audit
rights include the Using Agency’s right to verify or conduct its own 50C 2 audits.

8.2, Security Audits. Contractor shall perform, at its sole cost and expense, a security audit no less
frequently than every twelve {12) months. The security audit shall test Contracter’s compliance with
security standards and procedures set forth in: (a) this Agreement (b} any security standards and
procedures otherwise agreed to by the Parties.

8.3. Reserved.
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8.4. Audits Conducted by Contractor. When requested by the County and to the extent permitted by
Contractor’s contract with any Subcontractor, Contractor promptly shall make available to the Using
Agency the results of any reviews or audits conducted by its Subcontractors, agents or representatives
(including internal and external auditors), including SOC-2 audits relating to Contractor’s and its
Subcontractors’ operating practices and procedures to the extent relevant to the Services or any of
Contractor’s obligations under the Agreement. To the extent that the results of any such audits reveal
deficiencies or issues that impact the Using Agency or the Services, Contractor shall provide the Using
Agency with such results promptly following completion thereof.

8.5. Internal Controls. Contractor shall notify the Using Agency prior to modifying any of its internal
controls that impact the Using Agency, the Services and/or Using Agency Data and shall demonstrate
compliance with this Agreement.

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

o. RIGHT TO EXIT ASSISTANCE

9.1. Payment for Exit Assistance Services. Exit Assistance Services shall be deemed a part of the
Services and included within the Contractor’s fees under this Agreement, except as otherwise detailed in
this Agreement.

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

9.3. Exit Assistance Period. Contractor shall: {(2a) commence providing Exit Assistance Services at the
Using Agency’s request {i) up to six (6) months prior to the expiration of the Agreement, or {ii) in the
event of termination of the Agreement or any Services hereunder, promptly following receipt of notice
of termination from the Party giving such notice {such date notice is received, the “Termination Notice
Date”), and (b) continue to provide the Exit Assistance Services through the effective date of
termination or expiration of the Agreement or the applicable terminated Services {as appiicable, the
“Termination Date”) (such period, the “Exit Assistance Period”). Upon mutual agreement of the parties,
the Exit Assistance Period may be extended for a period of up to twelve (12) months after the
Termination Date. The Using Agency shall provide notice regarding its request for Exit Assistance
Services at least sixty (60) days’ prior to the date upon which the Using Agency requests that Contractor
commence Exit Assistance Services unless such time is not practicable given the cause of termination.

9.4. Manner of Exit Assistance Services. Contractor shall perform the Exit Assistance Services in a
manner that, to the extent the same is within the reasonable control of Contractor: {a) is in accordance
with the Using Agency’s reasonable direction; (b) is in cooperation with, and causes its Subcontractors to
cooperate with, the Using Agency and the Using Agency’s designee(s); (c) supports the efficient and
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orderly transfer of the terminated Services to the Using Agency; (d) minimizes any impact on the Using
Agency’s operations; (e) minimizes any internal and Third Party costs incurred by the Using Agency and
the Using Agency’s designee(s); and {f} minimizes any disruption or deterioration of the terminated
Services. Exit Assistance Plan.

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

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

9.8. Reserved.

9.9. Subcontractors and Third Party Contracts. For each contract for which Using Agency has an option
to novate or transfer, Contractor will supply the following information upon Using Agency’s request: (a)
description of the goods or service being provided under the contract; (b) whether the contract
exclusively relates to the Services; (c} whether the contract can be assigned, novated or otherwise
transferred to the Using Agency or its designee and any restrictions or costs associated with such a
transfer; (d) the licenses, rights or permissions granted pursuant to the contract by the Third Party; (e)
amounts payable pursuant to the terms of such contract; (f) the remaining term of the contract and
termination rights; and {g) contact details of the Third Party. Contractor’s agreements with Third Parties
that predominantly or exclusively relate to this Agreement shall not include any terms that would
restrict such Third Parties from entering into agreements with the Using Agency or its desighees as
provided herein,.

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

9.12. Reserved.
10. MISCELLANEQUS

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

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

10.3. No Waiver of Tort immunity. Nothing in this Agreement waives immunity available to the Using
Agency under Law, including under the Illinois Local Governmental and Governmental Employees Tort
Immunity Act, 745 ILCS 10/1-101 et seq.

10.4. No Click-Wrap or Incorporated Terms. The Using Agency is not bound by any content on the
Contractor’s website, in any click-wrap, shrink-wrap, browse-wrap or other similar document, even if
the Contractor’s documentation specifically referenced that content and attempts to incorporate it into
any other communication, unless the Using Agency has actual knowledge of the content and has
expressly agreed to be bound by it in a writing that has been manually Signed by the County’s Chijef
Procurement Officer.

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

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

INTRODUCTION

The County of Cook (“County”) has a fiduciary responsibility to ensure County resources are
used responsibly and that individuals do not incur inappropriate or excessive expenses, or gain
financially from the County. As such, all persons who travel on behalf of the County are fiscally
responsible and accountable for all County expenditures.

The purpose of the County’s travel and business expense policy and procedures is to provide
guidelines for payment of authorized travel expenses in an efficient, cost effective manner, and
to enable County travelers to successfully execute their local and non-local travel requirements at
the lowest reasonable costs, resulting in the best value for the County.

All official travel should be prudently planned so that the County’s best interests are served at
the most reasonable cost. Anyone traveling on County business is expected to exercise the
same economy that a practical person would exercise when traveling on personal business.

Excessive costs or unjustifiable costs are not acceptable and will not be reimbursed. The
individual requesting reimbursement is responsible for insuring that his/her expense and related
reimbursement request complies with all applicable policies, is properly authorized, and is
supported with necessary receipts and documentation.

Supervisors and department heads are accountable for use of County funds and must verify that
all travel is budgeted and expenditures are charged to the proper account(s).

These guidelines and procedures described in this policy may not cover every possible situation.
Travelers should contact supervisors and/or department heads for clarification as needed.

APPLICABILITY

The Cook County Travel and Business Expense Policy and Procedures, and all -associated
requirements, applies to all County employees and all County officials, whether elected or
appointed, who incur travel or business expenses while conducting official business on behalf of
the County.,

GENERAL PRINCIPLES AND REQUIREMENTS

The County reimburses authorized travelers for reasonable and necessary expenses incurred in
connection with approved travel on its behalf.

A necessary expense is one for which there exisis a clear business purpose and is within the
County’s expense policy limitations. A clear business purpose contains all information
necessary to substantiate the expenditure including a list of attendees, if appropriate, and their
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purpose for attending, business topics discussed, or how the expenditure benefited the County.

Each county bureau and department is charged with the responsibility for determining the
necessity, available resources and justification for the need and the method of travel.

All employees and supervisory staff should keep the following key points in mind when planning
and/or approving travel on behalf of the County:

i All official travel should be planned so that the best interests of the County are
served at the most reasonable cost;

ii.  All official travel shall be by the most economical mode of transportation
available considering travel time, cost and work requirements;

ii.  Most travel must be authorized in advance by the traveler’s department head:

iv.  Each department head is responsible for ensuring that all travel on behalf of the
County complies with all applicable travel regulations; '

v.  Employees must be authorized to commit the County’s resources, and are subject
to disciplinary action up to and including the termination of employment if proper
authorization is not obtained;

vi.  All travel authorizations must be documented by the process established within
each bureau or department as to how prior authorization for travel will be
documented, e.g., travel request form, email;

vii.  Under no circumstances should an individual approve his/her own expense report.

viii.  Travel related costs shall not be reimbursed from petty cash funds; and

ix.  The County will not reimburse personal expenses.

LOCAL TRAVEL

Definitions

“Local travel” means travel that is performed for official purposes in and around the employee’s
primary work location and does not entitle the traveler to lodging, meals or other travel related
allowances.

“Primary work location” means the worksite to which the employee is assigned and repotts to
when not performing local travel.

Authorized Modes of Transportation for Local Travel

Authorized modes of local transportation for conducting local official County business in
preferred order are: ‘
i.  Public transportation, i.e., CTA, Pace, Metra
ii.  County-owned vehicles, i.e., Shared Fleet or ZipCar;
iii.  Taxicabs and ride sharing services; and
iv.  Personally owned vehicle.

Travel and Business Expenses Policy and
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Local Travel Requirements
Preferred Method of Travel

Public transportation is the preferred method of local travel. However, it is recognized that
there are times when this mode of transportation may not be feasible due to location, timing,
equipment/materials, and/or security reasons. In such cases, the use of a County-owned or
personally owned vehicle (“POV™) for local travel may be approved by a department head. Use
of a POV for local travel may not be approved solely to accommodate the traveler’s personal
comfort or convenience.

County-owned vehicles

The following requirements apply to local travel by means of a County-owned vehicle:

i.  The department head has determined public transportation is not feasible or practical.
ii.  County owned vehicles are to be used only for County business. The use of
County-owned vehicles for personal use is prohibited.
tii.  Employees must follow the Vehicle Policy Ordinance, and any other rules, regulations or
other applicable requirements adopted by the Cook County Board of Commissioners or
the Vehicle Steering Committee.

Personally Owned Vehicles

The following requirements apply to the use of a POV for local travel:

i.  County employees, with the prior written permission of their department head, may use
their POV to conduct official County business. Department heads shall only approve the
use of POV for County business when it is in the best interest of the County to do so.

ii. POV use is in the County’s best interest when it is the least expensive option or the
employee’s department head determines in writing that a less expensive mode of
transportation is clearly not feasible or practical. -

iii,  Each bureau (or equivalent operating unit) is responsible for developing a process for
approving and documenting the use of a POV for official travel.

- A copy of the department head’s written approval for each instance of POV use must accompany
each request for POV mileage reimbursement and related expenses.

Reimbursement for Local Travel by Public Transportation

Mass Transit and Metra
Local official travel via mass transit, e.g., CTA, PACE, Metra, may be reimbursed as a
transportation expense. A receipt is required for reimbursement.
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Taxicabs

Employees may utilize a taxicab if advantageous to the County and necessary for urgent
business. Reimbursement is limited to the metered fare. Tipping is at the traveler’s expense and
not reimbursable. A receipt is required for reimbursement.

Uber/Lyft, etc.

Employees may utilize Uber or a similar service if advantageous to the County and necessary for
urgent business. In such cases, an employee may only use the service’s lowest-cost option, ¢.g.,
Uber X. Reimbursement for Uber and similar ride services is limited to the actual cost of the
trip. A receipt is required for reimbursement. '

Reimbursement for Local Travel by POV
Reimbursement for POV mileage shall be subject to the following terms and conditions:

i. An employee shall not be reimbursed for commuting mileage, i.e., the distance between
the employee’s residence and the employee’ primary work location. '

ii. When approved local travel starts and terminates at the employee’s primary work
location, only the most direct route mileage (using the TEVS mileage calculator) from
the primary work location to the site(s) visited and back to the primary work location
will be reimbursed. In the event the employee’s work day ends at a site, the mileage
from the last site to residence shall not be reimbursed. '

iii. An employee driving a POV may start and terminate the field assignment at her/his
home or official workstation, at the discretion of the department head, provided that
where the assignment starts and/or terminates at the employee's home, mileage from
residence to first location and last location to residence is deemed commuting mileage
and shall not be reimbursed.

iv. The number of County business miles driven per month will be compensated at the
standard IRS deduction rate for business related transportation currently in effect and
authorized by the Bureau of Administration. IRS mileage rates adjusted midyear will
not be made retroactive. The IRS per-mile rate covers the total cost of operating a
POV for local travel or transportation away from home, including such items as
gasoline, oil, maintenance, repairs, etc.

v. Any travel voucher for POV reimbursement that does not include a copy of the prior
authorization for POV travel shall not be processed for payment.

Parking and Tolls

Employees can be reimbursed for parking and toll expenses when using a County owned vehicle
or POV for County business. Parking and tolls shal] be allowed for reimbursement if items are
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supported by receipts.

Local Travel Reimbursement

Local travel expenses are reimbursed by means of a Travel Expense Voucher (TEV) on the
Transportation Expense Voucher System (TEVS). A sample TEV is attached at Appendix 1.

All requests for local travel reimbursement must be generated from the TEVS. The
Comptroller’s Office will not accept handwritten vouchers.

Employees are required to utilize the TEVS for all mileage reimbursement and other
transportation expenses associated with local travel including tolls and patking. TEVS
automatically calculates the distance for the most direct route between the two points of travel.

All TEV expenses for parking, tolls, taxi, and public transportation costs shall be supported by
receipts for all items, individually.

TEVs prepared through the TEVS must be prepared and signed by the employee who has
incurred the expense and signed by his/her department head (or a designated representative).
The original local travel voucher shall be submitted to the Comptroller’s Office and a copy
should be retained by the cmployee and by the department. Faisification of a TEV is
considered a major cause infraction subject to disciplinary action up to and including discharge.

The traveler submitting the TEV is personally responsible for its accuracy and propriety. Local

travel trip details are to be entered immediately following travel to eliminate possibility of errors.
The TEV must be completed in its entirety.

Approval and Submission of Local Transportation Expense Voucher

In order to be eligible for local travel reimbursement, the employee must submit the TEV by no
later than the 20th day of the month following the month in which the travel expense was
incurred, unless the failure to submit a voucher within the 20 day period is due to exiraordinary
circumstances.

The local transportation expense voucher shall then be reviewed and approved by the traveler’s
department head (or a designated representative), or bureau chief (or equivalent) in the case of a
department head, whose signature will represent his or her representation that he or she has
reviewed the voucher and that the information contained on the voucher is complete and
accurate.

Upon approving a TEV, a supervisor and department head (or a designated representative) are
certifying:

1. Appropriateness of the expenditure and reasonableness of the amount;
ii. Availability of funds;

iii. Compliance with applicable reimbursement policies; and
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iv. Completeness and accuracy of documentation.

A department must submit the TEV to the Comptroller’s Office via TEVS by no later than the
60th day after the end of the month in which the travel expense was incurred.  An employee
who submits a voucher within the 20-day submission period will not be denied reimbursement
for failure of his/her department to timely submit the voucher to the Comptrolier’s office. A
copy of the TEV shall be retained by the department.

Any TEV not prepared in accordance with these regulations, including the proper signatures, will
be returned to the originator for corrections. ‘

A request for reimbursement of an expense that does not comply with these guidelines may be
denied and treated as a personal expense to the traveler and shall be deducted from the
reimbursement due the traveler. '

NON-LOCAL TRAVEL

The following is not intended to cover routine local travel related to the performance of regular
job duties and applies only to official travel that requires an overnight stay.

Before planning non-local travel to attend conferences, meetings, seminars or training sessions;
cvery effort should be made to identify local options for comparable conferences, meetings,
seminars or training sessions.

Travelers must verify that planned travel is eligible for reimbursement before making travel
arrangements.

Non-local travel connected to and/or funded by a grant (or contract) must be made in accordance
with the funding agency’s travel requirements. Reimbursement is made at whichever rate is
lower, the County’s rate or the rate set out in the grant (or contract).

Reasons for Non-Local Travel

The County recognizes the following activities as appropriate for non-local travel purposes:

i. Delivery of legislative testimony:
il. As a stipulation or condition of grant funding or otherwise required for County or
federal certification.
iil. Presentation on behalf of the County at a conference or seminar.
iv. Financial or tax audit.
V. Site visits or operational evaluations related to departmental improvement efforts.
vi. Court proceedings or case preparation.
Vii. Law enforcement related investigations.
viii. Attendance at conferences, meetings, seminars or training sessions for which: the

topic is of critical interest to the County; representation at the event is in
the best interest of the County, and the topic is related to an employee’s
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professional development.

Non-local travel for any other purpose(s) requires the priot written approval of the traveler’s
bureau chief (or equivalent).

Limits on Participants

Attendance at conferences, meetings, seminars or training sessions held outside the Chicago
Metropolitan Area is limited to two employees unless otherwise approved by the travelers’
burcau chief (or equivalent). (The Chicago Metropolitan Area is comprised of Cook County,
DuPage County, Kane County, Kendall County, Lake County, McHenry County and Will
County.)

Non-Local Travel Approval Procedure

If the County has contracted with a travel management company, all travel arrangemenis are
required to be secured through the County’s designated travel management company.

If the County has not contracted with a travel management company, travel arrangements are the
responsibility of the traveler(s). In such cases, all travel should be by means of the most direct
route and the least costly alternative consistent with the itinerary.

All travel outside the Chicago Metropolitan Area requires bureau chief (or equivalent) approval.
A completed Travel Request Form (“TRF”) must be approved by the traveler’s department head
and submitted to the bureau chief (or equivalent) as far in advance as possible, but no later than
ten (10) business days prior to the date of non-local travel. A sample TRF is attached at
Appendix 2.

Supporting documentation should be attached to the TRF. Supporting documentation includes,
but is not limited to:

a. A cover memo from the department head justifying the benefit to the County that
will result in the employee attending the conference, meeting, or training, etc.;

b. An agenda; and

¢. The estimated travel cost (obtained either from the travel management company
or prepared by the traveler, as the case may be).

The County is not obligated to reimburse employees for non-local travel expenses that do not
comply with the applicable travel requirements or those not previously approved by the
traveler’s bureau chief (or equivalent).

All expenses incurred during non-local travel are to be charged to the 190 account.

Non-local travel paid by a third party must adhere to these travel guidelines and the County’s
Ethic’s rules.

Non-local travel shall not be reimbursed from petty cash funds. -
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Travel Outside the Continental United States (U.S.)

All requests for travel outside the continental U.S. must be submitted to the traveler’s executive
department head, ie., the chief administrative officer responsible for the pelicy and
administration of the traveler’s department, as far in advance as possible, but not later than
fifteen (15) business days prior to travel. The executive department head will seck approval from
the President’s chief of staff or the chief of staff of the elected official for whom the employee
works, as the case may be, and will notify the department of approval or denial.

Travelers should convert all foreign expenses to U.S. currency prior to submitting a Travel
Reimbursement Voucher. Official documentation of the exchange rate at the time of travel (i.e.,
bank receipt) must accompany all original receipts.

- Reimbursable Non-Local Travel Expenses

~ County-owned vehicles.

Employces traveling on County business in a County-owned vehicle are entitled to
reimbursement for any out of pocket gas expenditures, parking and toll expenses but not mileage
reimbursement.  Original receipts must be provided for all expenses.

Employees are responsible for all fines related to parking or moving violations issued while
traveling on County business.

Personal Vehicles

Employees may use pérsonal automobiles for non-local business travel within a 300-mile radius
of Chicago.

Employees will be reimbursed at the IRS mileage rate, but in no event will the reimbursement
exceed the cost of lowest available round trip coach airfare.

Mileage reimbursement includes full reimbursement for the cost of gas and general maintenance.
Parking and toll expenses will be reimbursed separately with original receipts.

Employee must carry liability and property damage insurance for business use of his or her
vehicle and submit a copy of these insurance policies to the appropriate personnel within his or
her department. The employee’s personal insurance is primary in the event of an accident.

Employees are responsible for all fines related to parking or moving violations issued while
traveling on County business. Absolutely no exceptions will be made.

Note: Travelers are advised to refer to the County Vehicle Policy Ordinance for other
rules and regulations regarding the use of county-owned and personal vehicles.

Car Rental :

Car rental will not be approved for travel within the Chicago Metropolitan Area. County
Shared Fleet or ZipCar programs should be reserved for such travel.
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Car renta] is a reimbursable expense only when transportation by common carrier cannot be
utilized or is impractical.

Car rental will be reimbursed at the compact car rate unless the need for a larger car can be
justified.

Daily rental rates, taxes, surcharges, gas and car rental insurance are all considered reimbursable
itemns.

Only one car rental will be allowed per trip. This includes trips with multiple travelers unless
previously authorized by the traveler’s bureau chief (or equivalent).

Employees are respbnsibie for all fines related to parking or moving violations issued while
traveling on County business. Absolutely no exceptions will be made.

Original receipts are required for reimbursement.

Common Carrier (Air, Train, Bus)

Reservations and ticket purchases should be made as far in advance as possible to take advantage
of any available discount fares and/or government rates.

Tickets are to be booked at the most economical fare available that meets the requirement of the
traveler’s agenda. '

No traveler may select tickets on a specific carrier or airport for any reason while on County
business, unless it is the most economical fare.

First-class and business upgrades are prohibited.

Electronic tickets are the only acceptable delivery method of tickets unless this option is not
available.

Any charges incurred as a result of changes to an original airline reservation made prior to or
during travel are subject to the prior written approval of the traveler’s bureau chief {or
equivalent).

Original receipts are required for reimbursement.

Ground Transportation (Taxis, Public Transportation, Livery Service)

Transportation to and from the airport is included in the ground transportation allowance in the
reimbursement rate.

Shuttle service or public transportation is encouraged.

Limousine or livery service charges to and from airports and railroad stations are reimbursable,
where such costs do not exceed the comparable taxi fare. -

Uber, Lyft and other similar transportation services are permitted options, and may include
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surcharges and fees. Surcharges and fees may be reimbursable if the total cost is comparable to
other ground fransportation options, and must be clearly documented to substantiate
reimbursement.

Livery service may be used if the cost is less than the cost of a taxi service or other means of
transportation. -

Gratuity for ground transportation is the sole responsibility of the traveler.
Original receipts are required for reimbursement.

Lodging

Government rates should be requested.

Lodging costs will be reimbursed at the lesser of actual costs or the current federal travel
allowance published by the General Services Administration Lodging Rates at:
http://www.gsa.gov/portal/category/104711.

Hote] lodging within the Chicago metropolitan area is not a reimbursable expense.

Lodging costs greater than the published GSA rate require the prior written approval of the
bureau chief (or equivalent).

All personal expenses must be paid for separately or deduéted from the lodging bill before it is
submitted for reimbursement.

Original receipts are required for reimbursement.

Meals and Incidental Expenses

Employees shall receive the lesser of actual costs or the allowance for meals and incidental
expenses  allowance  published by the General Services Administration at

http://www.gsa.gov/portal/content/101518.

Employees will only receive 75% of the lesser of actual costs or applicable meals and 1n01dentals
expenses rate for the first and last day of the trip and 100% for the other days.

There will be no reimbursement for meals and incidental expenses beyond the above rates.

The value of any meal(s) included in registration fees shall, be deducted from the employee’s
reimbursement.

Original receipts are required for reimbursement.

Conference Registration Fees
Every effort should be made to take advantage of early registration or group rate discounts.
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Additional Reimbursable Expenses

‘Business-Related Expenses. Business-related expenses incurred while on County travel may be
reimbursed at the discretion of the department head. Original receipts must be provided for
reimbursement. Examples of acceptable reimbursable business expenses are:

i.  Internet connections

ii.  Sending or receiving faxes
iii. Photocopying
iv.  Express mail services

Laundry. Employees traveling on County business for three or more consecutive days are
entitled to reimbursement for laundry expenses up to a maximum of $10 per three-day period
beginning with the fourth day. Original receipts are required for reimbursement.

Telephone Calls.

i. If the employee has a County-issued cell phone, that phone should be used for all
business calls (unless there is no service).

ii.  When possible, employees should avoid surcharges by using cell.

fii. For approved international travel, the traveler should contact the Bureau of
Technology- so that the traveler’s calling plan may be temporarily changed to the
appropriate calling plan. Business calls may be reimbursed at the discretion of the
department head.

iv.  Original receipts are required for reimbursement for business calls made on a
personal cell or other phone.

Incidentals. Reimbursement for other incidental expenses will be approved at the discretion of
" the department head.  Original receipts are required to reimbursement traveler for incidentals
not listed above.

Non-Reimbursable Non-Local Travel Expenses

Non-reimbursable expenses include, but are not limited to, the following:

i.  Additional hotel charges for upgrades, special "club" floors, late checkout or early
check-in;

ii.  Airline convenience fees (e.g., early check-in, seat upgrades, TSA pre-check)
iii.  Alcoholic beverages;
iv.  Amenities such as movies, health clubs, or in-room bars;

v.  Cancellation charges (unless justified);
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vi.

vii.

Viii.

IX.

xi.
xii.
Xiii.
Xiv.
XV.
Xvi.
Xvil,
xviil.
Xix.
XX.
XXi.
xXil.
xxiii.

xXiv.

Child care, baby-sitting, house sitting, or pet sitting costs;

Cost differential on premium and luxury car rentals or first or business class airline
tickets;

Entertainment, including, but not limited to, exercise facilities, movie rental, videos,
games, or other non-business related items;

Excess baggage fees;

Flight Insurance or other supplemental travel insurance, unless required for
international travel and approved by the department head;

Gasoline costs if mileage reimbursement is used;

Laundry for trips less than three or more consecutive days;
Local transportation charges incurred for personal reasons;
Lost or stolen cash or personal property;

Magazines, books, or other reading materials;

Meals included in the cost of registration fees and airfare;

Modifications to travel arrangements;

Personal items (e.g., toiletries, luggage, cfothing, medications, etc.);
Personal portions of a trip combined with business travel;

Personal telephone calls;

Repairsr, towing service, etc. for personal vehicle;

Snacks, beverages, etc. outside of a meal;

Spouse, family member(s), and guest travel costs; and

Traffic citations, parking tickets, and other fines.

Reimbursement for Non-Local Travel and Business Expenses .

Non-Local Travel Reimbursement Voucher

All claims for reimbursement of non-local travel expenses shall be submitted on the Travel
Reimbursement Voucher (“TRV”) and shall be itemized in accordance with these regulations.
A sample TRV is attached at Appendix 3.

The TRV shall show the purpose of travel, the dates of travel the points of departure and
destination, mode of transportation, and the cost of the transportation secured or mileage
allowance if automobile is used.
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The TRV shall be supported by receipts in all instances for railroad and airplane transportation,
for lodging, meals and incidental expense items, and all other items. With respect to travel to
conferences, the conference program must be attached to the voucher.

The TRV shall be prepared and signed by the employee who has incurred the expenses.

The employee submitting the TRV is personally responsible for accuracy and propriety.
Falsification of a TRV is considered a major cause infraction subject to disciplinary action up to
and including discharge.

Any TRV that does not include a copy of the traveler’s approved TRF shall not be processed for
payment.

Employees shall be reimbursed for airline, hotel, and conference registrations costs after expense
is incurred. Airline and conference costs are reimbursable prior to flying or attending the
conference as long as the employee shows those costs were paid. Lodging costs will be
reimbursed after payment by the employee is made to the hotel.

Employees shall be reimbursed t for approved travel related expenses once the trip is complete
and the voucher is submitted.

The County will reimburse employees for travel related costs incurred by the employee on their
paycheck following the submittal and approval of the TRV.

Approval and Submission of Transportation Expense Vouchers

In order to be eligible for reimbursement, the employee must submit the TRV by no later than
the 20th day of the month following the month in which the travel expense was incurred, unless
the failure to submit a voucher within the 20 day period is due to extraordinary circumstances.

The TRV shall then be reviewed and approved by the travelet’s department head (or a designated
representative), whose signature will represent his or her representation that he or she has
reviewed the voucher and that the information contained on the voucher is complete and
accurate.

Upon approving a TRV, a department head (or a designated representative) and supervisors are
certifying:

v. Appropriateness of the expenditure and reasonableness of the amount;
vi. Availability of funds;

vii. Compliance with applicable reimbursement policies; and

viii. Completeness and accuracy of documentation.

A department must submit the TRV to the Comptroller’s Office by no later than the 60th day
after the end of the month in which the travel expense was incurred. An employee who submits
a voucher within the 20-day submission period will not be denied reimbursement for failure of
his/her department to timely submit the voucher to the Comptroller’s office. A copy of the
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TRYV shall be retained by the department.

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

A request for reimbursement of an expense that does not comply with these guidelines may be
denied and treated as a personal expense to the traveler and shall be deducted from the

reimbursement due the traveler.
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APPENDIX 1

Travel Expense Voucher
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APPENDIX 2

Travel Request Form
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APPENDIX 3

Travel Reimbursement Voucher
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CONTRACT # 1830-17423

SECTION 1
INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

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

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

Affiliafe means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Control with the Person specified.

Applicant means a person who executes this EDS.
Bidder means any person who submits a Bid.
Code means the Code of Ordinances, Cook County, lllincis 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 info a Contract with the
County.

Controf means the unfettered authority fo directly or indirectly manage governance,
administration, work, and all other aspects of a business.

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

Joint Venture means an association of two or more Persons proposing to petform 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 iobbying means to, for compensation, attempt to influence a County official or
County employee with respect to any County matter.

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, parnership, Joint Venture, trust,
association, Limited Liabliity Company, sole proprietorship or other legal entity.

Prohibifed Acts means any of the actions or occurrences which form the basis for
disqualification under the Code, or under the Certifications hereinafter set forth.

Proposal means a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person respending to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.
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CONTRACT # 1830-17423

INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 1: Instructions. Section 1 sets forth the instructions for completing and executing this EDS.

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

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

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

Additional Information. The County's Governmental Ethics and Campaign Financing Ordinances
impose certain duties and obligations on persons or entities seeking County contracts, work, business, or
transactions, and the Applicant is expected to comply fully with these ordinances. For further information
please contact the Director of Ethics at (312) 603-4304 (69 W. Washington St. Suite 3040, Chicago, IL
60802) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. In the event that this EDS is executed by someone other
than the President, aftach hereto a certified copy of that section of the Corporate By-Laws or cther
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. If the corporation is not registered in the State of lllinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Sighature Page.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signhature Page.

if the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. If the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. If the LLC is not
registered in the State of lliinois, a copy of a current Certificate of Good Standing from the state of
incorporation must be submitted with this Signature Page.

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

A *Partnership” “Joint Venture” or “Sole Proprietorship” operating under an Assumed Name must be
registered with the lllinois county in which it is located, as provided in 805 ILCS 405 (2012}, and
documentation evidencing registration must be submitted with the EDS.

Effective October 1, 2016 all foreign corporations and LLCs must be registered with the lllinois
Secretary of State's Office unless a statutory exemption applies to the applicant. Applicants who are
exempt from registering must provide a written statement explaining why they are exempt from
registering as a foreign entity with the lllinois Secretary of State's Office.

EDS-ii




.

CONTRACT #: 1830-17423
SECTION 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 WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND

INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE
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 conftract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of lilinois, of bribery or attempting to bribe an officer or
employee of a unit of state, federal or local government or school district in the State of lllinois in that officer's or
employee's official capacity;

2) Has been convicted by federal, state or local government of an act of bid-rigging or attempting to rig bids as defined
in the Sherman Anti-Trust Act and Clayton Act. Act. 15 U.8.C. Section 1 ef seq.;

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

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

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

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

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

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

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

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

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

BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 533 E-11, neither the Applicant nor any
Affiliated Entity is barred from award of this Contract as a result of a conviction for the violation of State laws prohibiting bid-
rigging or bid rofating.

DRUG FREE WORKPLACE ACT
THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as reguired by (30 ILCS 580/3).

EDS-1




CONTRACT #: 1830-17423

DELINQUENCY IN PAYMENT OF TAXES

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant is not an owner or a party responsible for the payment of any
tax or fee administered by Cook County, such as bar award of a contract or subconiract pursuant to the Code, Chapter 34,

Section 34-171.

HUMAN RIGHTS ORDINANCE

Mo person who is a party to a contract with Cook County ("County™) shall engage in unlawful discrimination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs {Code Chapter 42, Section 42-30 ef seq.).

ILLINOIS HUMAN RIGHTS ACT

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

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

The Applicant has not willfully failed to cooperaie in an investigation by the Cook County Independent Inspectar Generat or to
report to the Independent inspector General any and all information concerning conduct which they know to involve corruption, or
other criminal activity, by another county employee or official, which concemns his or her office of employment or County related

transaction.

The Applicant has reported directly and without any undue delay any suspected or known fraudulent activity in the County's
Procurement process to the Office of the Cook County inspector General.

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

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

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

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

at www.municode.com.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

Unless expressly waived by the Cook County Board of Commissioners, the Code requires that & living wage must be paid fo .
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial
Officer of the County, and shall be posted on the Chief Procurement Officer's website.

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

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

2} Commumnity Deveiopment Block Grants;
3) Cook County Works Department;

4) Sheriffs Work Alternative Program; and
5) Department of Correction inmates.
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CONTRACT #: 1830-17423B

SECTION 3 -

REQUIRED DISCLOSURES

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name ~ Address
Ted Brunsvold dba lllinois Governmentai Consulting Group, LLC, 1535 N. Elston Ave., Chicago, IL 60642

2. LOCAL BUSINESS PREFERENCE STATEMENT {CODE, CHAPTER 34, SECTION 34-230)

Local business means a Parson, including a foreign corporation autherized to transact business in {llinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted fo the County, and
which employs the majority of its regular, fuli-time work force within the County. A Joint Venture shall constitute a Local Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Verture, even if the Joint Venture
does not, at the time of the Bid submittal, have such a bona fide establishment within the County.

a) is Applicant a "Local Business" as definad above?
Yes: D No:
b) If yes, list business addresses within Cook County:
c) Does Appiicant employ the majority of its regular full-time workfarca within Cook County?
Yes:l:’ No:
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-172)

Every Applicant for a County Privilege shall be in full compiiance with any child support order before such Applicant is entitled to receive or
fenew a County Privilege. When definquent child support exists, the County shall not issue or renew any County Privilege, ard may

revoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EDS-5) and
compilete the Affidavit, based on the instructions in the Affidavit.
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CONTRACT #: 1830-17423

4, REAL ESTATE OWNERSHIP DISCLOSURES.

The Applicant must indicate by checking the appropriate provision below and providing all required information that either:
a) The following is a complete list of all real estate owned by the Applicant in Cook County:

PERMANENT INDEX NUMBER(S):

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
b) . The Applicant owns no real estate in Cook County.

5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

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

SHI does not own real estate in Cook County but we do lease an office space for our local
employees at:

150 North Michigan Avenue

Suite 500

Chicago, IL 60601

If the letters, "NA’", the word "None” or “No Response” appears above, or if the space is left blank, it will be conclusively presumed that the
Applicant certified to all Certifications and other statements contained in this EDS.
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CONTRACT #: 1830-17423

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

he Cook County Code of Ordinances (§2-610 et seq.) requires that any Applicant for any County Action must disclose infarmation
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with all
information current as of the date this Statement is signed. Furthermore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take action on the application. The information contained
in this Statement will be maintained in a database and made available for public viewing. County reserves the right to request
additional information to verify veracity of information containted in this statement,

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

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

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

"Person” "Entity” or “Legal Enfity" means a sole proprietership, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a iand trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof,

This Disclosure of Ownership Interest Statement must be subm itted by :
1. An Appiicant for County Action and

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

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

This Statsment is being made by the {] Applicant or [D] Stock/Beneficial Interest Holder

This Statement is an: [] Criginal Statement or [D] Amended Statement

ldentifying Information:
Name SHI international Corp

FEIN # Only. 22-3009648

D/B/A:

Street Address.__

City: ) State: - ‘ Zip Code:

Phone No. Fax Number: ' Email: Natalie_castagno@shi.com

Cook County Business Registration Number:
{Sole Proprietor, Joint Venture Partnership)

Corporate File Number (if applicable):

Form of Legal Entity:
| Sole Proprietor  [] Partnership Corporation | Trustee of Land Trust

| Business Trust [ Estate [C] - Association || Joint Venture

| Other (describe)

EDS-6




CONTRACT #: 1830-17423

Ownership Interest Declaration:

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

Name Address Percentage Interest in
Applicant/Holder

Thai Lee 290 Davidson Somerset, New Jersey 08873 60%

KoGuan Leo 290 Davidson Somerset, New Jersey 08873 40%

2. If the interest of any Person listed in (1) above is held as an agent or agents, or 2 nominee or nominees, list the name and
address of the principal on whose behalf the interest is hal .

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

3. Is the Applicant constructively controfled by another person or Legal Entity? [ D lYes | I No

If yes, state the hame, address and percemage of beneficial interest of such person, and the relationship under which such |
control is being or may be exercised. i

Name Address Percentage of Relationship
Beneficial Interest

Corporate Officers, Members and Partners Information:

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

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

Declaration (check the applicable box):

I state under cath that the Applicant has withheld no disclosure as to ownership interest in the Applicant nor reserved [

ﬂ | state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disclosed,
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CONTRACT #: 1830-17423

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Meghan Flisakowski

Name of Authorized Applicant/Holder Rirffggntativeiﬁlease print or type)

Signature

meghan_flisakowski@shi.com

E-mail address

Subscrrbed to and swom b fo

this day of%

%DQJ w@ 6’@%\@0@

Notary Public Sigha fure

EDS-8
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Title
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Date
800-477-6479

Phone Number

Ris !

“i",:"'f BELINDA GOYENECHE |4
o U"’ % Notary Public, state of Texas
"’~ comm. Expirgs 02-13-2020 |3
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CONTRACT #: 1830-1 7423

COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Nepotism Disclosure Requirement:

Doing a significant amoung 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 lilinois, the County, or in any
municipality within the County. The Ethics Ordinance defines g significant amount of business for the purpose of this disclosure
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of

The person that is doing business with the County must disclose his or her familial relationships. If the person on the County lease or
contract or purchasing from or selling to the County is a business entity, then the businesg entity must disclose the familial
relationships of the individvals who are and, during the year prior to doing business with the County, were:

its board of directors,
its officers,

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

Additienal Definitions:
L=2lonal Definitions;

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

al

{(JParent CIGrandparent Stepfather
[Child CIGrandehild : [ Stepmother
[IBrother CPatherin-law [ Stepson
[ISister CIMotherin-law {3 Stepdaughter
JAunt dSorrin-law [ Stepbrother
CJUncle ClDaughterin-law [ Stepsister
INiece CIBrotherin-law 1 Halfbrother
CINephew [ Sister-in-law [ Halfsister
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CONTRACT #: 1830-17423B

COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Name of Person Doing Business with the County: SHI Internatianal Gorp.

Address of Person Doing Business with the County: 280 Davidson Ave,, Somerset NJ 08873

Phone number of Person Deing Business with the County:

Email address of Pérson Doing Business with the County: N/A

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on behalf of the Person Doing Business with the County: :
Natalle Castagno, Director of Response Team, natalie_castagno@shi.com

DESCRIPTION OF BUSINESS WITH THE COUNTY

Append additional pages as needed and Jor each County lease, contract, purckase or sale sought and/or obtained
during the calendar year of this disclosure (or the proceeding calendar year if disclosure is made on January 1),
identify:

The lease number, contract number, purchase order number, request for proposal number and/or réquest for qualification
number associated with the business you are doing or seeking to do with the County: 1830174238 -

The aggregate dollar value of the business you are doing or seeking to do with the County: $ 5.000,000.00

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 Count'y: Jim Gavin, IT Vendor & Contract Manager, Bureau of Technology (BoT)

The name, title and contact information for the County official(s) or employee(s) involved in managing the business you are
doing or seeking to do with the County: Jim Gavin, IT Vendor & Cantract Manager, Buregu of Technology (BoT)

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE, COUNTY OR
MUNICIPAL ELECTED OFFICIALS '

Check the box that applies and provide related information where needed

‘The Person Doing Business with the County is an individaal and there is no familial relationship between this individual
and any Cook County employee or any person holding clective office in the State of Mtinois, Cook County, or any
municipality within Cook County.

The Person Doing Business with the County is a business entity and there is no familial relationship between any member
of this business entity’s board of directors, officers, persons responsible for general administration of the business entity,
agents authorized to execute documents on behalf of the business entity or employces directly engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
State of Illinois, Cook County, or any municipality within Cook County,
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CONTRACT #: 1830-174238

COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

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

Namie of Individual Daing Name of Related County Title and Position of Related Nature of Familial
Business with the County Employee or State, County or  County Employee or State. County Relationship
Municipal Elected Official o Municipal Elected Official

— -_—
-—
{fmore space is needed, attach an additional sheel following the above Jormat.
0 The Person Doing Business with the County is a business entity and there is a familial relationship between at least one

member of this buginess eutity’s board of directors, officess, persons responsible for general administration of the busjness
entity, agents authorized to execute documents on behalf of the business entity and/or employees directly engaged in
contractual work with the County on behalf of the business entity, on the one hand, and at least one Cook County employee
and/or a person holding elective office in the State ot Hlinois, Cook County, and/or any municipality within Cook County, on
the other, The famitial relationships are as follows:

Name of Member of Board Name of Related County Title and Position of Reluted Nature of Familial
ol Director for Business Empioyee or State, County or  County Employee or Siate, County Relutionship” '
Entity Doing Business with Municipal Elected Offieia] or Municipal Elecicd Offjejal

the County

————— —_— - ————

—_—
— -
Name of Olficer for Business Name of Related County Title and Position of Related Nature of leiuiliﬁl
Entity Doing Business with Employee or State, Countyor  County Employee or Stale, Counly Relationship
the Counly Municipal Elected Official or Munieipal Elected Qfficial
-_ ————
-_
—_—
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Name of Persgy Responsible

for the Generaj
Administration of the
Business Entity Doing
Business with he County

—_
—_—
—_—

Name ol Ageni Authorized
lo Exeeute Documents fpr
Business Entity Doing
Business with the County

—_—
—_—
—

Name of Emplayee of
Business Entity Direetly
Engaged in Doing Business
with the County

——
—_—
_

VERIFICATION: To the best of my k
urate or incomplete disclosure ig punishah]

acknowledge that an inacc

Neme of Related County
Employee o Staie, County or
Municipal Electeq Official

-—
—_—_—
—_—

Name of Related County
Employee gr State, County or
Municipal Elected Offleial

Name of Related County
Enmployee or State, County or
Municipal Elecied Cfficial

-_—
—_—

I more space is needed, aftach an additional sheer Jollwing the ab

Signature of Recipient

SUBMIT COMPLETED FORM TO;

" Spouse, domestic partner,

by blood, merriage (/g i

ED8-12

Title and Position of Relaged
County Employee or State, County
or Municipal Elected Oftficial

—_—
—_—_—
—_——

Title and Position of Related
County Employee or State, County
ar Municipal Elected Official

—_—

—_—
—_—

Title end Posilin ol Related

County Employce or State, County
or Municipal Elected Oftficial

—
——
—_—

07/15/2019
Date

Cook County Board of Ethics

CONTRACT #: 1830-174238

Nature of Familia]
Relationship™

—_——
—_—

Nature of amilia]
Relationship

———
——

T ————

Nature of Familis|
Relationghip

—_—
—_—
—_—_—

ove formay,

nowledge, the information have provided on this disclosyre form is nceurate and com
2 by law, ineluding but not limited to fines ang debarment

69 West Washington Street, Sujte 3040, Chicago, Illinojs 60602
Office (312) 603-43 04 — Fax (3 12) 603-9988
CookCor.mty.Ethics@cookcountyii.gov

s Civil unjon pariner or parent, child, sibling,

i laws and step relations) or adoption,

aunt, wncle, njece, nephew, grandparent or grandchild

plete, |



CONTRACT #: 1830-17423B
SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

Ordinance sat forth in Chapter 34, Article IV, Section 179. Any Person/Substantial Owner, wha fails to comply with Cook County Wage Theft Ordinance,
may recjuest that the Chief Frocurement Officer grant a reduction or waiver in accordance with Saction 34-1 78(d).

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

"Person" means any individual, corporation, parinership, Joint Venture, trust, association, limited liability cornpany, sole proprietorship or other legal entity.

"Procurerment" means cbtaining suppiies, equipment, goods, or services of any kind.

"Substantial Owner" means any person or persons who own or hold a twenty-five percent (25%} or more percentage of interest in any husiness entity
seeking a County Privilege, including these shareholders, general or limited partners, beneficiaries and principals; except where a business enlity is an
individual or sole proprietorship, Substantial Owner means that Individual or sole proprietor.

All Persons/Substantial Owners are required to complete ihis affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is
awarded. Slgnature of this form constilutes a certification the information provided below is correct and complete, and that the individual{s) signing this form
hasfhave personal knowledge of such Information. County reserves the right to request additional Information to verify veracity of information

contained in this Affidavit,

Effective May 1, 2015, every Person, including Substantial Owners, seeking a Contract with Cook County must comply with the Cook County Wage Theft

[, Contract Information:

1830-17423B

Contract Number:

County Using Agency (requesting Procurement): Bureau of TeChHOIOgy

I Person/Substantial Owner Information:

Person (Corporate Entity Name): SHI International Corp.

“Substantial Owner Complete Name: Thai Lee
reng  22-3009648

E-mail address: denise_verdicchio@shi.com

Street Address; _ - - — -

City: . - State: 2.,

Home Phone: -
1. Compliance with Wage Laws:

Within the past five years has the Persen/Substantial Owner, in any judicial or administrative proceeding, been convicted of, entered a
plea, made an admission of guilt or liability, er had an administrative finding made for committing a repeated or willful violation of any of

the following laws:

(Fflf’; Hinois Wage Payment and Collection Act, 820 ILCS 115/1 et seq.,

Ny tiinois Minimum Wage Act, 820 ILCS 105/1 et seq.,

@ Hlinois Worker Adjustment and Retraining Notification Act, 820 ILCS 65/1 et saq.,

@ Employee Classification Act, 820 ILCS 185/1 et seq.,

@ Fair Labor Standlards Act of 1938, 29 U.5.C. 201, et saq.,

Any comparable state statute or requiation of any state, which governs the payment of wages

If the Person/Substantial Owner answered “Yes™ to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section IV.
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CONTRACT #: 1830-17423B

IV, Request for Waiver or Reduction
If Person/Substantial Owner answered “Yes” o any of the questions above, it may request a reduction or waiver in
accordance with Section 34-1 79(d), provided that the request for reduction of waiver is made on the basis of one or more of
the following actions that have taken place:

@) There has been a bona fide change in ownership or Control of the ineligible Parson or Substantial Owner

@ Disciplinary action has been taken against the individual(s) responsible for the acts giving rise fo the violation

Remedial action has been taken io prevent a recurrence of the acts giving rise to the disqualification or default

Other factors that the Person or Substantial Owner believe are relovant.

uest for a reduction or waiver, The Chisf
cumenlation.

wner must submit documentation to_suggort the basis of its re
rves the right to make additional inquiries and request additional do

Procurement Officer rese,

V. Affirmation
The Person/Substantial Owner affirms that all staternents contained in the Affidavit are true, accurate and completa.

sgnawres Aaiina Mo bate: 07/15/2019

Name of Person signing (Print): Kertina Mann Titte: Sr. Lead Conlract Specialist
Subscribed and sworn to before me this 15th day of JUIy Mz& 1PQ
o + POO
« e NOTARY PuBLc o ugy',;ﬁms
Notary Public Signature Notary Seal My Com K 2408905 EY

Note: The above information is subject to verification prior to the award of the Contract. mission Exp,',-es 512502 021
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CONTRACT #: 1830-17423B

SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

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

"Contract' means any written document to make Procurements by or on behalf of Cook County.
"Person” means any individual, corporation, partnership, Joint Venture, trust, associaticn, limited liability company, sole proprieforship or other legal entity.
"Procurement” means obtaining supplies, equipment, goods, or servicas of any kind.

"Substantial Owner" means any person or persens who own or hold a twenty-five percent (25%) or more percentage of interest in any business entity
seeking a Countly Privilege, including those shareholders, general or limited partners, beneficiaries and principals; except where a business entily is an
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor.

All Persons/Substantial Owners are required to complele this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is
awarded. Signature of this form constitutes a certification the information provided below is correct and complete, and that the individual(s) signing this form
hasfhave personal knowledge of such information. County reserves the right to request additional information to verify veracity of information

contained in this Affidavit.

l. Contract Information:

1830-17423B

Contract Number:

County Using Agency (requesting Procurement): Bureau of Technology

Ir. Person/Substantial Owner Information:
Person (Corporate Entity Name): SHI nternational CO['p.

KoGuan Leo

Substantial Owner Complete Name:

ceng  22-3009648
E-mail address: denise_verdicchio@shi.com

-—

Street Addres: -

-

City: ' State: zi -

Home Phone:

il Compliance with Wage Laws:

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

the following laws:

illinois Wage Payment and Collection Act, 820 ILCS 115/1 et seq.,

INinois Minimum Wage Act, 820 I.CS 105/1 et seq.,

Hiinois Worker Adjustment and Relraining Notification Act, 820 ILCS 65/1 ef seq.,
Employee Classification Act, 820 ILCS 185/1 et seq.,

Fair Labor Standards Act of 1938, 29 U1.S.C. 201, et seq.,

Any comparable state statute or regulation of any stafe, which governs the payment of wages

If the Person/Substantial Owner answered “Yes” to any of the questions above, it is ineligible to enter into a Contract with Cook
County, but can request a reduction or waiver under Section JV.

EDS-13



CONTRACT #: 1830-17423B

V. Request for Waiver or Raduction

If Person/Substantial Owner answered “Yes” to any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(d), provided that the request for reduction of waiver is made on the basis of cne or more of
the following actions that have taken place: o

o

There has been a bona fide change in ownership or Controi of the ineligible Person or Substantial Owner

N Disciplinary action has been taken against the individual(s) responsible for the acts giving rise fo the violation

w2

No/) Remedial action has- been taken to prevent a recurrence of the acts giving rise lo the disqualification or default

Cther factors that the Person or Substantial Owner beligve are relevant.

O

The Person/Substantial Owner must submit documentation fo support the basis of its_request for a reduction or waiver. The Chief
Procurement Officer reserves the right to make addifional inquiries and request additional documentation.

V. Affirmation
The Person/Substantial Owner affirms that all statements ¢ontained in the Affidavit are true, accurate and compilete.

Signature: _7/( /J/U,QC{ AN WM\.— . Date: 07/1 5/20179“7

Name of Person signing (Print): Kristina Mann Title: Sr. Lead Contracts Speciatlist
Subscribed and sworn to before me this 15th day of July .20 19

X i S YRIRC 4 e

Notary Public Signature ng Seah"Sl/p A7 00
Note: The above information Is subject to verification prior to the award of the &Wf # 2C;OF Nﬂés
01 540905 “ERSgy
ey 5495/2 %
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CONTRACT #: 1830-17423B
SECTION &

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

Execution by Corporation

SHI Internationai Corp. K it Thoma—

Corporation’s Name Presidant’s Printed Name and Signature

888-764-8888 Kristina_Mann@shi.com

Telephone Email
=R 072019
Secretary Signature w> Date

Execution by LLC

LLC Name *Member/Manager Printed Name and Signature

Date Telephone and Email

Execution hy Partnership/Joint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Printed Name and Signature

Date Telephone and Email

Execution by Scle Proprietorship

Printed Name Signature Assumed Name (if applicable)

Date Telephonre and Email

Subscribed and sworn to beforg me this
dayof __ Ju IV\ 20_(%

My commission expires: S 29-2 {

%k/éf Yorgptane

Notary Public Signature Notary Seal %C‘o /0 COF LE

LY
*If the operating agreement, partnership agreement or governing documents requiring execution by multlpP Q&y
partners, or joint venturers, please compiete and execute additional Contract and EDS Execution Pages. 5/25/202
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SECTION 6

CONTRACT NO.

COOK COUNTY SIGNATURE PAGE

1830-174238

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF [LLINOIS, THIS

CONTRACT IS HEREBY EXECUTED BY:

I —

COOK COUNTY C IEF PRO

ENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS ‘ DAY OFM , 20 \

APPROVED AS TO FORM:

ASSISTANT STAFES ATTORNEY——-
{Required on contracts over $1,000,000.00)

CONTRACT TERM & AMOUNT

1830-17423B
CONTRACT #

September 9, 2019 - September 8, 2024

Three {3) one-year renewai options

ORIGINAL CONTRACT TERM

$5,000,000.00
CONTRACT AMOUNT

July 25, 2019
COOK COUNTY BOARD APPROVAL DATE (If Applicable)

RENEWAL OPTIONS (If Applicable)

APPROV,

CO0K coﬁm BY THE Boa,

TYCOMM:SS:(?;%%
JUL 25 2019
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