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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 Proposals "RFP" for Office Technology Products and
Related Services. Proposals were evaluatedin accordance with the evaluation criteria publishedin the

RFP. The Consultant was selected based on the proposal submitted and evaluated by the County

representatives.

Consultant represents that it has the professional experience and expertise to provide the

necessary services andfurther warrants that it is ready, willing and able toperform in accordance

with the terms and conditions as setforth in this Agreement.

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

TERMS AND CONDITIONS

ARTICLE 1) INCORPORATION OF BACKGROUND

The Background 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:

"Additional Services" means those services which are within the general scope of Services

of this Agreement, but beyond the description of services required under Article 3, and all

services reasonably necessary to complete the Additionsd 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.



Contract No. 1830-174238

Office Technology Products and Related Services

"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.

b) Interpr etation

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

ii) AII 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, nusts,
corporations and other legal entities, including public bodies, as well as natural
persons.

iv) Any headings preceding the text of the Articles and Sections of this Agreement,
and any tables of contents or marginal notes appended to it are solely for
convenience or reference and do not constitute apart 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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c) Incorporation of Exhibits

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

Exhibit I

Exhibit 2

Exhibit 3

Exhibit 4
Exhibit 5

Exhibit 6
Exhibit 7
Exhibit 8

Exhibit 9

Scope of Services and Schedule of Compensation
Minority and Women Owned Business Enterprise Commitment and

MBE/WBE Utilization Plan
Evidence of Insurance
Board Authorization Approval
Identification of Subcontractor/Supplier/Subconsultant Form
Electronic Payables Program
Cook County Information Technology Special Conditions (ITSCs)
Cook County Travel Policy
Economic Disclosure Statement and Fxecution Document Forms

ARTICLE 3) DUTIES AND RESPONSIBII,ITIES OF CONSULTANT

a) Scope of Services

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

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

the standards of performance set forth in Section 3c. Thc Services thai Consultant must

provide include, but are not limited to, those described in Exhibit I, Scope of Services and

Time I,imits for Performance, which is attached to this Agreement and incorporated by
reference as if fully set forth here.

b) 9eliverables

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

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

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

not include all documents or other materials specified in this Agreeinent 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.

c) 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.

lf Consultant fails to comply with the foregoing standards, Consultant must perform again,
at its own expense, all Services required to be re-performed as a direct or indirect result of
that failure. 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.

d) 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 SRTitten 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. nKey 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 I, 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 ofhours 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 I pant any third party beneficiary rights.

f 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 I 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 I of the MBEAVBE Utilization
Plan.

g) 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.

Coveraaes

(a) Workers Comnensatlon Insurance

Workers'ompensation shall be in accordance with the laws of the State
of Illinois or any other applicable jurisdiction.

The Workers Compensation policy shall also include the following
provisions:

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

(b) Commercial General Liabilitv Insurance

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

Each Occurrence
General Aggregate
Completed Operations Aggregate

$ 1,000,000
$ 2,000,000
$ 2,000,000

The General Liability policy shall include the following coverages:

(b)
(c)
(d)

All premises and operations;
Contractual Liability;
Products/Completed Operations;
Severability of interest/separation of insureds clause

(c) Commercial Automobile Liabilitv 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 Irom the Ownership, maintenance or use ofowned, hired and
non-owned vehicles with a limit no less than $ 1,000,000 per accident.

(d) Umbrella/Excess Liabilitv

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

Each Occurrence: $ 1,000,000

(e) Professional / Technoloav Errors and Omissions Liabilitv

Contractor shall secure Professional/Technology Errors and Omissions
Liability insurance covering any and all claims arising out of the
performance or nonperformance ofprofessional 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, ID/data theft and invasion ofprivacy
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 ofnot
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 reauirements

(a) Additional Insured

The required insurance policies, with the exception of the Workers Compensation
and Professional 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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(b) Oualification of Insurers

All insurance companies providing coverage shall be licensed or approved by the
Department of Insurance, State of Illinois, and shall have a financial rating no
lower than (A-) VII as listed in A.M. Best's Key Rating Guide, current edition or
interim report. Companies with ratings lower than (A-) VII will be acceptable
only upon consent of the Cook County Department of Risk Management. The
insurance limits required herein may be satisfied by a combination ofprimary,
umbrella and/or excess liability insurance policies.

(c) Insurance Notices

Contractor shall provide the Office of the Chief Procurement OAicer 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 thai 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 Conuactor's obligations to obtain insurance pursuant to
these insurance requirements.

(d) Waiver of Subroaation Endorsements

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

h) 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 Bnd agrees that any Performance
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Bond or insurance protection required of the Consultant, or otherwi se provided by the
Consultant, shall in no way limit the responsibility to indemnify the County as hereinabove
provided.

i) Confidentiality aud Ownership of Documents

Consultant acknowledges and agrees that information regarding tlus 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 Irom 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
perforinance of the Contract (the "Documents") shall be included in the Delivcrables and
shall be the property of the County ol 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 thc 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.

j) Patents, Copyrights and Licenses

If applicable, Consultant shall furnish the Chief Procurement Officer with all licenses
required for the County to utilize any software, including firmware or middleware, provided
by Consultant as part of the Deliverables. 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 m 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 indemnify the County, its officers, agents, employees
and atfihates from and defend, as permitted by Illinois law, at its own expense (including
reasonable attorneys', accountants'nd consultants'ees), 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 or
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 sotbvare 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 ot the following:

the right to continue use ofthe 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-in&inging while performing in a substantially

similar manner to the original system, meeting the requirements of this Contract.

k) 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 atter 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 any 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
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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.

1) 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 ChiefProcurement Officer, which approval shall
be granted or withheld at the sole discretion of the Chief Procurement Officer. hi no case,
however, shall such approval relieve the Consultant Irom its obligations or change the terms
ofthe 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 ChiefProcurement
Officer. The unauthorized subcontracting or assignment of the Contact, 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 ofeach 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: {I) 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 Irom entering any County facility for
any reason. All Consultants and Subcontractor of the Consultant shall be accountable to the

11
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Chief Procurement Officer or his designee while on any County property and shall abide by
all rules and regulations imposed by the County.

m) Professional Social Services

In accordance with 34-146, of the Cook County Procurement Code, all Consultants or
providers providing services under a Professional Social Service Connucts 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
apphcable, 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 rehabilitation, recidivism reduction, foster
care, substance abuse treatment, domestic violence services, community transiuoning
services, intervention, or such other similar services which provide mental, social or physical
treatment and services to individuals. Said Professional Social Service Contracts or
Professional Social Service Agreements do not include CCHHS managed care contracts that
CCHHS may enter into with health care providers.

ARTICLE 4) TERfVI 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 (eKffective 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

Consultant must provide the Services and Deliverables within the term and within
the time limits reqmred under this Agreement, pursuant to the provisions of Section
4.a 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.

ii) Neither Consultant nor Consultant's agents, employees nor Subcontractors are
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entitled to any damages from the Cotmty, 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.

c) 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 wrifmg 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.

ARTICI.K 5) COMPKNSATIOlyl

Basis of Payment

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

b) Method of Iaayment

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 ol'he Delivembles, 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 Consuhant acknowledges its duty to ensure the accuracy ofall invoices submitted to the
County for payment. By submitting the invoices, the Consultant certifies that all itemized
entries set forth in the invoices are true and correct. The Consultant acknowledges that by
submitting the invoices, it certifies that it has delivered the Deliverables, i.e., the goods,
supplies, services or equipment set forth in the Agreement to the Using Agency, or that it has
properly performed the services set forth in the Agreement. The invoice must also reflect
the dates and amount of time expended in the provision of services under the Agreement.
The Consultant acknowledges that any inaccurate statements or negligent or intentional
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misrepresentations in the invoices shall result in the County exercising all remedies available
to if 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'ayment 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 to a Subcontractor when the Subcontractor's supplies,
equipment, goods, or services do not comply with the requirements of the Contract, the
Consultant is acting in good faith, and not in retaliation for a Subcontractor exercising legal
or contractual rights.

c) Funding

The source of funds for payments under this Agreement is identified in Exhibit I, Schedule
ofCompensation. 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 I, Schedule of Compensation,
and reimbursement for such expenses shall be in accordance with the Cook County Travel
Policy, attached hereto as Exhibit 8.

d) Non-Appropriation

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

e) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75-0038K. Illinois Retailers'ccupation Tax, Use Tax and
Municipal Retailers'ccupation 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 Illinois Sales Tax Exemption Identification No. is E-9998-2013-07.
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f) Price Reduction

If at any time atter 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 S.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 services provided for under this Contract, such credits belong to the County and
not any specific Using Agency. Consultant shall re(lect any such credits on its invoices and
in the amounts it invoices the County.

ARTICLE 6) DISPIITES

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 thc specific relevant Contract provision(s) to the ChiefProcurement 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. I'he 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 fiom 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 CO'APPLIANCE
WITH ALL LAWS

The Consultant, Subcontractor, licensees, grantees or persons or businesses who have a County
contract, grant, license, or certiYication 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 Or&finances). Failure to cooperate as required may result in
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monetary ancUor 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
reqturement by the Consultant's employees, agents or Subcontractor shall be the responsibility of
the Consultant.

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

ARTICLE 8) SPECIAL CONDITIONS

a) Warranties and Representations

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

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;

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;

iii) 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 ChiefProcurement 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;
Irom 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.

b) 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 Hoard of Ethics.

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

au inducement for the award of a subcontract or order.

c) 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.

d) 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.

e) Conflicts of Interest

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

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

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

Without limiting the foregoing, if the Consulting Parties assist the County in

determining the advisability or feasibility of a project or in recommending,
researching, preparing, drafting or issuing a request for proposals or bid
specifications for a project, the Consulting Parties must not participate, directly or

indirectly, as a prime, Subcontractor or joint venturer in that project or in the

preparation of a proposal or bid for that project during the term of this Agreement
or afterwards. The Consulting Parties may, however, assist the County in reviewing
the proposals or bids for the project if none of the Consulting Parties have a

relationship with the persons or entities that submitted the proposals or bids for that
project.

The Consultant further covenants that, in the performance of this Agreement, no

person having any conflicting interest will be assigned to perform any Services or

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.

Furthermore, if any federal funds are to be used to compensate or reimburse
Considtant 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. fj 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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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 misrepresentation, whether negligent or willful and whether in the
inducement or in the performance, made by Consultant to the County.

ii) Consultant's material failure to perform any of its obligation.s 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
ChiefProcurement Oflicer 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
rej ected as erroneous or unsatisfactory under Article 3(b) of this Agreement;

(d) 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.

b) 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 ChiefProcurement 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 (nCure Notice"), or, if no opportunity to cure will be granted, a
default notice (uDefault Notice" ). If the Chief Procurement Officer gives a Default
Notice, he will also indicate any present intent he may have to tcnmnate 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
I 1, 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:

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;

ii) 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 any 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

i) General

SUBJECT TO THE EXCI.,USIONS LISTED IN SECTION 9(c)(ii) BELOW, NEITHER PARTY
WILI, BE I,IABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, PLiNITIVE, 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 AMOLNTS 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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d) 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.

e) 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
ChiefProcurement Officer and such equitable extension of time as may be mutually agreed
upon by the ChiefProcurement 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 heated 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.

f) Right to Offset

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

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

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

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 othersvise, 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 ofthe 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

i) General

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

ii) No Collateral Agreements

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

(f) any other matters, whether similar to or different from those referred to in
(a) through (e) immediately above, affecting or having any connection with
this Agreement, its negotiation, any discussions of its performance or those
employed or 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 Hoard„ the Chief Procurement Officer may
amend a contract provided that any such amendment does not extend the Contract by more
than one (I) year, and further provided that the total cost of all such amendments does not
increase the total amount of the Contract beyond $ 150„000. Such action may only be made
with the advance written approval of the Chief Procurement OAicer. 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 ChiefProcurement Officer is void and unenforceable.

Consultant is hereby notified that, except for amendments which are made in accordance
with this Section 1 0.c. Contract Amendments, no Using Agency or employee thereof has
authority to make any amendment to this Contract.

Goveruiug 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
connection 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 partner 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
iAedical 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.

j) 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 voluine.

k) 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 beld 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.

I) 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 ito 1330-274233

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
summons or process.

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

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

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

If to Consultant: SI-II 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
after mailing in accordance with this Article 11. Notices delivered personally are

considered effective upon receipt. Refusal to accept delivery has the same elfect as receipt.

ARTICLE 12) 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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1. Executive Summary

This Statement of Work (SOW) is governed by the terms and conditions of the master contract ¹1830-

174238 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 11 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.

1.1 Objectives
Cook County's objectives for this reseller relationship are as follows:

~ Eliminate administrative burden of multiple Office Technology OEM contracts and management
~ Leverage spend, market knowledge, and market strength of a strategic major reseller partner
~ Access to both County specific and general product catalogs
~ Procure products and related services at competitive market rates with strategic logistical support
~ Procure acquisitions through the County's existing e-procurement platforms (i.e. Market Place and

Oracle ERP)

~ Ability to both add and restrict products and services during agreement term as County

requirements and standards change

1.2 GIOSSary

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
Page 3



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 fines 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 include, 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 EOS. 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 I

pricing.

5 HI'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 agrees to 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 OEM.

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 standard 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.

SHI 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.

2.4 Services- Add'I 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

'HI represents and warrants that they are authorized to sell Cook County all the OEMs listed in the

Appendix I price schedule, or any 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 (OOS) will meet the following Cook County requirements and interface

with Cook County's Procurement systems:

No, Requirements for Online Ordering
System

Search and order products from a

predefined (approved) list of products
and contract prices.

Prevent purchases of unauthorized
products.

2 Ensure that the system presents cost
information including the discount
amount and percentage markup resulting
from Cook County's contract agreement.

3 Obtain real-time true-up reports for
products and services (i.e. user
quantities, annual maintenance renewal
terms, ability to track warranty
information).

Yes/No

Yes

Yes

Yes

Yes

Comments

SHI can build a product catalog based
on Cook County's requirements. The

catalog can be liinited to a predefined
list of products.

SHI will present pricing agreed upon by

Cook County and SHI's sales team.

SHI's online portal includes a

maintenance renewal timeline that will

allow users to view and obtain reports
'on the expirations of maintenance
agreements.

SHI can build a product catalog based
on Cook County's requirements. The
catalog can be limited to a predefined
list of products.

Prevent unauthorized users from placing
orders.

Yes
SHI will develop a custom, password
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 stakehoiders of any
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No. Requirements for Online Ordering
System

Yes/No Comments

violated (i.e. non-approved product, or
above dollar limit set).

7 Ability to conduct price and product side-
by-side comparisons.

8 Customized reporting capabilities.

9 interface to County's Procurement
Market Place {Equal Level) system — until
ERP integration with Oracle EBS is fully
implemented at minimum be able to
provide:

cXML Punchout Capable Vendors
~ cXML Punchout Site with Cook County
contract compliant pricing
~ Item level UNSPSC codes
~ cXMI. PunchOut, Order Delivery, and
Invoice credentials for connection to
Cook County Marketplace
Item Catalog Capable Vendors
~ An item catalog with Cook County
contract compliant pricing
~ Item Level UNSPSC codes
~Searchable catalog or Punchout site via

EqualLevei
~ Ability to submit elnvoice

Yes

Yes

Yes

non-approved items that are
requested.

SHI's online portal includes a

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.

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.

SHI can integrate with most
procurement systems including Oracle.
SHI has the ability to create a cXML

Punchout catalog or an Item Catalog.
Our preferred method is cXMI

Punchout.

SHI has the ability to send Item level

UNSPSC codes. SHI sends UNSPSC

version 20, but can adapt to Cook
County's preferred UNSPSC codes.

SHI has the ability to provide cXML

invoices or e-invoice.

2.7 Key Personnel

Key personnel as defined in the PSA dedicated to Cook County are identified below:
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Account Executive, George J. Sperekas li

Inside Account Executive Team:
~ Bobby Celentano
~ Jenna Criscuolo
~ Precilla Lin

~ Anthony Petrilii
Sales Operations Support Ayana Saluhaddin
Services Account Executive, Bennie Edmondson
Senior Architect, Jeff Newton
Regional Director, John Revnew
Inside Sales Manager, Tyshon Crawley
VP of Public Sector Sales, Denise Verdicchio

100%

80%

100%

30%

20%

20%

30%
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

T~hC i hi.

Yara Ismail
Director of Enterprise Inside Sales — Public Sector
732-537-7240
Y~iii hx

Field Sales Escalation Contacts for Cook County

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

Denise Verdicchio
Sr. Director Public Sector
908-884-1389
Denise verdicchio@shi.corn

Senior Executive Escalation Contacts for Cook

County

Al Fitzgerald
Vice President Enterprise Sales
914-921-8853
Al fitzeeraldCashi.corn

Thai Lee

Owner/CEO SHI International Corp.
732-868-8800
Thai leeCwshi.corn

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.
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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 CIOs 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/rtiIFBE 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.

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 request 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 ail 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 9S /o of the time and delivered within 1-S business days for in

stock products.

Cook County Statement of Work
Page 9



b. For custom build and back order items, at the time of quoting, Sl-II 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:

~ 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 multiple 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.

SHI will send the County*s orders electronically to distributors/OEMs for fulfillment. 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, 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 request and

upon the expiration or termination of this Agreement.

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

~ Call answered timely — Cook County will have a dedicated Sales Team available for ail incoming

calls. SHI 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.
~ 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
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message. SHI's voicemail system will send an email 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 multiple

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 (1-9) 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 Si-II SQW. The PMO

command center will coordinate the deployment schedule based on agreed timellnes 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 DQA 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 PMQ command center will contact the installation

location with the details of the product arrivaland 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 delivered in 1-S

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'ultiple 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 Si-ll,

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.
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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:

~ Purchase order number
~ Description
~ Part number
~ Serial number
~ Quantity
~ Order number
~ Price
~ Order date
~ Ship date
~ Total quantity of each item ordered during the period
~ Reporting period

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

Quarterly Reviews

~ Spend by Business Unit, Agency, County
~ Adds, if any
~ Savings beyond contract rates, if any'

MWBE Compliance versus targets
~ SLA achievement
~ A/R status
~ Issues/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 Team 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,
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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 OEMs, and pass through all warranty rights related to an
OEM's products. In addition, SHI will accept return of most products within 3'ays of product delivery
and in accordance with SHI's standard return policy.

2.11 Training Approach

SHI'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 transfer to
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 Cook 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 System in a

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
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retention will be for seven (7) years after the expiration of the contract, including any contract
modifications, to ensure access to licensing and purchasing records.
~ SHI's system will have the a bility 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 outlined 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-line system(s)
connected to or in use by Cook County. Included in the reporting will be a matrix listing the 1 rust

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.

~ Cook County wiii 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.

~ SHI understands Cook County has the right to 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 quantitative metrics and

soft skills.

County expects that SHI will complete implementation within 10 days after County Board 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

technology 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
~ tt i ~ - u'Iil
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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 a II the County's necessary transition data and relevant
agreements are transitioned to their successor entity. In addition, SHI will provide the successor
logistical support on 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.
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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 (S) 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 Sl-Ii through County's ERP system
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Appendix 1: SHI Product Pricing

Product
Category

Products

o.
IX

0

o
5
0
CO

X

Tl
4I 4I

EJo
4I el

C
X 4I 0

0
g 2 uI

0+'I
IO

II. rl
IO

Apple Peripherals *Peripherals 9% 9%

Apple Audio Visual TV's 8% 8%

Apple

Apple

Desktops

Desktops

Sta nde rd Desktops
Workstation

Desktops
7.5%

8%

7.5%

Apple Tablets
Getac Laptops

Tablets

Rugged Laptops

Apple Laptops Standard Laptops

Apple Laptops Workstation Laptops

7. 5%

7. 5%

7.5%

35%

7.50%

7.50%

7 50%

31%

Getac Tablets Tablets 35% 31%

Getac Peripherals "Peripherals 20% 31%

JBL Peripherals *Peripherals 30% 30%

JBL Audio Visual Sound Systems 30% 30%

Microsoft Peripherals *Peripherals 3% 3%

Microsoft
Microsoft

Microsoft

Microsoft

Microsoft

Microsoft
Microsoft

Audio Visual

Desktops

Desktops

Laptops

Laptops
Tablets
Printers

Monitors
Standard Desktops

Workstation
Desktops

Standard Laptops
Workstation Laptops

Tablets
Laser

3%

3%

3%

3%

3%

3%

3%

3%

3%

3%

3%

3%
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Shore Periphera Is "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, yyebcams, 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'equest 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

Services Hourly Rates

ol
E

E

v IO
Ih Ih l

Ol OI & OO
CS VI Oo

o.

I
Ol
o
IO

I-

OlI-

C
O IO

Il
IO o
IO J

IJlh

Product
Line o

I
OL

Hourly Rate

Technical Professional

lh
E o
Ol R.

VI I/I

lh
E ee

OI O
Ih OO

CIh

Apple $215

Getac $215

$180 $ 185 $215 $215 S145

$ 180 $ 185 $215 $215 $ 145

$ 165

$ 165

JBL $215 $180 $185 $215 $215 $ '145 $ 165

Microsoft $215

5hure $215

$ 180 $185

$ 180 $185

$215 $215 $ 145

$215 $ 215 $ 145

$ 165

$ 165

Add pass thru % for third party, or OEM subcontractors

SHi will assess a 5% mark-up for any third-party 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.
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SHI Integration Services Pricing
Part Description
First Article Build Test & Validation-PC/Mobility/Networking

Custom Config- Device Spot Check-Functionality Testing

Config- Assign IP address - Add-Ori

Custom Kitting - Integrate accessories with Device -Per1xBox

Custom Kitting-Combine Items ln As Few Boxes Possible-
Per1xBox

PC Config- Asset Tagging with Reporting-Per1xUnit-Standalone

Additional Asset Tag on packaging- Per1xTag- AddOn

Laminated Asset Tagging & Reporting — 1x — Standalone Tag

Laminated Asset Tag w/High Tack &. Reporting-1x-

StandaloneTag
Laminated Asset Tag Print Without Application - Per1xTag

Laminated Asset Tag with I-ligh Tack Print-NoApplication-

Per1xTag

Asset Tag Print Without Application - Per1xTag

Custom Config: UV printing

PC Config: Single Application Install — Per1xApp- Add-On

PC Config- Single Application Install- PertxApp — Standalone

PC Config- Custom BIOS Adjustments - Per 1x - Add-On

PC Config- Custom BIOS Adjustments - Per 1x - Standalone

Custom Config-Clone OEM HD onto HDD-SSD insert

PC Config- Base Charge for W1 Configuration

Custom Config- Join to Domain

Custom Config- Replication of external hard drive

Custom Config- DVD Drive removal - AddOn

Custom Config: DVD Drive removal — Standalone

Custom Config: HDD Encryption- Per 1x drive- AddOn

PC Config- Image install 8 Test Per 1x- Quoting ONLY

PC Config- HardDrive,VideoCard, NIC Card install-Per1x-AddOn

PC Config- HardDrive,Video-NIC Card Install-Per1x-Standalone

Custom Config- Microsoft Office Installation - Full Suite

Custom Config- Operating System Upgrade - Per 1x Unit

Custom Config- Operating System Downgrade — Per 1x Unit

PC Config- Full Operating System Install - Per 1x Unit

PC Config- RAM Installation — Per 1x Module — Add-On

PC Config- RAM Installation — Per 1x Module - Standalone

Custom Config- Removal of Hard Drive, NIC Card, etc -AddOn

PC Config- Asset Tagging with Reporting- Per1xUnit — Add-On

Laminated Asset Tagging 8 Reporting (Per 1x Tag)

Laminated Asset Tag with High Tack & Reporting (Per 1x Tag)

Cost

$31

$6

$ 10

$6

$3

$ 14

53

$ 1s

$ 16

S1

$ 1

$ 1

$ 19

$20

$ 18

$22

$ 12

$ 14

$6

$18

$15

$22

$6

$ 18

$22

$51

$91

$61

$3

$14

$6

$3

$4

$4
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51,188

56
Custom Config- ICO Hosted VPN Solution Set-up Fee

Mobility Config- Serial no. Capture, BootUp -System Failure

Mobility Config-Deployment CustomerSuppliedimage-
QUOTING ONLY

MobilityConfig-DeployCust.SuppliedlmagelnstallApps-
QuoteONLY

SHI Config: SHI Win102eroTouch

Custom Config: Verify DEP/MDM Enrollment

Cart Config- Wiring and Assembly
ChromebookConfig-UnboxDeviceEnrollmentDataCapture-
Standalone
Chromebook Config: Enroll device- AddOn

Mobility Config- Create ApplelD

Custom Config- Logo with Asset Tag Etch

Custom Config- Case or Cover - Logo with Asset Tag Etch

Mobility Config-Update device to latest version OS

Mobility Config- Apply screen protectors
Custom Config- SIM Card Install with Sim Card Capture- AddOn

Custom Config- Router or Switch configuration - AddOn

Custom Config- Disable Printer Settings
*** Warehouse Services: Monthly Warehousing % fee per
remaining assets
Custom Config- Load programs or files on USB drives

Custom Config: HDD Encryption- Per 1x drive- Standalone

Config- Assign IP address- Standalone

SHI Advanced Exchange Processing

Advanced Exchange Shipping Label
*'* (60) days free warehousing from date of PO receipt

Stocking Fee of 2% of the total value of remaining assets is charg

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

$ 12

525

$ 1S

$10

586

S18

56

S14

514

$14

$11

511

53

$ 12

$ 18

2%

$9

522

$22

$31

$0

ed each month
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SHI Asset Recovery Services Pricing

Asset Type

Desktops / Laptops / Tablets

iP hone / Android

LCD Monitors

Other Serialized Assets

Servers

Printers/Fax/NIFD*s/Copiers/Networking

Individual / Loose Hard Drives

Peripherals
(Keyboards, Mice, Cables, etc.)

Cook Cty
GOv.

Pricing

$960

$600

$9.60

$960

$ 14 40

$10.80

$6.00

$0 40

Included

~ Offsite serial ¹ capture
Offsite HDD shred or erasure

~ Asset Remarketing (if apphcable)
Recycling (if applicable)

~ Offsne serial ¹ capture
~ Offsite HDD shred or erasure
~ Asset Remaiketing (if applicable)
~ Recyciing (if applicable)

~ Offsite senal ¹ capture
~ Asset Remarketing (if apphcable)
~ Recycling (4 apphcable)

~ Ofisite serial ¹ capture
~ Offsite HDD shred or erasure (if

applicable)
~ Asset Rernarketing (if applicable)
~ Recycling (if app~licable
~ Offsite senal ¹ capture
~ Offsite HDD shred or erasure of 1 HDD

(extra HDDs tc be charged per HDD - see
above pnce)
~ Asset Remarketing (if applicable)
~ Recvcling (if applicable&
~ (¹ite seriai ¹ capture
~ Offsite HDD shred or erasure (if

applicable)
~ Asset Remarketing (if apphcable)
~ Recycling ~if a licable)
~ Offsite serial ¹ capture
~ Offsse HDD shred or erasure

Asset Remarketing (if apphcable)
~ Recycling (if applicable)

~ Recycling per pound
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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 SHI 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)

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

I'asks and activities performed by Vendor, along with resource staffing if

Tg M based, or NTE

r 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 policy}

Determination 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 Deliverabies above at Client
option, where it may be dependent on prior delivery.
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Appendix 4: Change Process

Products R 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 SMI 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 do(lar authority of the County
Board approved SHI contract will require an amendment by the County CPO or Board.
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Appendix 5: Add'I 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 unique 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 taptops. Ali 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 - Asset tags may be provided or a format specification may be
given to SHI for in house development or procurement thru a 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 wilt 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 O.SxZ to B.Sx13.S
with a wide variety of customer specified data being captured and displayed,

IOS/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 ID 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
soon to expire. At this time, the customer may choose to purchase warranty extensions from the
manufacturer or third party warranty contracts. Sl-II 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 testingiauditing,
fair market valuation, and if necessary proper disposal includes the following options, which can be
customized to meet your specific needs.

Logistics Planning g 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 drwe size. SHI customizes the
report to meet customer specifications.

DEP/ERA Approved Recyciing: 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.

t2 Forensic Scrubbing: For CPUs, Laptops and Servers with a 233MHz or faster Processor, SHI
can offer a Forensic Scrubbing of the hard drives. Ag 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,

tt Degauss: ln 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. Affer 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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/7Asset Valuations: CertiTied 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 properly
refurbished, SHI is able to facilitate the sale of used equipment to the general public, or to 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 offqease purchased equipment for
redeployment to a designated destination within your organization.

'ease/SoftwareLicense 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.
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Contract No. 1830-17423B

Qfgce Technology Products and Related Services

EXHIBIT 2

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



OFFICE OF CONTRACT COMPUANCE

EDWARD H. OLTVIERI

DIRECTOR

116 N. Clark, County Building, Room 1020 ~ Chicago, Iuinois 60602 ~ (3'12) 603-5502

July 16, 2019

TONl PRECKWINKLE
PRESIDEN I

Cook County Board
of Commissioners

BRANDON JOHNSON

1st District

DENNIS DEER

2nd District

Mr. Rafli Sarraffan

. Chief Procurement Officer

County Building-Room1018

Chicago, IL 60602

Re; Contract No. 1830-17423B

Office Technology Products and Related Services

Bureau of Technology

BILL LOWRY

3rd District

STANLEY SilOORE

4th District

Dear Mr. Sarrafian:

The following 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 ihe ordinance,

DEBORAH SIMS

5th Dlstilct

DONNA MILLER

6th District

AI.MA E. ANYA

7th District

LUIS ARROYO, JR

stlt LYIstitct

Bidder: SHI international Corp.

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

MBE/WBE

SLG Innovation, Inc.

Ascent innovations, LLC

Next Generation, Inc.

tus

~ MBE (6)
MBE (8)
MBE (9)

~ertt in

~enc
City of Chicago
Cook County
Cook County

Total

s it t
(DDIIB

12%

13%
10%

35%

PE1ER N 5ILVESTRI

9th District

'Commitmsnt percentages ars based on the professional services on the contract.

BRIDGET GAINFR

10th Dlstriw

The Otfice of Contract Compliance has been advised by the Requesting Department fftat no other bidders are being

re.ommerded for award. Original MBE/WBE forms were used in the determination of the responsiveness of this contract.

JOHN P DALEY

11th District

BRIDGET DEGNEN

12tlt District

LARRY SUFFREDIN

13th Dntnct
Conlract Compliance Director

END/ae

5CDTT R. BRRTON

14th Distnct

KEVIN B. MORRISON

15tli District

cc: Richard Sanchez, OCPO

Jim Gavin, BOT

Carlyn Augustave, BOT

lEFFREY R. TQBOLSKI

.16th District

SFJJNM~
17th District $ Fiscal Responsibility 'f Innovative Leadership I)1)I Transparency 6I Accountability P~; tmprovsd Services



fglBE/WBE UTILIZATON PLAN ~ PORN 1

BIDDER/PROPOSER HEREBY STATES that all MBEIWBE firms included in this Plan are certified MBEsiWSEs by at least one of Ihe entities listed In the General

Conditions — Sedlon 19.

BIDDEWPRDPDSER MBEIWBE STATUS: (check ths appropriate line)

Bidder/Proposer is a csrfified MBE or WBE finn. (If so, attach copy of current Letter of Certification)

Bidder/Proposer is a Joint Venture and one or more Joint Venture partners ars ceAifisd MBEs or VISEs. (if so, attach mpies of Letler(sl of
Csrlifrcaton, a copy of Joint Venture Agreement dearly describing the role of the MBFJWBE firm(sl and its ownemhlp inlsrest In the Joint

Ventiss and a comftsmd Joint Venture AMdavit- available online at www.ccokcountvil.cov/ccntractcomollancel

BiddwiProposer is not a certified MBE or WBE firm, nor a Joint Venture with MBEIWBE partners, but wit uliiize MBE and WBE firms either

direclly or indredly In the performance oi the contmd, (lf so, complete sections 9 below and the Laser(s) of Irsent- Form 2}.

g. +dr Direct Parudpation of MBEJWBE Firms Indirect Participation of MBEIWBE Firms

NOTE: Where goals have not been achieved thraugh direct participation, BidderiPropossr shall Include documentation outlining efforts to
achieve Direct Participation at ihe time of BidlProposal submission. Indirect Participation wig only bs conrddamd after all sgorte to
achieve Direct Parlicipation have been exhausted. On/y after written documentation of Good Faith Efforts is received will Indirect
Participation be considered.

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

MSE/vrBE Rm. SLG Innovation Inc

Adm, 30 Soufn Wecker Drive Suits 2200 Chicago, llgnois 60606

E.mah edburos@slginnovation.corn

Contact Psmon; Ed

Burns

Phone 690.609-2009

Dotlar Amcunt Pe4cipaton. S
TBD based on the County'6 actual spend

Pe",ccnitAmouniof Pamcipaton 12%

*Letter of Intent aitached7 Yes d No
*Current Letter of Cerllhcagon attached7 Yes~ No

MBEIWBE Firm:

Address.

E-mail:

Contad Person;

Dollar Amount Part'epaton: 6

Percent Amount of Participalion:

Phone:

*Letter of le~oat altached? Yes
'Current Letter of Cerliiication attached? Yes

No
No

Attach eddifionsi sheets as needed.

" Letter(s) of Intent and curmnt Letters of CertiTication must be submitted at the time of bid.

M/wBE utilization plan - Form 1 Revised: 01/29/2014



City(State: Chicago IL

Phone. 630-803-2009 Ft}x.

zip: 60606

Email edburna@stgtnncvaticns.corn

Participation: IZDirect [ ] Indirect

MBBWBE LETTER OF

M/WBE Firm SLG Innovations Inc

contact Persont Ed Bunts

30 South Wacker Drive Suite 2200

INTENT ~ FORNI 2

City of Chicago
Certifying Agency.

Certlficalion Expiration Date:,
08/01/2018

Ethnicity:,, Black

RFP 1830-17423
Bid/Proposal/Contract M

FEIN ¹. 27-3060396

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

4 No [ )Yes-Pteaseatlachexplanalion. Proposed subcontractor(s):

Ths undersigned ktf/WBE is prepared to provide the following Commodities/SsNices for the above named Project/ Contract: /if
more apace is needed ra fairy describe Sf/trySE Finn'c pro pated soaps of watk and/ar peymenl xchedu/s, sf/aah strdifktna/ s/tseis)

SHI artner will rovide products and services associated with RFP 1830-17423.

Indicate the Dollar Amount, Percsntane, and the Terms of Pavment for the above-described Cammodities/ Services:
Total daiiar amount wttt be based on the caunty'a overall spend.
Tha tatai percentage for Mvvas pshtcipstian mast tha cauniy'a gaai tat esG ihhavatiahs ia t2%

THE UNDERSIGNED PARTIES AGREE that this Letter of Intent will become a binding Subcontract Agreement for the above
work, conditioned upon (1) the Bidder/Proposer's receipt of a signed contract from the County of Cook; (2) Undenfigned
Subcontractor remaining compliant with all relevant credentials, codes, ordinances and statutes required by Convector, Cook

County, and the Stale tc paMcipate as a MBBWBE firm for the above work, The Undenigned Parlies dc ciao cedfy that they
did not affix ihsir signatures to Ibis document until ag areas under Description af Service/ Supply and Fse/Cost were completed.

WQ P=
Signature (M/WBE) Signature (Prime Bidder/Pmposer)

Ed Burns
Print Name

SLG Innovations
Firm Name

~o l~~ i~~iZ
Date

Natalie Castagnc
Print Name

SHI International Carp
Firm Name

&D(Z~ f~o(~
Date

Subscribed and sworn before rre

this~daycf b ~,20~.
Notary PublicQ

Psnntcs Hcwsss-stcQuBBAL
Cirictal Seal

J
salary pubiic - State a( illinois

ny Cammttstan Expires Spr 25, 2022 I

M/WSE utllizatlan Plan - Form 2

Subscribed and sworn before me

this AFI dayof Arfck?fir 20ffk.

Notary Publi

/2g/2s



Cook County Government RFP(f 1830-11423

ASCENT lNNOVATIONS

MSE/RIBS UTIL)EAT(ON PLAN - FORM 4

: wcoERipnopossn HEREBY STATES Ihsl si MBEIMBE

trna

induded in Ihic plan are cerlNed MBErfwBEa by ai lemt ane al the enliues lit!ed In tha cornel
Canaeanc -sacban th

wdodpfpltop(MEN MBEIMBE BTATBS: ghcch Ihe epprcpriere line)

Brddmrpinpaeeris e rmtaac M BE or wBE Erm. (If eo, snach copy of current Laser of canrTcaiian)

Sdcwfprcmcer lc 4 Joint vaniuro end ane or mom Joint venture perinea are csrrihed MBEc or wBEs. (If co, anton coram cf imtcr(e) at
cemtcscon, a copy af Joint vanfure Aprsemant cieoiy detofhlnp rhe role cf Ihe MBEIWBE hnrfrl acd iic acneohip inrareri in iha Jmu
vanhne one aaomplsierl Jalni vmrwm Apdma-auafbue online el ~nfaorrrLmm~ra mfflrr)

sddarfpmprcc ic nar a carlifiad MBE m wBE linn, ncr e Joint venture nilh MBE/wBE padneu. Iut oil uiilira MBE oui HIBE 6'mc aifhar
ormfy or indtedhf M the parfcmrcncs of ihs ccrrtract (If so, ormpbre Eadiana li below and the(asar(e) of Imani-Farm tl.

ie. Q) chect Pmddfmllon ot MBEIWBE Flnns + Indlmct PardnfPMan of MBWWBE Flrme

',HBTEI where Scab have nat beau aohlavad throuBh dIrect pamolpaBan. Bldderlpropoasr shall Iudude doaumenlatlon ouNlninB asorta to
,achieve Clnect ParthdpsNon at dm time of Bldfproposnf submission, Indlmet Partlalpation wBI only be coneldeted slim aN a(tarte lo
!achieve Bimet PadiolpaBos lmva bosn exhausted, Only niter vrtttmn doeumsntsBon of eood Fshh EHorte le resolved wW tndlract
Panielpnllon be smmlderml.

MBEa(WBEs lhnt WS perform as subcantradorsfsuppliemiconsuhsnls imlude the Iohawinsl

AMEfnME Fjmc Ascenl inn ovallons LLC

Aderau" 476 N MarEnsats Rd, Suits 820, Bcnaumbur, It. 60I73

Emmh Sohena.trtdlceascentfnnov.corn

conner paean Softens Hafiy phoae, 647 6?2-SOCO

Dchrrpmosmpmittfndpr3 TBD based on ths County's actual spend

percem Amauni of pnrtldpatio'I 2 8%

'(altÃ ol Irene mechml? v JZL
'cvoou Leawel~ ammed? Ym~/

MBFIWBE nmr

Armrerc

E-mat:

Contact Parum

Dausr Amcuet parscipauorc 6

panam Ammml ol psadpeilcn.

Phane.

'Lrmeraftrrlwrieilrnlled? Yec

Casern(atter of cerfpcsticn smchwf? Yrc
No
No

Afisch admicrmfsheers se nsedmt

'ett4r(s) at Intent and eunsnt Laaem of cemBoation Mtrat be sub mhted st tho Mns af bid.

M/WBE Ualiraticn Plan- Form 2 Revitedr 02/2p/2024
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Cook County Government RFPN 1830-17423

MBBWBE LEfTER OF

M/WBE Fem Ascent Innovations LLC

Cn»dfh cmr Sohena Hafiz

475 N Martingale Rd, Suits 620

Schnmnburtl lk
Zi ~ 60113P:

Phone: 847-572 8000 Fnx

Emnk Snnann.naflndbnanenunnnu.pnm

Pmgclpnliun: +/Dkect I ) Indirsm

INTENT. FORM))

Cook County Government

Cerlryication Expimgon Oats

Ethnicity
Asian-South Asian

RFP 1830-17423

FEiN»
27-1 301225

Wifi the MIWSE linn he aubconlracbng any of lhe goods or services of this conlrsd to another fame

Qd/ No I )Yen-Plssse sltnch explanation. Proposed subcontrnctoris):

The undmaignsd MlwBE is prepsmd to protdde the following ConunodigeslSsniicss tor the abave named pro)sdl Contract pr
mnrannnir paacbdloAnr dpmisp unteEFlnn'2 pmpcdod aeons ar work anurcrpsrmsu ddmdule, climb ddrkednal dhadldl

~sHI 4 dlwtwid w d d d I I ted ddnPP1222.12422.

Indicate the Dollar Amount,~ and the Tenne of Pavment for the above described Commoditiaal Seivkns:
Tduef udlldr amdunl cpu be boded an rhd codprr'2 ppdrell dpedu.
The lctnr pnrddnmao rdr MWnn pnnlmpdripn medi Iho Ccuhrrrd niner rcr ndcddr rd Tom.

Terna

ol parmeht
ncr bd cdrmedlddu whunnrpdc lp dunno Ihp dmdlrmmdnl or ltw aaldmdnr dl work ldr each dmmdddwnt

THE VNOERSGNED PAFIES AGREE that this l.alter of Intent ngl become n binding Subcontmcl Agraemsnl lcr ths above
worn, comMcned upon (1) ms Bidder/propassr's receipt of a signal contrad fram lh'e county of cock; 0) Undarslped
Sukcemtrncmr remaking cmnpgsnt wgh all relevant madsnlisla, codes, ordinances svd alstulss retuirwl by Conkadcr, Cook
county, and Ihe state lo pan!dpula ss s MBElwBE finn tcr lhe above work. The Undersigned parlisa do also cariffy thai they
didnol sllixamr drigrmwrap trII~Sis d mont until sf arena under Description of service/ supply and paelcoat were comptomd.

( /'If/tg" tub
Signature IPrirna BiddarrPntcpdsri

Sohena Hafiz Natalle Castagno

Print

Nam Print Name

Ascent Innovations LLC SHI International Corp
Finn Name Finn Name

t I
'

Z ') I / 40 i (2

Dam Date

Sobs cll bad and anom Imfc re trill Subscribed and sworn bofors ms

this cgdsycf 54Pd-IL, Q) mls& dayof c)cdrchodrk gg~t

, .mc/
Noisy pubt''piton~ Pr/~ Notary Public

SEAL AL

OFFICIAL SEAL
linn smite

LC)RI A. McGL)iFIE
Prriruy Pubgo-State of Ihncm

hc/tusfi. 2ÃlrQR)fpd)png92FTFFIre8 1/02/2022
~

I

11



Cook County Government RFPN 1830-17423

NGI

MBEIWEE UTILIZATION PLAN - FORM 1

BIDDERIPROPOSER HEREBY STATES drm ay MBEIWBE firms included in this Plan sm eerwlwl MBEeAVBEs hy st learl one of the enliiiea bled in the Swear
Conditism -Seeron IP.

I. BIDDEWPROPDSER hlBEIWBE STATER lcheck are appropdalelinei

Biddarfpmyoxer is serac ed MBE or WBE firm. tg so, attach copy of current Letter ol Certification)

Biddsriproporer ie s Joint Ventura snd ona ar mors Joint Ventura osrlnem me eergied MBEc or WBEs. (It ao, sacra copne cr Leawtei cr
. s copy of Joint Veliture Aarearnent dwvly dercrihina Ihe role of ihe LMEIWBE frmiri and ib ownerelac interest in theJoint'enkxssais ocmpleted Joint Venture Agdsvil-arsilxhle onllne at ~mkcoun derrm~oel em~rance

8'dr err proposer is noi e cerliaed M BE or WBE linn, nor a Joint Venture with MSEIWBE parterre, hot wfl us8m MBE mc'BE hwser!her'mmay

or indirccfY in the perfonnance of fhe Contract. ig co, complete Seumnr 8 below and Re Lellerls) of Intent- Farm 27.

IL +g Direct pxrrhipation ot MBEIWBE Firma Indlreet Psrlielpstion of BIBSWBE Firms

NOTE Where goals have nol been achieved through direct pargclpstion, Bidder/Proposer shaB Include documentatloa ouElnlng efforts lo
achieve Direct Parliuipation at Ihe time of BidlPropoaal submission, indirect Pargcipation will only be considered oNer aft eNorls to
achieve Diect PadicipaEon have been exhausted. Only after wditten documentatian of eood Faith ENorm is mceivwf vdg Indirect
Padmlpsflan be cons fdmud.

MBEslWBEx Ihst vii8 perform ss subconlractonrisup pliers/consultants induds the follawiiut.

MBEIWMFjm Next eenorstiorx Inc

Argmrw Cad WeSt Lake Sh'aet, Sutta 770D, ChiuagO, IL 80808

Em,fi dhtguerosdgnxtgentnc.cue

CcntamPemOX Darrnll Higuarna Phrmw SSM72S-DS20

Doaar mncum pmticlpsdon. 8
TBD baaod Cn tho County'S SCtuul spend

pwxem Amcom cf psrlidinsdow 1 0%

'Lacer of Inlent eueched7 Ym~ No
'CwmmkemsofCedificahonsaa&ed7 Yes+J No

MS'EFJIBE Fiim

Address:

Contact Prmox:

Dollar Amount Parti ci pari wc S

Penwnl Amoeat ofperrkfpeaen'.

Phona

'Lenrrorrnlenrarraraedr vm
'Cwnint Lettw of CanJimcon aliechedf Yes

No

No

A!lech sdrdbael enmrs ca needed.

'etterfs) of fntent and current Letters of Carggcsgnn EIWE be suhmlRed at the thne of bhl

MJWEE utEixstiim Plan - Form 1 Rcvrradr Dlfzp/zuxc

13



Cook County Government RFPB 1830-17423

MBEIWBE LETTER OF INTENT FORM 2

MANSE Ftmx Next Generation Inc Cmgfykrg Agency:
Cook County

»t~ fh,~. Dsrrell Higueros Cerbticalion Expiration Data:
01/31/2018

Address: 444 yyest I ake Street, Suite 1940 E» NB, Hispanic
Elhni ty:

City/Stets, Chicago, IL Zp. 60606 BidlProposaUConbsct B
RFP 1830-'t7423

Phone. 312-739-0520 Fsw FEMP 36-4419415

Emmi dhiguercatLbnktgentno,ourn

'articipation: Qv/ Direct ( (indirect

Nil the MANE flrm le subcordracling any of ths goods or seniicas of Ibis contract to another firmo

@No I I vsc- ffinsse sfiach evpfsnafion. Prapocsd Subccntrackn(sf:

The undersigned MfvfBE is prepeed to provide ihe fogcwing cornmodiliesfservlcas for lhe above named pro(soy conlract /U
mom space a nscdcdm larry dcrwrec usNE Firmh ccrvrccd crops orson swycrrntvnwrd ccbcddls, sircch cddaicnsr mscaf

SHI partner will provide products and services associated with RFP 1630-1 7423,

Indicate Ihe~gnt~, snd the Tenne sfPsvmsnt for the abovscfeccribed Commadfiissi Services:
torsi dcrrw cmcvr! wu sc scrod corke ccdnrrrc crews cooed.
ms term pwcccwos &l@vaa ocrucipsrwn msm so ccunryc soar nn asm ecnorascn rc f%i
terms cr ccvmcnr wsl oc dcrccclccd ccd cowed tc dcdrw inc devclcccrcnl at Itic areamen(cr work terdeck ccccccwcc!

work cnnramned upo (1) I
Subconiractor
County, snd th St(tts arlkl
didnotallixlh r 'o

r

he Bidder/Proposars receipt of s signed cookout from the county of coat; (2( undesigned
pfianl vdh ag relevant crudengsts, codes, ordinances snd statutes rwfuirei by Canlraclcr,. Cook

pate as s MBEIWBE firm tor the above work. The Undersigned Partes do sbo cwlify ttud they
this document unfil efi areas under Descriptio of Service/ Supply snd Fee/Cost were complsiwi.

-( ( ft.'7:K.(~ ('/(:I,'f A I(atn;
signslum (pdawBf~
Nstsfie Castagno

Srgnsture (kaldSE}

Dsrreil HtgutxLos

THE UNDERslGNED pARTIEs AGREE that lhls Latter at lntenl wgl became a binding subcontract Agresmenl far lhe above

Print Meme

Next Generation Inc
Firm Nemo

(()6~/I v

Subscribedrmdswombsfore me

this Lbdsyol Q(v@LPQ, 20~,

vvwww v(wrac-kt Pwg
AMANA M FEAEZ

ONchd gam
I Nolsrypublic - alsnr olrrlrncn

My csmnusufon Exolrss nor cd zo20

yvt/uvefi uurrxsoan rrcrr- rwrrn c

Pnnl Name

SHI International Corp

Firm Name

(cl 7.
'c

I /. Zy(6
Date

Subscdbsd and smsn bslors ms

this ~1 dsy af~, gear

Notary Publi

SEAL

Aeviced t/2g/14
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Contract lao. 1830-17423 3

Office Technology Products and Related Services

POLICY AND GOALS

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

Contract Type

Goods and Services
Construction
Professional Services

Coals
MBE WBE
25% 10%
24% 10%
35% Overall

The County shall set contract-specific goals, based on the availability of MBEs and
WBKs that are certified to provide commodities or services specified in this
solicitation document. The MBE/WBK participation goals for this Agreement is a
35% MBK/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 MHE/WBE Contract goals; or (ii) failing to include a Petition
for Reduction/Waiver, which states that the goals for MBE/WBE participation are not
attainable despite the Bidder or Proposer Good Faith Efforts, and explains why. If a Bid,
Quotation, or Proposal is rejected, then a new Bid, Quotation, or Proposal may be solicited
if the public interest is served thereby.

To the extent that a Bid, Quotation, or Proposal includes a Petition for Reduction/Waiver
that is approved by the Office of Contract Compliance, the Contract specific MBE and
WBE participation goals may be achieved by the proposed Bidder or Proposer's status as
an MHE or WHE; 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/protege 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 WHE on the same Contract, whether as a Consultant, Subcontractor or supplier.

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



Contract No. 1830-174233

Office Technology Products and Related Services

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

control.

A Consultant's failure to carry out its commitment regarding MBE and WBE participation
in the course of the Contract's performance may constitute a material breach of the

Contract. If such breach is not appropriately cured, it may result in withholding of
payments under the Contract, contractual penalties, disqualification and any other remedy

provided for in Division 4 of the Procurement Code at law or in equity.

RKOUIRKD BID OR PROPOSAL SUBMITTALS

A Bidder or Proposer shall document its commitment to meeting the Contract specific MBE and

WBE participation goals by submitting a Utilization Plan with the Bid or Proposal. The Utilization

Plan shall 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 (I) 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

MBE/WBE Utilization Plan

Each Bid or Proposal shall include a complete iUtilization Plan, as set forth on Form l 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 Connact. Each Letter of Intent shall indicate

whether and the degree to which the MBE or WBE will provide goods or services directly
or indirectly during the term of the Contract. The box for direct participation shall be

marked if the proposed MBE or WBE will provide goods or services directly related to the

scope of the Contract. The box for Indirect participation shall be marked if the proposed
MBE or WBE will not be directly involved in the Contract but will be utilized by the Bidder

or Proposer for other services not related to the Contract. Indirect Participation shall not
be counted toward the participation goal. Each Letter of Intent shall accurately detail the

work to be performed by the relevant MBE or WBE firm, the agreed dollar amount, the

percentage of work, and the terms of payment.



Contract No. 1830-17423B

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 at any time request supplemental information
regarding Letter(s) of Intent, and such information shall be furnished if the corresponding
Bid or Proposal is to be deemed responsive.

2. Letter(s) of Certification

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

County of Cook
City of Chi&;ago

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

The Contract Compliance Director may reject the certification of any MBE or WBF. 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.



Cont actlilo 2830.174238

Office Technology Products and Related Services

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

III. REDUCTION/WAIUER OF MBE/WBE GOALS

A. Grantina or Denvina a Reduction/Waiver Rettuest.

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

2. With respect to a Petition for Reduction/Waiver, the sufficiency or insufficiency of a
Bidder or Proposer's Good Faith Efforts shall be evaluated by ihe 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
sufticiently small tasks or quantities so as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that I D% above
competitive levels; aud (d) such other factors as are determined relevant by the Contract
Compliance Director or the duly authorized Waiver Committee.

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

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/'ii/BE, except as
otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.



Contract rlo. 133O-17423B

Office Technology Products and Pelated Services

B. Where a Person listed under the Contract was previously considered to be a MBE or
WBE but is later found not to be, or work is found not to be creditable toward the MBE
or WBE goals as stated in the Utilization Plan, the Consultant shall seek to discharge
the disqualified enterprise, upon proper written notification to the Contract Compliance
Director, and make every effort to identify and engage a qualified MBE or WBE as its
replacement. Failure to obtain an MBE or WBE replacement yydthin 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
anMBEor 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 aH 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 ofpayments or other remedies in law or equity.

VI. RKPORTINCa/RKCORII-KKKPIN(a RKOUIRKMKNTS

The Consultant sha!1 comply with the reporting and record-keeping requirements in the manner
and time established by the Ordinance, the policies and procedure promulgatcxi thereunder, and
the Contract Compliance Director. Failure to comply with such reporting and record-keeping
requirements may result in a declaration of Contract default. Upon award of a Contract, a
Consultant shall acquire and utilize all Cook County reporting and record-keeping forms and
methods which are made available by the Office of Contract Compliance. MBE and WBE firms
shall be reqmred to verify payments made by and received from the prime Consultant.

VIL KOUAI. KMPLOMIKNT 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 Director
Cook County
118 North Clark Street, Room 1020
Chicago, Illinois 60602
(312) 603-SS02
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Clienbf: 3S440 SHIINTER1

ACORD CERTIFICATE OF LIABILITY INSURANCE
I 10/02/2018

THIS CERTIFICATE IS ISSUED AS A NIATTER OF iNFORMAT/ON ONLY AND CDNFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFRRMAT/VELY DR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(8), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the Policy(ies) must have ADDITIONAL INSURED Prov(Biens or be endorsed.
If SUBROGATION IS WAIVED, subject Io the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does nct confer any rights to the certificate holder in lieu of such endorsement(s).

PRQCUCER
j

CONTACT
NAME:

Nlarsh & MCLennan Agency LLC
j IAIC, Ho, Eathj

PHONE
I (AIC. Nch
(TAX

One Executive Drive
, somersetclsupport@mma-ne.corn

Somerset, NJ 08873

IdsURERA Hatt sfh I comH ms d

j35289
INBUREftc;com trc avc mm v j20443

INSURERC: cm's"m! rr~ c fnJ j42625

INSURER E:

HAIC d

20478
INSURED

SHI International Coql
290 Davidson Avenue
Somerset, NJ 08873

INSURER F

Bb SUBR POLICY EFF POLICY EXP

6050250197 DDI30/2018 09/30/201

TYPE QF IHSIJAAHCE

)I COMMERCIAL GENERAL LIABILtTY

CIAIMS-MACE j
Xt QCCU(l

cn. QCCURREHC $ 1 000 000

rMi%%($9bamucurrercSI $ 1,000mppp
EBEX.»(hrryomrfsnkmf $ 10 000
RSQNAu $ ACV INJURY $~1000J000
HERA( AGGREGATE $ 2,000,000
QQUCTs - QQMPIQP AGG $ 2,000 000

$

oMS(HHE/T&qc(i:=L(MTT I Dpp pppLateogcan!L
Cftr'ayudny rem norsnnl $

GEH'I. AGGREGATE LIMIT APPL(cS PBR.

POLICY JECf' g LQC

c

OTHER.

C AUTOBIQBILE LIASILfTY

X ANY AUTO
QWNf 0 SFPIFCULED
AUTOS ONLY AIJIQS
HIREC NQHQIYHEDX AUTOS ONLY X AUTOS ONLY

QED X RETENTION $10

ANC EMPLOYERS'IABILITY YIN
ANY PRQPRIETORJPIRTHERIFXECUTIV=
QFFIGER/MEMBER ExcLUUED'r

j N I H I A

(Ma rfatory n HH(

lives, desc bs unrler
DESCRIPTION OF OPERATIONS brymr

D Error 8 Omissions
& Cyber Liability

6050291509 09/30/2018 09/30/201

OILY IH.CRY (Per mmrdentl I
QPERI' CAMAGE

nxr aayddmJI

$

DDI30/201 8 j 09/30/201 CH QCCURRENCE $15JL000,000
GREGATF. $ 15 000 000

$

PER Ql H-

L EACH ACCICEHT ~$ 1 000 000
L GIBFDLcd-EA FMPI.QYEE $ 1,000,000

EL UNEASE-PQUCY(IMIT j $ 1,000 000
5,000,000

6050574315

650251110 69/30/2018 09/30/201 PLX

E

F.

09/30/2018 09/30/20'i 8596831142

COVERAGES CERTIFICATE NUMBER: REVISIOht NUMBER(
THIS IS TO CERTIFY THAT THE POLfCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE (NSUREO NAMEDABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACTOR Qn(ER DQCIJMENT WITH RESPFCT TQ WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, 1HE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT 'IO AI.L THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

BEscRlpTIQN 0F opERATloN8 I LocATIQHs I YEHlcLEs (AccRC to'I, Additional Remarks schedule, may be attached If more soac is reourrmf)

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 written
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 Street
Chicago, IL 60602

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLEO BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIXEC REPREBEHTATIVE

L($FN G,Q~~
ACORD 25 (201 6/03) 1 of 1

SS3718117/M3702421

 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD

NSJMJ



Contracttyo. 1830-17423B

Office Technoloty Products and Related Seraices

EXHIBIT 4

Board Authorization Approval



I we ~ . e

..I

Board of Commissioners of Cook
County

Legislation Details (With Text)

File f/:

Type:

File created:

On agenda:

Title:

Sponsors:

Indexes:

Code sections:

Attachments:

19-5252 Version: 1 Name:

Amendment to a Previously
Approved Item
8/21/2019

Status:

ln control:

Item Number. 19-4552

Approved

Board of Commissioners

9/5/2019 Final action: 9/5/2019

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

PROPOSED PREVIOUSLY APPROVED ITEM AMENDMENT

Department: Bureau of Technology

Request: Amend the term of Contract 1830-17423B between the County end 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: 10/1/2019 - 9/30/2024, with three (3), one-year renewal options 9/9/2019-
9/8/2024, with three (3), one-year renewal options

Date Ver. Action By

9/5/2019 1 Board of Commissioners

Action

approve

Result

Pass

PROPOSED PRKUIOI/SI Y APPROVED ITEM AMKIVDMKNT

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: '.",'1,'"0 in — ","",'""""„, with three (3)-, =-.." "="= reaev4 eptiens 9/9/2019 - 9/8/2024. with three
(3). one-veer renewal ontions

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

powered by Legieter e
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Board of Commissioners of Cook
County

118 North ClarK Street
Chicago, it

:~tw:I Legislation Details (With Text)

File fy:

Type:

File created:

Contract (Technology)

7/10/2019

Status:

in control:

19-4552 Version: 1 Name: SH) International Corp., Somerset, New Jersey

Approved

Board of Commissioners

On agenda: 7/25/201 9 Final action: 7/25/2019

Title: PROPOSED CONTRACT (TECHNOLOGY)

Department{s}: Bureau of Technology

Vendor. SHI 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). 1830-1 74238

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 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 reseger for the County. Through this proposed agreement, SHI will
provide the County's mission-cntical office technology equipment {e.g laptop and desktop computers,
mobile phones, and audio/video equipment) as well as related professional services.

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

Sponsors:

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

Code sections:

Attachments:

C""
7/25/2019

Ver. Action By

1 Board of Commissioners

Action

approve

Result

Pass

PROPOSED CONTRACT (TECHNOLOGY)

Board of Commissioners of Cook County Page 1 of2 Pnnted on 9/9/2019

powered by Legieted»



File ¹: 19-4552, Version: 1

Department(s): Bureau of Technology

Vendor: SHI 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.QQ

Contract period: 10/I/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)t 1830-174238

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

The Chief Procurement Oificer 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 audio/video equipmcnt) as well as related professional
services.

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

Board of Commissioners af Cook County Page 2 of 2 Printed an 9/9/201 9

powered by Leatetarra
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Contract 4. 1830-174238

Cook County
Office of the Chief Procurement Officer

Identification of Subcontractor/Supplier/Subconsultant Form

OCPO ONLY:
Oiscuaiiscsiion

L i Check comaiete

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 utilizatian of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updated ISF.

Birl/RFP/RFQ No
'830-17423B

Total Bid ar Proposai Amount;

Contractor SHI Internatronat Corp.

Authonzed Contact
far Contractor: George Soerekas

Email Address perakas shkcom

Company Address 290 Davidson Ave.

(Contractor}'

Date: 07/12/2019

Contract Title: Office Technology Products and Related Services

Subcontractor/Supplier/
Subconsultant to be Next Generation

I added or substitute:
Authorized Contact for
Subcontractor/Suppher/ Darrell Higueros
Subconsultant:
Email Address

dhigusros@nxtgenina, corn

SS& West Lake Street, Su/te 00

(Subcontractor)

Z
'C atra ta )

Somerset, New Jersey08873City, State and

Telephone and
Fax LCon~tractor;
Esttmated Start and July 2019 - five (5) years with
corn ptetian Dates the option of three {3) one (1)
Contractar . ear renewals

~Subcontractor: Chicago, IL 60606City, State and Zip

Telephone and Fax
7gSubcontracta~ri

Estimated Start and July 2019- iive (5} years with
Complstron Dates the option of three (3) one (1)
Subcantractor year renewals

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

The subcontract documents will incorporate all reqmrements of the Contract awarded to the Contractor as applicable.
The subcontract wgt m no way hinder the Subcontractor/Supplier/Subconsultant from maintarnlng its progress on any
other contract an which rt is either a Subcontractor/Supplier/Subconsultant or pnncipal contractor. This disclosure ts
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and
obkgations, and is responsible for the orgamzation, 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 NIBE/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 5 enA~
Prime Contractor Signatuie

07/15/201 9
Date

Version 1.0



Contract/1 1830-17423S

Cook County
Office of the Chief Procurement Officer

Identification of Subcontractor/Supplier/Subconsultant Form

OCPQ ONLY:
Disauali/icstian

I Check Complete

The Bidder/Praposer/Respondent ("the Contractor" ) will fully complete and execute and submit an IdentiTication of
Subcontractor/Supplier/Subconsultant Form ("ISF') with each Bid, Request for Proposal, and Request for
Dualification. 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 utikzation of Subcontractors,
Suppliers or Subconsultants, the Contractor must file an updated ISF.

Bid/RFP/RFQ Na
1830-17423B

Total Bid or Proposal Amount:. 5,000,000

Contractor. SHI International Corp.

Authonzed Contact
for Contractor. George Sperekas

Email Address
Contractor 9 9 — P {6)

ComPany Add~ass 290 Davidson Ave
(Contractor).

Date: 07/12/2019

Contract Title: Office Technology Products and Related Services

Subcontractor/Supplier/
Subconsultant to be SLG Innovation inc.
added or substitute:
Authorized Cantact for
Subcontractor/Supplier/ Ed Burns
Subconsultant
Email Address
Subcantracta, edbums@slglnnovatian.cornSubcontractor:

ss 30 Sauth Wacker Drive Suite 2200

(Subcontractor):

City, State and Somerset, New Jersey 08873
Zi Contractor:

City, State and Zip
6 bcantractor Chicaga, IL 60606

TelePhone and 312 774 452
Fax~Contractor:

Telephone and Fax
{Subcontracto~r. 630"803-2009

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

Estimated Start and duly 201 5 - rive (5) years with Estimated Start and July 2019- Sve (5) years with
Completion Dates the option af three (3), one (1) i

Completion Dates the option of three {3), one (1)
~Co~ntractar: year renewals ~Subcontractor year renewals

Descriation of Seniices or Suoalies

fessional services assaciated with RFP 183

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as appkcable,
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any
other contract on which it is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is
made with the understanding that the Contractor is not under any circumstances relieved of its abilities and
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved Ii/IBE/WBE Utilization Plan. Any
changes to the contract's approved MBE/WBE/Utilizatian Plan must be submitted to the Office of the
Contract Compliance.

SHI International Corp,

Contractor

Kristina II/Iann
Name

Sr, Lead Contract Specialist

Prime Contra5tor 'Signature
07/15/2019
Date

Version 1.0



Contract ff. 1830-17423B

Cook County
Office of the Chief Procurement Officer

Identification of Subcontractor/Supplier/Subconsuitant Form

OCPO ONLY:
Disaualificatian

I Check Camolete

The Bidder/Proposer/Respondent ("the Contractor" ) will fully complete and execute and submit an identiTlcation 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 af Subcantractors,

Suppliers or Subconsultants, the Contractor must file an updated ISF.

Bid/RFP/RFQ No.

Total Bid or Proposal Amount.

Contractor SHI International Corp.

Authonzed Contact
for Contractor. George Sperekas

Email Address
( C a n I r a cIa r )

Geor9e spe rekas@s h i com

Company Address 290 Davidson Ave.

(Contractor)

Date: 07/1 2/2019

Contract Title: Office Technology Products and Related Services

Subcontractor/Supplier/
Subconsultant to be Ascent Innavabons LLC
added or substitute:
Authorized Contact for
Subcontractor/Suppher/ Sahena Hafiz
Subconsultant
Email Address

).
sohena.hafiz@ascentlnnov.corn

(Subcontractor);

475 N Martingale Road
Company Address
(Subcontractor):

City, State and
Zip (Contractor) Somerset, NJ 08873

Telephone and
Fa~xContracto~r:
Estimated Start and July 2019- five (5) years with
completion Dates the option of three (3) one (1)

(Contractor): year renewals

8 bco ttracto~rSchaumburg, IL 60173City, State and Zip

Telephone and Fax847-572-8000
(Subcontractor)
Estimated Start and July 2019- five (5) years with

Completion Dates the option of three (3} one (1}

(Subcontractor). Year renewals

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

Total Price of
Descriotion of Services or Suoolies Subcontract for

Services or Suoolies

SHI MVVBE partner will provide professional services associated with RFP 1830-17423 250 000

The subcontract documents will incorporate all requirements of the Contract awarded ta the Contractor as applicable.

The subcontract will m no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any

other contract on which it is either a Subcontractor/Suppker/Subconsultant or principal contractor. This disclosure is

made with the understandmg 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 Utiiization Plan. Any

changes to the contract'9 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

dWrt x/) „rk SAN~ /I/ li rr/
Prime Contractar Signature Date /

Version 1.0



Contract No. 1830-174233

Office Technology Products and Related Services

EXHIBIT 6

Electronic Payables Program



OFFICE OF THE COOK COUNTY COMPTROLLER
ELECTRONIC PAYABLES PROGRAM I"E-PAYABLES"1

FOR INFORMATION PURPOSES ONLY
This document describes the ONce of the Cook Countv Comotroller's Electronic Pavables Prooram i"E-Pavables"l.
if vou wish to oarticioate in E-Pavablas. olease contact the Cook Countv Comotroller's Office. Accounts Pavable. 118 N. Clark
Street. Room 500. Chicano. lL 60602.

DESCRIPTION
To increase payment efficiency and timeliness, we have introduced E-Payables program, a new payment initiatwe 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 mutual benefits both to your organization and
oui's.

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

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 mvoices being paid Also, each time you receive a remittance advice, you will receive a new, unique credit
card number. This option is ideal for suppliers who are unable to keep credit card account information on pie.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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Office Technology Products and Related Services

EXHIBIT 7

Cook County Information Technology Special Conditions (ITSCs)



EXFII BIT 7

Cook Countv Information Technoloev 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
items related to Services. Changes may arise reactively in response to Incidents/Problems or externally
imposed requirements (e.g., legislative changes), or proactively from attempts to (a) seek greater
efficiency or effectiveness in the provision or delivery of Services; (b) reflect business initiatives; or (c)
implement programs, projects or Service improvement initiatives.

1.6. "Change firfanagemenr'eans, 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 Deiiverables
under the Agreement, whether in time frames, costs, or scope.

1.S. "Change Request" means one Party's request to the other Party fora Change Order.

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

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

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



1.11. "Contractor Facilities" means locations owned, leased or otherwise utilized by Contractor and its

Subcontractors from which it or they may provide Services.

1.12. "Contractor intellectual Property" means all Intellectual Property owned or licensed by
Contractor.

1.13. "Contractor IP Materials" means all 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.

1.1S. "Contractor-Provided Equipment" means Equipment provided by or on behalf of

Contractor.'.16.

"Contractor-Provided Software" means Software provided by or on behalf 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 also data that meets the
definition of "Criminal History Record information" at 28 C.F.R. 20.

1.18. "Critical Milestone" means those milestones critical to the completion of the Services as identified

in this Agreement, in any work plan, project plan, statement of work, or other document approved in

advance by the Using Agency.

1.19. "Data Protection Laws" means laws, regulations, regulatory requirements, industry seifregulatory
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. 55 1320(d)
et seq.) as amended by the Health Information Technology for Economic and Clinical Health Act of 2009

(42 U.S.C. 55 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 Confidentiallnformation; (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 Materia Is

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 Materials that do not modify or enhance
then existing Using Agency IP Materials; and (d) modifications to or enhancements (derivative works) of,



Third Party Intellectual Property or related IP Materials to the extent not owned by the licensor of the
Third Party Intellectual Property under the terms of the applicable license.

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

1.24. "Disaster" means a sudden, unplanned, calamitous event causing substantial damage or loss as
defined or determined by a risk assessment and business impact analysis, and which creates an inability

or substantial impairment on the organization's part to provide critical business functions for a material
period of time. This also includes any period when the Using Agency management decides to divert
resources from normal production responses and exercises its Disaster Recovery Plan.

1.25. "Disaster Recovery Plan" means the planned process, and related activities, required to return an

IT environment to an acceptable condition of normal business operation following declaration of a

Disaster.

1.26. "Equipment" means the computer, telecommunications, network, storage, and related hardware
and peripherals owned or leased by the Using Agency or its Third Party Contractors, or by Contractor or
its Subcontractors, and used or supported by Contractor or its Subcontractors, or by the Using Agency or
its agents, in 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. "Illicit Cade" 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 h1aterizzls" means any Software that: (a) contains, or is derived in any manner (in

whole or in part) from, any Software that is distributed as free Software, open source Software,
shareware {e.g., Linux), or similar licensing or distribution models; and (b) is subject to any agreement
with terms requiring that such Software be (i) disclosed or distributed in source code or object code
form, (ii) licensed for the purpose of making derivative works, and/or (iii) redistributable. Open Source
Materials includes without limitation "open source" code (as defined by the Open Source 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 sperific, 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 Health Information; (e) user name or
email address, in combination with a password or security question and answer that would permit
access to an account; and {f) any other personal data defined as personally identifiable information
under the breach notification laws of the fifty states.

1.39. "Problem" means the underlying cause of one or more Incidents, including where such cause is

unknown or where it is known and a temporary work-around or permanent alternative has been
identified.

1.40. "Protected Heafth Information" or PHI shall have the same meaning as the term "Protected Health
Information" in 45 C.F.R. 160.103.

1.41. "Public Record" shall have the same meaning as the term "public record" in the Illinois 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 integectual 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 5ervices, 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,
comments, screens, user interfaces, data structures, data libraries, definition libraries, templates,
menus, buttons and icons, and all files, data, materials, manuals, design notes and other items and
documentation related thereto or associated therewith.

1 46. "Third Party" means a legal entity, company or person that is not a Party to the Agreement and is

not a Using Agency, Subcontractor, affiliate of a Party, or other entity, company or person controlled by

a Party.

1.47. "Third Party Intellectual Property" means all Intellectual Property owned by a Third Party,
including Third Party Software.

1.48. '"Third Party Contractor" means a Third Party that provides the Using Agency with products or
services that are reiated 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. "Using Agency" has the same meaning as the term "Using Agency" in the Cook County
Procurement Code, located at Chapter 34, Article IV in the Cook County Code of Ordinances as
amended, as applied to each department or agency receiving goods, Services or other Deliverables
under this Agreement and includes Cook County, a body politic and corporate of the State of illinois, on

behalf of such Using Agency.

1.51. "Using Agency Confidential Information" means: (a) all non-public proprietary information of

Using Agency that is marked confidential, restricted, proprietary, or with a similar designation; (b) Using

Agency Data; and (c) any information that is exempt from public disclosure under the Illinois Freedom of
Information Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordinances.

1.52. "Llsing Agency Data" means all data, whether Personal information or other data, provided by

the Using Agency to Contractor, provided by Third Parties to Contractor for purposes relating to this
Agreement, or otherwise encountered by Contractor for purposes relating to this Agreement, including



all data sent to Contractor by the Using Agency and/or stored by Contractor on any media relating to the
Agreement, including metadata about such data. To the extent there is any uncertainty as to whether
any data constitutes Using Agency Data, the data in question shall be treated as Using Agency Data.

Using Agency Data further includes information that is: (a) input, processed or stored by the Using
Agency's IT systems, including any Using Agency-Provided Software; (b) submitted to Contractor or its

Subcontractors by any employees, agents, the Using Agency, Third Parties, business partners, and
customers in connection with the Services or otherwise; (c) Incident records containing information
relating to the Services; (d) Using Agency Intellectual Property and Using Agency IP Materials; (e) any
raw data used to generate reports under this Agreement and any data included therein; and (f) Lising

Agency Confidential Information.

1.53. "Using Agenc}r inteiiectuoi Property" means all Intellectual Property owned or licensed by the
Using Agency, including Developed Intellectual 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.

156. "Using Agenc}rProvided Software" means Software provided by or on behalf of Using Agency.

1.57. "I4/lSP" means written information security program.

2. SERVICES AND DELIVERABLES

2.1. ~ii dF iiii .C i«i iiii i 5 i IV iihi th ti i iu it d

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

2.2. Licenses and Export Controls. Contractor will be responsible for obtaining all necessary export
authorizations and licenses for export of technical information or data relating to Using Agency Data,

Software, Intellectual Property, IP Materials, or otherwise under this Agreement.

2.3. Required Consents for Assets in Use and Th~ird Part Contracts as of the Effective Date. Contractor
shall be responsible for obtaining all Required Consents relating to this Agreement. If Contractor is

unable to obtain a Required Consent, Contractor shall implement, subject to the Using Agency's prior
approval, alternative approaches as necessary to perform the Services, Contractor shag be responsible
for and shall pay ail 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, CriticalMilestones 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. Unless

otherwise specified in this Agreement, Contractor shall proportionately reduce fees for failing to
perform the Services in accordance with applicable SLAs and for failing to timely achieve Critical

Milestones, and the Using Agency may withhold that amount of fee reduction from any outstanding
Contractor invoice. Except as expressly 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 shail not preclude the Using Agency from seeking other remedies available to it

for a material breach of this Agreement.

2.6. Reserved

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

2.8. Chan e Mana ement Procedures. Contractor shall utilize Change Management procedures, subject
to Using Agency approval, that conform to ITAL/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 Necessarv for Services. Except as set forth in this Agreement, Contractor shail 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'roperty.

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 Comoatibilitv. 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, Lising 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. ~Coo eration with Using Agency's Third Partv 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 vvith 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 Lising 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'nd Using Agency's questions regarding the procurement and Services
transition; and (c) allowing Third Parties participating in the Using Agency's procurement to perform
reasonable, non-disruptive due diligence activities in respect of the relevant Services, including
providing reasonable access to Key Personnel.

3. WARRANTIES

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



such Laws. With respect to laws governing data security and privacy, the term 'Contractor Laws'hall
include any Laws that would be applicable to Contractor if it, rather than the Using Agency, were the
owner or data controller of any of the Using Agency Data in its possession or under its control in

connection with the Services. Contractor also represents and warrants that it shall identify, obtain, keep
current, and provide for Contractor's inspection, all necessary licenses, approvals, permits,
authorizations, visas and the like as may be required from time to time under Contractor Laws for

Contractor to perform the Services.

3.2. Non-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 Partv intellectual Prooertv. 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 all Developed Software shall be free
from material errors in operation and performance, shall comply with the applicable documentation and
specifications in all material respects, for twelve (12) months after the installation, testing and
acceptance of such Developed Software by the Using Agency; provided, however, for Developed
Software that executes on a monthly or less frequent basis (e,g., quarterly or annual cycie), 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. ~Oen Source Materials. Contractor represents and warrants that OSM shall be obtained from a

trusted distributor. The Contractor shall not use any materia(s that allow 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 Usln A enc Data. Contractor represents and warrants that Contractor has not and
will not prevent, or reasonably fail to allow, for any reason including without limitation late payment or
otherwise, the Using Agency's access to and retrieval of Using Agency Data. Contractor acknowledges
that Using Agency Data may be Public Records and that any person who knowingly, without lawful

authority and with the intent to defraud any party, public officer, or entity, alters, destroys, defaces,
removes, or conceals any Public Record commits a Class 4 felony.

3.7. Viruses. Contractor represents and warrants that it has not knowingly provided, and will not
knowingly provide, to the Using Agency in connection with the Services, any Software that uses Illicit

Code. Contractor represents and warrants that it has not and will not introduce, invoke or cause to be

invoked such If licit Code in any Using Agency IT environment at any time, including upon expiration or
termination of this Agreement for any reason, without the Using Agency's prior written consent. If

Contractor discovers that Illicit 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 Igicit Code, (b) promptly notify the Using Agency in writing of the introduction, and (c) use
reasonable efforts to correct and repair any damage to Using Agency Data or Software caused by such



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

3.8. Resale of Eauioment 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 Securitv. 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, Lising Agency
Intellectual Property, or other Lising 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 Aeencv Intellectual prop~crt . 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 shall not be
permitted to use any of the Using Agency Intellectual Property or Using Agency IP Materials for the
benefit of any entities other than the Using Agency. Contractor shall cease all use of the Using Agency
Intellectual Property and Using Agency IP Materials upon expiration or termination of this Agreement.
Upon expiration or termination of this Agreement or relevant Services under this Agreement, Contractor
shall return to the Using Agency all the Using Agency Intellectual Property, Using Agency IP Materials
and copies thereof possessed by Contractor.

4.2. Developed Intellectual Prooertv. As between the Parties, the Using Agency shall have all right, title
and interest in all Developed intellectual Property. Contractor hereby irrevocably and unconditionally
assigns, transfers and conveys to the Using Agency without further consideration all of its right, title and
interest in such Developed 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 Prooertv. 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 Lising 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 Knowiedee. 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.

4dk Software Licenses. This Agreement contains all terms and conditions relating to all 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 a manner that materially and negatively impacts the Using Agency,

5. USING AGENCY DATA AND CONFIDENTIALITY

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

5.2. Acknowledement of Imoortance of Usine 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 Usine Axency Data and Other Usine Aeencv 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 ail other requested Using

Agency Confidential Information to the Using Agency or its designee in such a format as the Using

Agency may reasonably request. Contractor shall also provide sufficient information requested by the
Using Agency about the format and structure of the Using Agency Data to enable such data to be used in

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

lieu of return or in addition to return, Contractor shall destroy Using Agency Data and other Using

Agency Confidential Information, sanitize any media upon which such the aforementioned resided using
a process that meets or exceeds DoD 5220.28-M 3-pass specifications, and provide documentation of

same within 10 days of 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 5ervice 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 I.aws governing Public Records located at 50 ILCS 205f1
et seq. and at 44 III. 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 bv Law, Reeulation 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 Aeencv Confidential Information. Without limiting any rights and responsibilities
under Section 7 of these IT Special Conditions, in the event of any disclosure or loss of, or inability to
account for, any Using Agency Confidential Information, Contractor shall promptly, at its own expense:
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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. Undertakinas With Respect To Personnel. Contractor acknowledges and agrees that it is responsible
for the maintenance of the confidentiality of Using Agency Data and other Using Agency Confidential
Information by Contractor Personnel. Without limiting the generality of the foregoing, Contractor shall

undertake to inform all Contractor Personnel of Contractor's obligations with respect to Using Agency
Data and other Using Agency Confidential Information and shall undertake to ensure that all Contractor
Personnel comply with Contractor's obligations with respect to same.

5.7. I3ackeround Checks of Contractor Personnel. Whenever the Using Agency deems it reasonably
necessary for security reasons, the Using Agency or its designee may conduct, at its expense, criminal
and driver history background checks of Contractor Personnel. Contractor and its Subcontractors shall

immediately reassign any individual who, in the opinion of the Using Agency, does not pass the
background check.

5.8 Contractor Confidential Information. Using Agency shall use at least the same degree of care to
prevent disclosing Contractor Confidential information to Third Parties as Using Agency employs to
avoid unauthorized disclosure, publication or dissemination of its Using Agency Confidentiai information
of tike character.

6, DATA SECURITY AND PRIVACY

6.1. General Re uirementof Confidentialit and Securit . Itshall 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. Securitv, Contractor shall establish and maintain reasonable and appropriate physical, logical, and
administrative safeguards to preserve the security and confidentiality of the Using Agency Data and
other Using Agency Confidentiallnformation 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 thencurrent NIST 800 series standards and successors thereto or an equivalent,
generally accepted, industry-standard security standards series.

6.4. Written Information Securitv Proeram. Contractor shall establish and maintain a WISP designed to
preserve the security and confidentiality of the Using Agency Data and other Using Agency Confidential
Information. Contractor's WISP shall include Data Breach procedures and annual Data Breach response
exercises. Contractor's WISP shall be reasonably detailed and shall be subject to the Using Agency's

reasonable approvai.

6.S. 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 Lising 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 Acress. Contractor shall not attempt to or permit access to any Using

Agency

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

maintain written policies that include auditing access levels and terminating access rights for off-

boarded Contractor Personnel, Subcontractors and agents.

6.7. Protected Health Information. If Contractor will have access to Personal Health Information in

connection with the performance of the Services, Contractor shall execute a Business Associate
Agreement in a form provided by the Using Agency.

6.8. Criminal Justice Information. If Contractor will have access to Criminal Justice information in

connection with the performance of the Services, Contractor shall execute an addendum to this
Agreement governing the Contractor's access to such Criminal Justice Information in a form provided by

the Using Agency.

6.9. Cardholder Data. If Contractor will have access to Cardholder Data in connection with the
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. Encrvotion Reouirement. Contractor shall encrypt all Personal information and alf other Using

Agency Confidential information the disclosure of which would reasonably threaten the confidentiality
and security ot'sing 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. Usine Agency Securitv. Contractor shall notify the Using Agency if it becomes aware of any Using

Agency security practices or procedures (or any lack thereof) that Contractor believes do not comport
with generally accepted security policies or procedures.

6.12. Contractor as a Data Processor. Contractor understands and acknowledges that, to the extent that
performance of its obligations hereunder involves or necessitates the processing of Personal
Information, it shall act only on instructions and directions from the Using Agency; provided, however,
that Contractor shall notify the Using Agency if it receives instructions or directions from the Using

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

L13.D t s b'RI ht fA d ~ «f''Ifth u 'Ag vi t dt P d «ufY
information regarding an individual's Personal Information, Contractor will reasonably cooperate with
the Using Agency to the full extent necessary to comply with Data Protection Laws. If a request by a

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

soon as reasonably practicable.

6.14. Securitv, Privacv and Data Minimization in Software Develo ment Life C cle. 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. Advertisina and Sale of Usine ARencv Data. Nothing in this Agreement shall be construed to limit or
prohibit a Lising 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 Usine ARencv. 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 Personai Information may have been affected, or exposed by such Data Security
Breach. Contractor shaii not make any public announcements relating to such Data Security Breach
without the Using Agency's prior written approval.
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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 Llsing 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, (c) containment, elimination and remediation of
the Data Security Breach, and (d) implementation of new or additional security measures reasonably
necessary to prevent additional Data Security Breaches; (e) providing notice to all persons whose
Personal Information may have been affected or exposed by such Data Security Breach, whether or
required by Law; (f) the establishment of a toll-free telephone number, email address, and staffing of

corresponding communications center where affected persons may receive information relating to the
Data Security Breach; (g) the provision of one (1) year of credit monitoring/repair and/or identity
restoration/insurance for affected persons,

8. AUDIT RIGHTS

8.1, ~Generail . Contractor and its Subcontractors shall provide access to any records, facilities,

personnel, and systems relating to the Services, at any time during standard business hours, to the Using

Agency and its internal or external auditors, inspectors and regulators in order to audit, inspect,
examine, test, and verify: (a) the availability, integrity and confidentiality of Using Agency Data and
examine the systems that process, store, support and transmit Using Agency Data; (b) controls placed in

operation by Contractor and its Subcontractors relating to Using Agency Data and any Services; (c)

Contractor's disaster recovery and backup/recovery processes and procedures; and (d) Contractor's
performance of the Services in accordance with the Agreement. The aforementioned Using Agency audit
rights include the Using Agency's right to verify or conduct its own SOC 2 audits.

8.2. Securitv Audits. Contractor shall perform, at its sole cost and expense, a security audit no less

frequently than every twelve (12) months. The security audit shall test Contractor's compliance with
security standards and procedures set forth in: (a) this Agreement (b) any security standards and
procedures othervvise agreed to by the Parties.

8.3. Reserved.
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8.4. Audits Conducted bv 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'perating 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.

S.S. 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 Aereements. Contractor shall ensure that all agreements with its Subcontractors
performing Services under this Agreement contain terms and conditions consistent with the Using
Agency's audit rights.

9. RIGHT TO EXIT ASSISTANCE

9.1. ~Pa ment 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: (a) commence providing Exit Assistance Services at the
Using Agency's request (i) up to six (6) months prior to the expiration of the Agreement, or (ii) in the
event of termination of the Agreement or any Services hereunder, promptly following receipt of notice
of termination from the Party giving such notice (such date notice is received, the "Termination Notice
Date" ), and (b) continue to provide the Exit Assistance Services through the effective date of
termination or expiration of the Agreement or the applicable terminated Services (as applicable, the
"Termination Date" ) (such period, the "Exit Assistance Period" ). 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'rior 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 pdrnary point of

contact for, the overall performance of the Exit Assistance Services. Upon Using Agency request,
Contractor will provide individuals with the required expertise to perform Exit Assistance Services, even
if those individuals are not currently performing Services. Contractor will promptly escalate to the Using

Agency any failures {or potential failures) regarding the Exit Assistance Services. Contractor will meet
weekly with the Using Agency and provide weekly reports describing: the progress of the Exit Assistance
Services against the Exit Assistance Plan; any risks encountered during the performance of the Exit

Assistance Services; and proposed steps to mitigate such risks. The Using Agency may appoint, during
the Exit Assistance Period, a Using Agency designee to be the Using Agency's primary point of contact
and/or to operationally manage Contractor during the Exit Assistan'ce 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 Faciiity,

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 Part Contracts. For each contract for which Using Agency has an option
to novate or transfer, Contractor will supply the following information upon Using Agency's request: (a)
description of the goods or service being provided under the contract; (b) whether the contract
exclusively relates to the Services; (c) whether the contract can be assigned, novated or otherwise
transferred to the Using Agency or its designee and any restrictions or costs associated with such a

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

9.10. Knowledee Transfer. As part of the Exit Assistance Services and upon Using Agency's reasonable
request, Contractor wiii 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. MISCELLANEOUS

10.1. Survival. Sections 1 (Definitions for Special Conditions), 4 (Intellectual Property), 7 (Data Security
Breach), and S (Audit Rights) shall survive the expiration or termination of this Agreement for a period of
five (5) years (and Sections 5 (Using Agency Data and Confidentiality) and 10 (Miscellaneous) shall

survive for a period of ten [10] years) from the later of (a) the expiration or termination of this
Agreement (including any Exit Assistance Period), or (b) the return or destruction of Using Agency
Confidential Information as required by this Agreement.

10.2. No Limitation. The rights and obligations set forth in these IT special conditions exhibit do not limit

the rights and obligations set forth in any Articles of the Professional Services Agreement. For the
avoidance of doubt, the use of County in the PSA or GC shall expressly include Using Agency and vice

versa.

10.3. No Waiver of Tort lmmunit . Nothing in this Agreement waives immunity available to the Using

Agency under Law, including under the Illinois Local Governmental and Governmental Employees Tort

Immunity Act, 745 ILCS 10/1-101 et seq.

10.4. No Click-Wrap or Incorporated Terms. The Using Agency is not bound by any content on the
Contractor's website, in any click-wrap, shrink-wrap, browse-wrap or other similar document, even if

the Contractor's documentation specifically referenced that content and attempts to incorporate it into

any other communication, unless the Using Agency has actual knowledge of the content and has

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

Procurement Officer.

10.5, Change Requests. Except as otherwise set forth in this Agreement, this Section 10.5 shall govern all

Change Requests and Change Orders. If either Party believes that a Change Order is necessary or
desirable, such Party shall submit a Change Request to the other. Contractor represents to Using Agency
that it has factored into Contractor's fees adequate contingencies for de minimis Change Orders.

Accordingly, if Change Requests are made, they will be presumed not to impact the fees under this
Agreement; provided, however, that if the Change Request consists of other than a de minimis deviation
from the scope of the Services andior 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. Chanae 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 exer&;ise 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 exists 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

Travel and Business Expenses Policy and
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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;

iii. 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. Fmployees 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 deparlment as to how prior authorization for travel will be
documented, e.g., travel request form, email;
Under no circumstances should an individual approve his/her own expense report.
Travel related costs shall not be reimbursed from petty cash funds; and
The County will not reimburse personal expenses.

LOCAL TRAVEL

Definitions

"Local travel" means travel that is performed tor 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 reports to
when not performing local travel.

Authorized rhodes 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 Busines; 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.

Countv-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.
iii. 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.

Personall 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 ofticial 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 thc 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 ofPOV 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.

Travel and Business Expenses Policy and
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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/Lvft. 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, e.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 fouowing 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'rimary 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 shall 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 parking. 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 TFVS must bc prepared and signed by the empioyee who has
incurred the expense and signed by his/ber department head (or a designated representative).
The original local travel voucher shall be subrriitted to the Comptroller's Office and a copy
should be retained by the employee and by the department. Falsification of a 'I'EV 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. I.,ocal
travel trip details are to be entered immediately following travel to eliminate possibility of errors.
The TEV must be completed in its entirety.

Approval aud 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 extraordinary
circumstances,

The local transportation expense voucher shall then be reviewed and approved by the traveler'
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:

i. 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 TEUS 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 hisIher department to timely submit the voucher to the Comptroller'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,
every 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 inaking travel
arrangements.

Nondocal 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 thc grant (or contract),

Reasons for Non-Local Travel

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

111.

lv.
v.

Vl.

V11.

Vill.

Delivery of legislative testimony:
As a stipulation or condition of grant funding or otherwise required for County or
federal certification.
Presentation on behalf of the County at a conference or seminar.
Financial or tax audit.
Site visits or operational evaluations related to departmental improvement efforts.
Court proceedings or case preparation.
Law enforcement related investigations.
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 prior written approval of the traveler'
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'ureau

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 coinpany, all travel arrangements 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 it.inerary.

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 TRI". 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

c. 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, i.e., the chief administrative officer responsible for the policy 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 seek 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
Countv-owned vehicles.

Employees 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 usc personal 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.

Fmployee 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.

Travel and Busaress Expenses Policy and
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Car rental 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
items.

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 responsible 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,

c~~ci ru T i ~n

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. Liverv 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 transportation 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.

Lodaine

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:
httn://www.usa. Eov/nortal/cateaorv/104711.

Hotel 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 deducted from the lodging bill before it is
submitted for reimbursement.

Original receipts are required for reimbursement.

Meals and Incidental Exnenses

Employees shall receive the lesser of actual costs or the allowance for meals and incidental
expenses allowance published by the General Services Administration at
httn://www. usa.aov/nortal/content/1015 1g.

Fmployees will only receive 75% of the lesser of actual costs or applicable meals and incidentals
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 Reuistration Fees

Every effort should be made to take advantage of early registration or group rate discounts.
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Additional Reimbursable Exoenses

Business-Related Exnenses. 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

Laundrv. 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 reoeipts are required for reimbursement.

Telenhone 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.

iii. 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 appmved at the discretion of
the department head. Original receipts are required to reimbursement traveler for incidentals

not listed above.

Non-Relmbnrsahle 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. Child care, baby-sitting, house sitting, or pet sitting costs;

vii. Cost differential on premium and luxury car rentals or first or business class airline

tickets;

viii. Entertainment, including, but not limited to, exercise facilities, movie rental, videos,

games, or other non-business related items;

ix. Excess baggage fees;

Xl.

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;

xii. Laundry for trips less than three or more consecutive days;

xiii. Local transportation charges incurred for personal reasons;

xiv. Lost or stolen cash or personal property;

xv. Magazines, books, or other reading materials;

xvi. Meals included in the cost of registration fees and airfare;

xvii. Modifications to travel arrangements;

xviii. Personal items (e.g., toiletries, luggage, clothing, medications, etc.l;

xix. Personal portions of a trip combined with business travel;

xx. Personal telephone calls;

xxi. Repairs, towing service, etc. for personal vehicle;

xxii. Snacks, beverages, etc. outside of a meal;

xxiii. Spouse, family member(sl, and guest travel costs; and

xxiv. 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"l 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

ln 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 traveler* 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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TRV 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

Travel and Burmese Espenses Policy and
Procedures (Fmal) June 20!7

Page 17



Contract No. 1830-174233

Office Technologtr Products and Related Services

EXHIBIT 9

Economic Disclosure Statement and Execution Document Forms



CONTRACT ¹: 1830-17423

COOK COUNTY
ECONOMIC DISCLOSURE STATEMENT

AND EXECUTION DOCUMENT
INDEX

Section Description

Instructions for Completion of EDS

Pages

EDS i- ii

Certifications

Economic and Other Disclosures, Affidavit of Child
Support Obligations, Disclosure of Ownership Interest

and Familial Relationship Disclosure Form

Cook County Affidavit for Wage Theft Ordinance

EDS1-2

EDS 3 — 12

EDS 13-14

Contract and EDS Execution Page EDS 15-17

Cook County Signature Page



CONTRACT ff: 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 Qualifications, and others as required by the Chief Procurement
Officer. The execution of the EDS shall serve as the execution of a contract awarded by the County. The
Chief Procurement Officer reserves the right to request that the Bidder or Proposer, or Respondent
provide an updated EDS on an annual basis.

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

Affiliate means a person that directly or indirectly through one or more intermediaries, Controls is
Controlled by, or is under common Control with the Person specified.

Applicant means a person who executes this EDS.

Bidder means any person who submits a Bid.

Code means the Code of Ordinances, Cook County, illinois available on municode.corn.

Contract shall include any written document to make Procurements by or on behalf of
Cook County.

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

Conlrol means the unfettered authority to directly or indirectly manage governance,
administration, work, and all other aspects of a business.

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

Joint Venture means an association of two or more Persons proposing to perform a for-
profit business enterprise. Joint Ventures must have an agreement in writing specifying
the terms and conditions of the relationship between the partners and their relationship
and respective responsibility for the Contract

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

Lobbyist means any person who lobbies.

Person or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Company, sole proprietorship or other legal entity.

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

Proposal means a response to an RFP.

Proposer means a person submitting a Proposal.

Response means response to an RFQ.

Respondent means a person responding to an RFQ.

RFP means a Request for Proposals issued pursuant to this Procurement Code.

RFQ means a Request for Qualifications issued to obtain the qualifications of interested parties.



CONTRACT ff: 1830-17423

INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT

Section 'I: 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 shall supplement this EDS up to the time the County takes action, by filing an amended EDS or
such other documentation as is required.

Additional 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

60602) or visit the web-site at cookcountyil.gov/ethics-board-of.

Authorized Signers of Contract and EDS Execution Page. If the Applicant is a corporation, the
President and Secretary must execute the EDS. In the event that this EDS is executed by someone other
than the President, attach hereto a certified copy of that section of the Corporate By-Laws or other
authorization by the Corporation, satisfactory to the County that permits the person to execute EDS for
said corporation. If the corporation is not registered in the State of illinois, a copy of the Certificate of
Good Standing from the state of incorporation must be submitted with this Signature Page.

If the Applicant is a partnership or joint venture, all partners or joint venturers must execute the EDS,
unless one partner or)oint venture has been authorized to sign for the partnership or joint venture, in

which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page,

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. lf the LLC is not
registered in the State of illinois, 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 illinois county in which it is located, as provided in 805 ILCS 405 (201 2), and
documentation evidencing registration must be submitted with the EDS.

Effective October 1, 2016 all foreign corporations and LLCs must be registered with the illinois
Secretary of State's Office unless a statutory exemption applies to the applicant. Applicants who are
exempt from registedmg must provide a written statement explaining why they are exempt from
registering as a foreign entity with the illinois Secretary of State's Office.

t 0S-ii
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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

PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

No person or business entity shall be awarded a contract or sub-contract, for a period of five (5) years from the date of
conviction or entry of a plea or admission of gmlt, civil or criminal, if that person or business entity.

1) Has been conincted of an act committed, within the State of illinois, 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 Illinois in that officer's or
empioyee's official capacity;

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

3)

4)

5)

6)

Has been convicted of bid-ngging or attempting to rig bids under the laws of federal, state or local government;

Has been convicted of an act committed, within the State, of pnce-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 saq.;

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

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

7) Has made an admission of guilt of such conduct as set forth in subsections (1) through (6) above which admission is
a matter of record, whether or not such person or business entity was sublect to prosecution for the offense or
offenses admitted to, or

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

In the case of bribery or attempting to bnbe, 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 offiyaal 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 Sr33 E-lf, neither the Applicant nor any
Affiliated Enbty is barred from award of this Contract as a result of a conviction for the violation ot State laws prohibiting bid-
rigging or bid rotating,

C. DRUG FREE WORKPLACE ACT

THE APPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace, as required by (30 ILCS 580/3).
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D. 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 subcontract pursuant to the Code, Chapter 34,
Section 34-1 Tt.

E. HUMAN RIGHTS ORDINANCE

No person who is a party to a contract with Cook County ("County" ) shall engage in unlawful discnmination or sexual harassment
against any individual in the terms or conditions of employment, credit, public accommodations, housing, or provision of County
facilities, services or programs (Code Chapter 42, Section 42-30 et seq.)

F. ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: Itis in compliance with the illinois Human Rights Act (775 ILCS 5/2-105), and
agrees to abide by the requirements of the Act as part ofits contractual obligations.

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

The Applicant has not willfully failed to cooperate in an investigation by the Cook County Independent Inspector General or to
report to the Independent Inspector General any and all information concerning conduct which they know to involve corruption, or
other cnminai activity, by another county employee or offimal, which concerns 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 Counbr's
Procurement process to the Office of the Cook County Inspector General

H. CAMPAIGN CONTRIBLITIONS (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 II, Section 585, and can be read in its entirety
at www, muni code.corn,

GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2474)

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

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 a hving wage must be paid to
individuals employed by a Contractor which has a County Contract and by all subcontractors of such Contractor under a County
Contract, throughout the duration of such County Contract. The amount of such living wage is annually by the Chief Financial
Officer of the County, and shall be posted on the Chief Procurement Officer's website.

The term "Contract" as used in Secten 4, I, of this EDS, specifically excludes contracts with the following,

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

2) Community Development Block Grants;

3) Cook County Works Department;

4) Sherifl's Work Alternative Program; and

5) Department of Correction inmates.
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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 Illinois Governmental 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 Person, including a foreign corporation authorized to transact business in illinois, having a bona fide
establishment located within the County at which it is transacting business on the date when a Bid is submitted to the County, and
which employs the malority of its regular, full-time work force within the County. A Joint Venture shall constitute a Local Business if one
or mors Persons that qualify as a "Local Business" hold interests totaling over 50 percent in the Joint Venture, even if the Joint Venture
does not, at the time of the Bid submittal, have such a bona tide establishment within the County.

a) Is Applicant a "Local Business" as defined abovey

Yes:~ No X

b) lf yes, list business addresses within CookCounty')
Does Applicant employ the majonty of its regular full-time workfonxr within cookcounty'es.

No g
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-112)

Every Applicant for a County Priwlege shall be in full compliance with any child support order before such Applicant is entitled to receive or
renew a County Privilege. When delinquent child support exists, the County shall not issue or renew any County Privilege, and may
revoke any County Privilege.

All Applicants are required to review the Cook County Affidavit of Child Support Obligations attached to this EDS (EBS') and
complete the Affidavit, based on the instructions in the Affidavit.
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4. REAL ESTATE OWNERSHIP DISCLOSURES.

The Appkcant must indicate by checking the appropriate provision below and providing afi 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 Cenifications or any other statements contained in this EDS and not explained elsewhere in

this EDS, the Applicant must explain below:

SMl 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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COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

he Cook County Code of Ordinances (fi2-610 e/ seq.) requires that any Applicant for any County Action must disclose information
concerning ownership interests in the Applicant. This Disclosure of Ownership Interest Statement must be completed with 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 pubic 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 there are no applicable names to list, you must state NONE. An incomplete Statement will be
returned and any action regarding this contract will be delayed. A failure to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

"qpp/icanf'eans any Entity or person making an application to the County for any County Action.

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

"Person" "Entity" or "l.ega/ Entity" means a sole proprietorship, corporation, partnership, association, business trust, estate, two or
more persons having a joint or common interest, trustee of a land trust, other commercial or legal entity or any beneficiary or
beneficiaries thereof.

This Disclosure of Ownership Interest Statement must be submitted by .

1 An Appficant for County Action and

2. A Person that holds stock or a beneficial interest in the Apphcant agd is listed on the Applicant's Statement (a "Holder" ) must file a
Statement and complete ¹1 only under Ownership Interest Declaration.

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

This Statement is being made by the [ g ] Applicant or [ ] Stack/Beneficial Interest Holder

This Statement is an:

Idendfying Information:

Name SHI International Corp

D/B/A:

Street Address.

[ g ] Original Statementor [ ] Amended Statement

FEIN tr Only. 22-3009648

City

Phone No.

State.

Fax Number:

Zip Code.
natalie castagno@shi,corn

Cook County Business Registration Number:
(Sole Propnetor, Joint Venture Partnership)

Corporate File Number (if applicable):

Form of Legal Entity:

Sole Proprietor Q Partnership Corporation Trustee of Land Trust

Business Trust + Estate Association Joint Venture

[7 Other (describe)
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Ownership Interest Deciarstion:

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

Thai Lee 290 Davidson Somerset, New Jersey 08873

KoGuan Leo 290 Davidson Somerset, New Jersey 08873

Percentage interest in
Applicant/Holder

60%

40'/v

If the interest of any Person listed in (1) above is held as an agent or agents, or a nominee or nominees, list the name and
address of the pnncipal on whose behalf the interest is he(d.

Name of Agent/Nominee Name of Pnncipal Principal's Add/ess

Is the Applicant constructively controlled by another person or Legal Entity'? [ ) Yes j / j No

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

Address Percentage of
Beneficial Interest

Relationship

Corporate Officers, Members and Partners Information:

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

Name Address Title (specify title of Term of 05ce
Office, or whether manager
or partner/joint venture)

Declaration (check the applicable box):

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

Agency action.

I state under oath that the Holder has withheld no disclosure as to ownership interest nor reserved any information required to
be disc(osed.
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OUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Meghan Flisakowski
Name of Authorized Applicant/Holder R~eprese tativeTplease print or type) Title

icjs~(tb
meghan flisakowski@shi.corn 800-477-6479
E-mail address Phone Number

Subscdibed to and swam before ethis~dayof~45 l 8

. it'tl'.1 ahri o .-C~~tvcka.
Notary Public Silfftagure

Myco 'enex

',«wi„, 8811NEtAGCtYENECH" - Notary Public, State of 1

=,3'.~,,",: Comm. Expires D2-13-2
"ssxxa i&.' tutu tb 12618843

N
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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

Nenotism Disclosure Reauirement:

Doing a significant amount of business with the County requires that you disclose to the Board of Ethics the existence of any familial
relationships with any County employee or any person holding elective office in the State of illinois, the County, or in any
municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure
requirement as more than $25,000 in aggregate County leases, contracts, purchases or sales in any calendar year.

If you are unsure of whether the business you do with the County or a County agency will cross this threshold, err on the side of
caution by completing the attached familial disclosure form because, among other potential penalties, any person found guilty of
failing to make a required disclosure or knowingly filing a false, misleading, or incomplete disclosure wiii be prohibited I'rom doing
any business with the County for a period of three years. The required disclosure should be filed with the Board of Ethics by January
1 of each calendm year in which you are doing business with the County and again with each bid/proposal!quotation to do business
with Cook County. The Board of Ethics may assess a late filing fee of f 100 per day aller an initial 30-day grace period.

The person that is doing business with the County must disclose his or her I'amilial relationships. If the person on the County lease or
contract or purchasing fioin or seBing to the County is a business entity, then the business entity must disclose the familial
relationships of the individuals who are and, during the year prior to doing business with the County, were:

~ its board of directors,
~ its officers,
~ its eniployees or independent contractors responsible for the general administration of the entity,
~ its agents authorized to execute documents on behalf of the entity, and
~ its employees who diremly engage or engaged in doing work with the County on behalf of the entiiy.

Do not hesitate to contact the Board of Fthics at (312) 603-4304 for assistance in determining the scope of aiiy required familial
relationship disclosure.

Additional Definitions:

"Familial re/a/ious/a/i" means a person who is a spouse, domestic partner or civil union partner of a County employee or State,
County or municipal official, or any person who is related to such an empioyee or official, whether by blood, inarriage or adoption, as
a:

DParcnt
DChild
DBrother
D Sister
D Aunt
DUncle
DNiece

Nephew

DGrandparent
DGrandchild
DFather in-law
DIVlotheNn-law
DSouin-law
DDaughterin-law
DBrotheein-law
D Sister-in-law

Dv Stepfather
D Stepmother
D Stepson
D Stepdaughter
D Stepbrother
D Stepsister
D Halfbrother
D Hei%sister
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COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

PERSON DOING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Name ofPerson Doing Business with the County: SHI
International

Corp

Address of Person Doing Business with the County; 290 Davidson Ave., Somerset NJ 08878

Phone number of Person Doing Business with the County:

Email address of Person 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:
Nataiie Casiagno, Director of Response Team, nataiie castegno shi.corn

DESCRIPTION OF BUSINESS WITH THK COUNTY
Append additionalpages as needed andfor each County lease, contract, purchase or sale sought andror obtained
during the calendar year ofthis disclosure (or the proceeding calendar year ifdisclosure is made on January )),
identify.

The lease number„contract number, purchase order number, request for pmposal number and/or request for qualification
number associated with the business you are doing or seeking to do with thc County: tgsc-'Tagsq

The aggregate dollar value of the business you are doing or seeking to do with the County: 3 s ooo ace «

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 Couniy; Jim Bavin, IT vendors contrast Manager, Bureau ot'raaocotagv igoTJ

The name, title and contact information for the County oflicial(s) or employee(s) involved in managing the business you are
doing or seeking to do with the County Jim navis, IT vacdata contract Manager, Bureau el Tacooo(ogiiaoTi

C. DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMPLOYEES OR STATE. COUNTY OR
MUNICIPAL ELECTED OFFICIALS

Check the box thar applies andprovide related information where needed

'The Person Doing Business with the County is an individual and there is no familial relationship between this individual
and any Cook County employee or any person holdmg elective office in the State of Illinois, 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 employees directly engaged in contractual work
with the County on behalf of the business entity, and any Cook County employee or any person holding elective office in the
State of Illinois, Cook County, or any municipality within Cook County.
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COOK COt(NTY BOARD OF LrTHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORihl

EI Thc Pe son Doin Business with the County is an intlividunl and there is a fantilial relationship between this individual
and at least one Cook County employee and/or a person or persons holding elective otytee in tits State of illinois, Cook
County, and/or any mutticipality within Cook County. The fantilial relationships are as folio(vs(

Name ol'lndiridusi Dning
Business tvith (he County

, lame tt file(cled County Title snd Posi(ion ol'telnted
Entployee or State, County or Coun(y I mplmca or State. County
Municipal Elcctcrl Oflicial or Municipal Elec(ed Ot'ticial

Nature ot'Fmnilicl
Rclstinrtship

//'a(ore r/trrce /s needer/ o//ut h un addr//oun/ sheet /o/lou'ittg //te ohn vs f(trrtta/.

Thc Person Doing Business tvith the County is a business entity and there is n fantilial relstianship between at least one
member of this business entity's board of directors, officers, persons responsible tbr gcncral adntinistrstion of the business
entity, agents autitorized to execute documents on behalf of the business entity and/or employees directly engaged in

contractual work with tire County on behalf of (he business entity, on the one hattd, and at least one Cook County employee
mtd/or a persmt holding elective office in the State of Illinois, Cook County, mtd/or any municipality tvithin Cook Cotmty, on
the other. The familial relationships are as follows:

Nemr. of iMembcr ot'Bonrd
ol'Direclor lbr l3(;sincss
Et(lily Doinv. Busitmss vvith

the County

Natnc ol'Rclstcd County
Empioyee or State, County or
Municipal Irlectetl Oflicial

Title anti Position of Iteletcd
County Emplnycc or gin(a, Coun(y
or Mttnicipal Elec(mt Ol'(icial

N:tttlrc ol Fsntilial
lteltlttottsltlp

Nantc ol'O(liccr lbr Business
Entity Doing Business tvith
the Coun(y

Name ol'Re)a(ed County
Employee or State. County or
ivhmicipal Elected OAicinl

It(le emi I'ositioo of Related
County Employee or S(sie. Coun(y
or Municipal Elec(cd Of(icinl

Nature nt Fsmihsl
tte(s(ionsttip
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Name ol'Person Responsible
I'or the Genera)
Administration of the
BusinCSS Entity Doing
Brisiiress ivith lite

Counl}'ame

ol'Related County Title aid Position ot'Rclamd
Employee or State. County or Couaiy Employee or Siate, County
Municipal l.lecied Onicinl nr Municipal Elected Oiiicial

Nature o I'm»iliai
Re!ationslirp

Nan1c ol Again Ariihorized
lo Exccutc Documenm for
Business Entity Doing
Bilshiess with ihc Couutv

Name ol'Related County Title and Position ofRclaicd Nature ot'Fsa1ilisl
Fnipioycc or State, Couaiy or County Employee or State, County Reialionship
Municipal Elected Oflicial ar Municipal Elected Officisl

Name of Einployee

ot'uni1ess
Eatlti'hccill'ngaged

in Doing Business
with the County

Name ol'Related Cowrty
Employee or Stree, Cnuniy or
Municipal Elected Official

Title imd Position ol'Relnieil
County Eniplolce or State. Cnmity
or Municipal Elected Otticial

Natura oi I"arndial
Relationship

lf inore sliace is needed, oiinr'h rm orldl ii anal sheer/hi(owing ihe ohorefoenror.

VERIFICATIOPI: To the best of my knowledge, the intormation I have provided an this disclosure fomi is accurate mid complete. I

acknowledge that an inaccurate or incomplete disclosure is punishable by law, including bitt not limited to fines and debarment.

Stg11atiil'e of Rectpicilt

OT/15/2019
Date

SUBMIT COMPLETED FORM TO: Cook County Board of Ethics
69 West Washinyon Street, Suite 3040, Chicago, Illinois 60602
Offic (312) 603-4304 — Fax (312} 603-9988
Coo!tCounty, Ethicsaacookcountyii.gov

Spouse, domestic partner, civil umon partner or pm ant, child, sibling, aunt, uncle, niece, nephew, grandparent or gmndchild
by blood, marriage (i,e. in laws and step relations) or adoption.

EDS-12



CONTRACT ¹i 1830-17423B

SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE TII EFT 0ITDI NANCE

!

Effective May I, 2015, every person, inc/udina substantial owners, seeking a contract with cook county must comply vtth the cook county wage TheR
Ordinance set forth in Chapter 34, Acids IV, Section 179. Any person/Substantial Owner, who fails to comply mth Cook Coun'.y Wage Theft Ordinance,
may request that the Chief Procuremen! Officer grant a reduction or waiver in accordance with Section 34-179(d)

"Contracf'eans any written document to make Procurements by or on behalf of Cook County.

"Person" means any individual, corporation, partnership, Joint Venture, trust, association, limited liability company, sale proprielorship or other legal entity.

"Procuremenl" means obtaining suppiies, equipment, goods, or services af any kind.

"substantial owne/'eans any person or persons who own or hold a twenty-five percent (255k) or more percentage of interest in any business entity
seeking a County Privilege, including those shareholders, general or limited partners, beneficiaries and pnncipals; except where a business entity is an
individual or sale prapr.etorship, Subs:anual Owner means that individual or sole proprietor

All Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is
awarded. Signature of title form cons!Ilutes s certification the information provided below is correct and complete, snd that the individual(s) signing this form
has/have personal knew,edge of such information. County reserves the right to request additional Informslian to venfy veracity of information

!

contained in this Affidavit.
ll

I. Contract Information:

1830-17423B

County tjstng Agency(requesbng Procurement): B B O ~ o o9~

II. Parson/Substantial Owner Information:

Person (Corporate Entity Name) SMI Internaticnal COrP.

Substantial Owner Complete Name:

FEIN¹ 22-3009648

E-meit address: dBnjSe VefdiCChiOOShi. COm

Street Address

City; 2rv.

Home Phone:

III. Compliance with Wage Laws:

Within the past five years I as tile Person/Substantial Owner, in any judicial ar administrative proceeding, been conwcted of, entered a
plea, made an admission of guilt or liability, or had an administrative finding made for committing a repeated or willful violation of any of
the following laws:

(No likno/s Wage Paymen/and Collection Act, 820/LCS 115/1 etseq.,

 N ////no/s Minimum Wage/lc/, 820/LCS 105/1 e/saq.,

Qo I//ina/s I/I/arker Adjustment and Re/raining No/i/ication Act, 820/LCS 55/1 el saq,

Employee C/assi/ica/ron Act, 820 /LCS 185/I et seq,

(Qo Fair Labor Standards Act of 1838, 28 I/SC. 201, et saq.,

~No Any comparab/e sm/e statute or regulation of any state, which governs the payment of wages

If the Person/Substantial Owner answered "Yes" to any af the questians above, it is ineligible to enter into a Contract with Cook
County, but can request a red: ebon or waiver under Section IV.
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IV. Request for Waiver or Reduction

If PersonlSubstangai Owner answered ffyes" to any of the questions above, it may request a reduction or waiver in
accordance with Section 34-179(dh 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:

+N Tliere has been a bona fide change in ownership or Control of the ineligible Person or Substantial Owner

No Disciplinary action has been taken against the individual(a) responsible for the eels giving n'se to the violationQ
No Remedial schon has been taken to prevent a recurrence of the acts giving rise lo the Cisqueldicalion or defaull

No Other factors that lhe Person or Substantial Owner believe are relevant

The Person/Substantial Owner must submit documentation lo suooort the basis of ils reouest for e reduction or waiver. The Chief
Procurement Oificer reserves the ri oht to make additional inoui ries and reouest additional documentali on.

V. Affirmation
The Person/Substantial Owner affirms that all statements contained in the Affidavit are true, accurate and corn piete

sir yiiiiikintA. it~ D„, Orii 5/2019

Name of Person signing (pnnt1. Kristina Mann Sr . Leed Con ' ract 3peci a I IsI

Subscribed and sworn to before me this ~ day of 0 ~ ... iore
rcirrrrltsLic oiirr

Notary Public Signature Notary Seal hh,
rqtr Ig 24pttggg "BY"rsurrs iris

Note: The above information is subject to verification prior to the as ard of the Contract. " ~at(aetOn@jt.
iiju C

"aa j25/2O21
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SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

'ffective May 1, 2015, every Person, inc/udino Substantial Ownem, seeking a Contract with Cook County must comply uiith the Cook County Wage Theft
Ordinance set forth in Chapter 34, Article IV, Section 179. Any Person/Substantial Owner, who fails to comply with Cook County Wage TheR Ordinance,
may request that the Chief Procurement Ofgcer grant a reduction or waiver in accordance with Section 34-179(d).
"Conlracf'eans any written document to make Procurements by or on behalf of Cook County.
"Person" means any individual, corporation, partnership, Joint Venture, trust, association, limited liability company, sole proprietorship or other legal entity.
"Procurement" means obtaining supplies, equipment, goods, or services of any kind.

"Substsnt/sl Owned means any person or persons who own or hold a twenty-five percent (25%) or more percentage of interest in any business entity
seeking a County Privilege, induding those shareholders, general or limited partners, beneficiaries and principals; except where a business entity is an
individual or sole proprietorship, Substantial Owner means that individual or sole proprietor.

AR Persons/Substantial Owners are required to complete this affidavit and comply with the Cook County Wage Theft Ordinance before any Contract is
awarded. Signature of this form constitutes a certification the information provided below is correct and complete, and that ihe individual(s) signing this form
has/have personal knowledge of such information. County reserves the dight to request additional information to verify veracity of information
contained In this Afffdavit.

I. Contract Information:

1830-17423B

County Using Agency (requesting Procurement): Bureau of Technology

II. Person/Substantial Owner Information:

person (Corporate Entity Name): SHI InfernatiOnaj COrP.

Substantial Owner Complete Name:

PBNR 22-3009648

E-maii address denise verdicchio@shi.corn

Street Addres,

City: state: Zlf

Home Phone;

III. Compliance with Wage Laws:

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

illinois Wage Payment and Collecli on Acl, 820 ILCS 115/1 et seq.,

illinois Minimum Wage Act, 820 ILCS 105/1 et seq.,

illinois Worker Adjustment and Retraining Notification Act, 820 ILCS 85/1 et seq.,

Employee C/sssilicafion Act, 820 ILCS 185/1 et seq.,

Fa/r Labor Standards Acl of 1938, 29 U.S.C. 201, et seq.,

Any comparable stale statute or regu/ation 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.

EDS-13



CONTRACT ¹: 1830-174236

IV. Request for Waiver or Reduction

If PersonlSubstantial 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 an the basis of one or more of
the following actions that have taken place:

/

No l There has been a bona fide change in ownership or Control of the ineligible Person or Substantial Owner

No/ Disciplinary action has been taken against the individual(s) responsible for the acts giving rise to the violation

Na Remsdiai action has been taken to prevent a recurrence of the acts giving rise to the disquaiificaiion or default

No Other factors that ihe Person or Substantial Owner believe are relevant.

The Person/Substantial Owner must submit documentation to suoaori the basis of its rsauesi far a reduction or waiver. The Chief
Procuremeni Officer reserves ihe rishi to make additional i naui ries and reauest additional documents tian.

day of JUIY

V. Affirmation
The Person/Substantial Owner affirms that all statements contained in the Affidavit are true, accurate and complete.

Signature: 8/IA PEA M A IA~~— Date:

Name of Person signing (Print):(p ') ~ Kristina Mann Title:
Sr. Lead Contracts Specialist

Subscribed and sworn to before me this ,20
Rrjz IR~+4Rc ~

Notary Public Signature
Notei The above information ls subject to verification prior to the ewanf of theCbf«ref. 4'g&

sjoriO O¹OO dQ'ORP
«Pirees@

027
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CONTRACT ¹: 1830-12423B

SECTION 5

CONTRACT AND EDS EXECUTION PAGE
PLEASE EXECUTE THREE ORIGINAL PAGES OF EDS

The Applicant hereby certifies and warrants that all of the statements, certifications and representations set forth in this EDS are true,
complete and correct; that the Applicant is in full compliance and will continue to be in compliance throughout the term of the Contract or
County Privilege issued to the Applicant with all the policies and requirements set forth in this EDS; snd that all facts and information
provided by the Applicant;n ibis EDS are true, complete and correct. The Applicant agrees to inform the Ch:ef Procurement Officer in
writing if any of such statements, certifications, representations, facts or information becomes or is found to be untrue, incomplete or
incorrect during the tenn of the Contract or County Privilege.

SHI International Corp.
Corporation's Name

888-764-8888
Telephone

Secretary Signature

Execution by Corporation

A&sf/~
President's Printed Name and Signature

Kristina Mann@shi.corn
Email

07/FJ/201 9
Date

Execution by LLC

LLC Name "Member/Manager Printed Name and Signature

Date Telephone and Email

Execution by Partnership/Joint Venture

Partnership/Joint Venture Name *Partner/Joint Venturer Piinled Name snd Signature

Date Telephone snd Email

Execution by Sole Proprietorship

Pnnted Name Signature Assumed Name (if applicabis)

Date Telephone and Email

Subscribed and sworn to before me this
5 day of ~~ Iw,20 irt (- pc'.- ~My commission expires: ~ i I

NORMA
/frxt~

Notary Public Signature Notary Seal //TJro I,f) LiCOP +Orig
o//IIR 4'gd A//ofg,

*If the operating agreement, partnership agreement or governing documents requiring execulion by muitip~P@naf g
partners, or joint venturers, please complete and execute additional Contract end EDS Execution Pages.

02/
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CONTRACT NO 1830-174238

SECTION 6
COOK COUNTY SIGNATURE PAGE

ON BEHALF OF THE COUNTY OF COOK, A BODY POLITIC AND CORPORATE OF THE STATE OF ILLINOIS, THIS

CONTRACT IS HEREBY EXECUTED BY:

COOK COUNTY C IEF PRO~RE ENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS M DAY OF% IP/~~, 20
I

APPROVED AS TO FORM

ASSISTANT STAQS ATTORNE~
(Required on contracts over $1,000,000 00)

CONTRACT TERM IL AMOUNT

1830-17423B

CONTRACT fr

September 9, 2019 - September 8, 2024

ORIGINAL CONTRACT TERM

$5,000,000 00

CONTRACTAMOUNT

July 25 201

COOK COUNTY BOARD APPROVAL DATE Of Applicable)

Three (3) one-year renewal options

RENEWAL OPTIONS (If Applicable)

AP«OVEO By TH
COOK

COUNTY
E BOARD OF

COME()SSIOf(EBS

IUL 95 20t9'
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