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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 Lexipol LLC , doing business as a Limited Liability Corporation of
the State of California hereinafter referred to as “Consultant”, pursuant to authorization by the
Cook County Board of Commissioners on December 17, 2020, as evidenced by Board
Authorization letter attached hereto as EXHIBIT “5”.



BACKGROUND

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

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

TERMS AND CONDITIONS

ARTICLE 1) 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 Additional Services to the standards of
performance required by this Agreement. Any Additional Services requested by the Using
Agency require the approval of the Chief Procurement Officer in a written amendment to
this Agreement before Consultant is obligated to perform those Additional Services and
before the County becomes obligated to pay for those Additional Services.

"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)

Interpretation

i)

Vi)

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

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

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

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

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

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

List of Exhibits

Exhibit 1 Scope of Services
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Exhibit 3 Lexipol General Terms and Conditions

Exhibit 4 Evidence of Insurance

Exhibit 5 Board Authorization
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Exhibit 8 Cook County Information Technology Special Conditions
Exhibit 9 Economic Disclosure Statement

ARTICLE 3) DUTIES AND RESPONSIBILITIES 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. The Services that Consultant must



b)

provide include, but are not limited to, those described in Exhibit 1, Scope of Services,
which is attached to this Agreement and incorporated by reference as if fully set forth here.

Deliverables

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

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

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
partial or incomplete Deliverables in no way relieve Consultant of its commitments under
this Agreement.

Standard of Performance

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

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

If Consultant fails to comply with the foregoing standards, Consultant must perform again,
at its own expense, all Services required to be re-performed as a direct or indirect result of
that failure. Any review, approval, acceptance or payment for any of the Services by the



d)

County does not relieve Consultant of its responsibility for the professional skill and care
and technical accuracy of its Services and Deliverables. This provision in no way limits
the County’s rights against Consultant either under this Agreement, at law or in equity.

Personnel
)} Adequate Staffing

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

i) Key Personnel

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

iii) Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the
Comptroller for the County may withhold, out of payments due to Consultant, an amount
sufficient to pay to employees underpaid the difference between the salaries or wages
required to be paid under this Agreement and the salaries or wages actually paid these
employees for the total number of hours worked. The amounts withheld may be disbursed
by the Comptroller for and on account of Consultant to the respective employees to whom
they are due. The parties acknowledge that this Section 3.d(iii) is solely for the benefit of
the County and that it does not grant any third-party beneficiary rights.



Minority and Women Owned Business Enterprises Commitment

In the performance of this Agreement, including the procurement and lease of materials or
equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Article IV, Section 34-267
through 272) except to the extent waived by the Compliance Director, which are set forth
in Exhibit 5. Consultant's completed MBE/WBE Utilization Plan evidencing its
compliance with this requirement are a part of this Agreement, in Form_1 of the MBE/WBE
Utilization Plan, upon acceptance by the Compliance Director. Consultant must utilize
minority and women's business enterprises at the greater of the amounts committed to by
the Consultant for this Agreement in accordance with Form 1 of the MBE/WBE Utilization
Plan.

Insurance

The Consultant, 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.

Nothing contained in these insurance requirements is to be construed as limiting the
extent of the Consultant’s responsibility for payment of damages resulting from its
operations under this Contract.

The Consultant shall require all Subcontractors to provide the insurance required in this
Contract, or Consultant may provide the coverages for Subcontractors. All
Subcontractors are subject to the same insurance requirements as Consultant unless
specified otherwise.

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

Coverages

1. Workers Compensation Insurance

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

The Workers Compensation policy shall also include the following provisions:
Employers' Liability coverage with a limit of

$1,000,000 each Accident

$1,000,000 each Employee

$1,000,000 Policy Limit for Disease

2. Commercial General Liability Insurance




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

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

The General Liability policy shall include the following coverages:
(1) All premises and operations;

(2) Contractual Liability;

(3) Products/Completed Operations;

(4) Severability of interest/separation of insureds clause

Commercial Automobile Liability Insurance

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

Professional Liability (Errors & Omissions)

The Consultant shall secure insurance appropriate to the Consultant's profession
covering all claims arising out of the performance or nonperformance of professional
services for the County under this Contract. This insurance shall remain in force for
the life of the Consultant's obligations under this Contract and shall have a limit of
liability of not less than $1,000,000 per claim.

If any such policy is written on a claims-made form:

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

(2) If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date on or before this contract effective date,
the Consultant must maintain “extended reporting” coverage for a minimum of
three (3) year after completion of services.

Network Security & Privacy Liability (Cyber)

The Consultant shall secure coverage for first and third-party claims with limits not
less than $1,000,000 per occurrence or claim, $1,000,000 aggregate.

If any such policy is written on a claims-made form:

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

(2) If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date on or before this contract effective date,



the Consultant must maintain “extended reporting” coverage for a minimum of
three (3) year after completion of services.

Additional requirements

1. Additional Insured

The required insurance policies, with the exception of Workers Compensation and
Errors & Omissions, shall 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 Consultant’s insurance and shall not contribute with it. The full
policy limits and scope of protection shall apply to Cook County as an additional
insured even if they exceed the minimum insurance requirements specified herein.

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-) VIl as listed in A.M. Best's Key Rating Guide, current edition or interim
report. Companies with ratings lower than (A-) VII will be acceptable only upon
consent of the Cook County Department of Risk Management. The insurance limits
required herein may be satisfied by a combination of primary, umbrella and/or excess
liability insurance policies.

2. Insurance Notices

The Consultant shall provide the Office of the Chief Procurement Officer with thirty
(30) days advance written notice in the event any required insurance will be
cancelled, materially reduced or non-renewed. The Consultant 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 the Consultant commences performance of its part of the
work, the Consultant shall furnish to the Office of the Chief Procurement Officer
certificates of insurance maintained by Consultant. The receipt of any certificate of
insurance does not constitute Contract by the County that the insurance requirements
have been fully met or that the insurance policies indicated on the certificate of
insurance are in compliance with insurance required above.

In no event shall any failure of the County to receive certificates of insurance required
hereof or to demand receipt of such Certificates of Insurance be construed as a waiver
of the Consultant’s obligations to obtain insurance pursuant to these insurance
requirements.

3. Waiver of Subrogation Endorsements

All insurance policies must contain a Waiver of Subrogation Endorsement in favor of

10



9)

h)

Cook County.
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 or incident to the negligent or willful misconduct of Consultant
in performance or nonperformance of the Contract by the Consultant, or the negligent acts
or omissions or willful misconduct of the officers, agents, employees, Consultants,
subconsultants, licensees or invitees of the Consultant. The Consultant expressly
understands and agrees that any Performance Bond or insurance protection required of the
Consultant, or otherwise provided by the Consultant, shall in no way limit the responsibility
to indemnify the County as hereinabove provided.

Confidentiality and Ownership of Documents

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

Ownership of Pre-Existing Lexipol IP and Lexipol Independent IP. All software and
services owned and developed by Lexipol, methodologies, techniques, software libraries,
tools, algorithms, materials, products, ideas, designs, and know-how (including all
copies, enhancements, modifications, revisions, and derivative works of any of the
foregoing), that existed prior to the effective date of any addendum for Professional
Services or are acquired by Lexipol from a third party thereafter or developed
independently and outside the scope of this Agreement (and associated intellectual
property rights) (“Pre-existing Lexipol IP”) and any software, design, content,
methodologies, techniques, processes, inventions, materials or other deliverables
independently developed in whole by Lexipol (“Lexipol Independent IP”), and provided
to Customer, in connection with this Agreement or any applicable addendum for
Professional Services, other than the Lexipol Deliverables, shall be the property of
Lexipol. As between Lexipol and Customer, Lexipol will at all times be and remain the
sole and exclusive owner of any Pre-Existing Lexipol IP and Lexipol Independent IP.

License to Pre-Existing Lexipol IP and Lexipol Independent IP. Subject to the terms
of this Agreement, Lexipol grants Customer a non-exclusive, nontransferable, worldwide,
royalty-free license to reproduce, perform, display, create derivative works of, and

11
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otherwise use internally the Pre-Existing Lexipol IP and Independent Lexipol IP in
connection with the Professional Services provided during the term of this Agreement.
Nothing in this Agreement will prohibit, restrict, or limit (i) Lexipol from performing
similar Professional Services for any third party, or (ii) Customer from hiring any third
party to perform similar Professional Services (though Customer is not permitted to give
any direct competitor of Lexipol access to the Subscription Material, as defined in
Exhibit 3, or any Pre-Existing Lexipol IP or Independent Lexipol IP without Lexipol’s
prior written consent).

Neither ownership in Pre-Existing or Lexipol Independent IP, as either is defined above,
nor any licenses related to these properties shall prohibit or restrict County from
providing any materials covered by ownership or licensing pursuant to an order from a
court or other governmental agency, other legal process, or compliance with the Freedom
of Information Act (FOIA).

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

Consultant agrees to hold harmless and indemnify the County, its officers, agents, employees
and affiliates from and defend, as permitted by Illinois law, at its own expense (including
reasonable attorneys', accountants' and consultants' fees), any suit or proceeding brought
against County based upon a claim that the ownership and/or use of equipment, hardware
and software or any part thereof provided to the County or utilized in performing Consultant's
services constitutes an infringement of any patent, copyright or license or any other property
right.

In the event the use of any equipment, hardware or software or any part thereof is enjoined,
Consultant with all reasonable speed and due diligence shall provide or otherwise secure for
County, at the Consultant's election, one of the following: the right to continue use of the
equipment, hardware or software; an equivalent system having the Specifications as provided
in this Contract; or Consultant shall modify the system or its component parts so that they
become non-infringing while performing in a substantially similar manner to the original
system, meeting the requirements of this Contract.

Examination of Records and Audits

The Consultant agrees that the Cook County Auditor or any of its duly authorized
representatives shall, until expiration of three (3) years after the final payment under the
Contract, have access and the right to examine any books, documents, papers, canceled
checks, bank statements, purveyor's and other invoices, and records of the Consultant related

12
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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
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)(l) of the Social Security
Act to this Agreement; if this Section should be found to be inapplicable, then this
paragraph shall be deemed inoperative and without force and effect.

Subcontracting or Assignment of Contract or Contract Funds

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

13



therein due or to become due without the advance written approval of the Chief Procurement
Officer. The unauthorized subcontracting or assignment of the Contract, in whole or in part,
or the unauthorized transfer or assignment of any Contract funds, either in whole or in part,
or any interest therein, which shall be due or are to become due the Consultant shall have no
effect on the County and are null and void.

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

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

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

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

Professional Social Services

Intentionally Omitted.

ARTICLE 4) TERM OF PERFORMANCE

a)

Term of Performance
This Agreement takes effect when approved by the Cook County Board and its term shall

begin on December 23, 2020 ("Effective Date") and continue until December 22, 2023 or
until this Agreement is terminated in accordance with its terms, whichever occurs first.
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b)

Timeliness of Performance

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

i) Neither Consultant nor Consultant’s agents, employees nor Subcontractors are

entitled to any damages from the County, nor is any party entitled to be reimbursed by the County,
for damages, charges or other losses or expenses incurred by Consultant by reason of delays or
hindrances in the performance of the Services, whether or not caused by the County.

c)

Agreement Extension Option

The Chief Procurement Officer may at any time before this Agreement expires elect to
renew this Agreement for two (2) additional one-year periods under the same terms and
conditions as this original Agreement, except as provided otherwise in this Agreement, by
notice in writing to Consultant. After notification by the Chief Procurement Officer, this
Agreement must be modified to reflect the time extension in accordance with the provisions
of Section 10.c.

ARTICLE 5) COMPENSATION

a)

b)

Basis of Payment

The County will pay Consultant according to the Schedule of Compensation in the attached
Exhibit 2 for the successful completion of services.

Method of Payment

All invoices submitted by the Consultant shall be in accordance with the cost provisions
contained in the Agreement and shall contain a detailed description of the Deliverables,
including the quantity of the Deliverables, for which payment is requested. All invoices
for services shall include itemized entries indicating the date or time period in which the
services were provided, the amount of time spent performing the services, and a detailed
description of the services provided during the period of the invoice. All Contracts for
services that are procured as Sole Source must also contain a provision requiring the
Contractor to submit itemized records indicating the dates that services were provided, a
detailed description of the work performed on each such date, and the amount of time spent
performing work on each such date. 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
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d)

fines and penalties, including interest, for any tax or fee delinquency and any debt or
obligation owed by the Consultant to the County.

The Consultant acknowledges its duty to ensure the accuracy of all invoices submitted to the
County for payment. By submitting the invoices, the Consultant certifies that all itemized
entries set forth in the invoices are true and correct. The Consultant acknowledges that by
submitting the invoices, it certifies that it has delivered the Deliverables, i.e., the goods,
supplies, services or equipment set forth in the 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
misrepresentations in the invoices shall result in the County exercising all remedies available
to it in law and equity including, but not limited to, a delay in payment or non-payment to
the Consultant, and reporting the matter to the Cook County Office of the Independent
Inspector General.

When a Consultant receives any payment from the County for any supplies, equipment,
goods, or services, it has provided to the County pursuant to its Agreement, the Consultant
must make payment to its Subcontractors within 15 days after receipt of payment from the
County, provided that such Subcontractor has satisfactorily provided the supplies,
equipment, goods or services in accordance with the Contract and provided the Consultant
with all of the documents and information required of the Consultant. The Consultant may
delay or postpone payment 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.

Funding

The source of funds for payments under this Agreement is identified in Exhibit 2, Schedule
of Compensation. Payments under this Agreement must not exceed the dollar amount
shown in Exhibit 2 without a written amendment in accordance with Section 10.c.

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

Taxes

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

) Price Reduction

If at any time after the contract award, Consultant makes a general price reduction in the
price of any of the Deliverables, the equivalent price reduction based on similar quantities
and/or considerations shall apply to this Contract for the duration of the Contract period. For
purposes of this Section 5.f., Price Reduction, a general price reduction shall include
reductions in the effective price charged by Consultant by reason of rebates, financial
incentives, discounts, value points or other benefits with respect to the purchase of the
Deliverables. Such price reductions shall be effective at the same time and in the same
manner as the reduction Consultant makes in the price of the Deliverables to its prospective
customers generally.

2) 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 reflect any such credits on its invoices and
in the amount it invoices the County.

ARTICLE 6) DISPUTES

Any dispute arising under the Contract between the County and Consultant shall be decided by the
Chief Procurement Officer. The complaining party shall submit a written statement detailing the
dispute and specifying the specific relevant Contract provision(s) to the Chief Procurement Officer.
Upon request of the Chief Procurement Officer, the party complained against shall respond to the
complaint in writing within five days of such request. The Chief Procurement Officer will reduce
her decision to writing and mail or otherwise furnish a copy thereof to the Consultant. The decision
of the Chief Procurement Officer will be final and binding. Dispute resolution as provided herein
shall be a condition precedent to any other action at law or in equity. However, unless a notice is
issued by the Chief Procurement Officer indicating that additional time is required to review a
dispute, the parties may exercise their contractual remedies, if any, if no decision is made within
sixty (60) days following notification to the Chief Procurement Officer of a dispute. No inference
shall be drawn from the absence of a decision by the Chief Procurement Officer.

Notwithstanding a dispute, Consultant shall continue to discharge all its obligations, duties and

responsibilities set forth in the Contract during any dispute resolution proceeding unless otherwise
agreed to by the County in writing.
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ARTICLE 7) COOPERATION WITH INSPECTOR GENERAL AND COMPLIANCE
WITH ALL LAWS

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

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

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

ARTICLE 8) SPECIAL CONDITIONS
a) Warranties and Representations
In connection 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;

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

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

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

d)

Vi)

vii)

Ethics

i)

represents that it has carefully examined and analyzed the provisions and
requirements of this Agreement; it understands the nature of the Services required;
from its own analysis it has satisfied itself as to the nature of all things needed for
the performance of this Agreement; this Agreement is feasible of performance in
accordance with all of its provisions and requirements, and Consultant warrants it
can and will perform, or cause to be performed, the Services in strict accordance
with the provisions and requirements of this Agreement;

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

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.

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

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

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
an inducement for the award of a subcontract or order.

Joint and Several Liability

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

Business Documents

At the

request of the County, Consultant must provide copies of its latest articles of

incorporation, by-laws and resolutions, or partnership or joint venture agreement, as
applicable.

Conflicts of Interest
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i)

Vi)

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
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

Consultant under this Agreement, Consultant represents that it is and will remain
in compliance with federal restrictions on lobbying set forth in Section 319 of the
Department of the Interior and Related Agencies Appropriations Act for Fiscal year
1990, 31 U.S.C. 8 1352, and related rules and regulations set forth at 54 Fed. Reg.
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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.

f) Non-Liability of Public Officials

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

Agreement.

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

a) Events of Default Defined

The following constitute events of default:

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

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

(@)

(b)

(©)

(d)

(€)

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;

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

Failure to promptly re-perform within a reasonable time Services that were
rejected as erroneous or unsatisfactory;

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

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

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
and agrees that in the event of a default under this Agreement the County may also
declare a default under any such other Agreements.

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

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

Remedies

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

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

)] 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 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;
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i) 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;

iv) The right to 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.

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
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d)

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.

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
under the same terms and conditions as stated in this Agreement upon written notice by the
Chief Procurement Officer and such equitable extension of time as may be mutually agreed
upon by the Chief Procurement Officer and Consultant when necessary for continuation or
completion of Services. Any additional costs or expenses actually incurred by Consultant
as a result of recommencing the Services must be treated in accordance with the
compensation provisions under Article 5 of this Agreement.

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

Right to Offset

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

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

f) Delays

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

2) Prepaid Fees

Intentionally Omitted.

ARTICLE 10) GENERAL CONDITIONS

a)

Entire Agreement
) 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.

i) 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 reference to:

€)) the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;
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b)

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

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

(e the compensation provisions of this Agreement; or

()] any other matters, whether similar to or different from those referred to 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.

i) 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
relinquishes the benefit of any such omitted statement, representation, promise or
provision and is willing to perform this Agreement in its entirety without claiming
reliance on it or making any other claim on account of its omission.

Counterparts

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

Contract Amendments

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

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

9)

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

Consultant is hereby notified that, except for amendments which are made in accordance
with this Section 10.c. Contract Amendments, no Using Agency or employee thereof has
authority to make any amendment to this Contract.

Governing Law and Jurisdiction

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

Severability

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

)

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.

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:

)] 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.

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

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

Governmental Joint Purchasing Agreement

Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS 525) and
the Joint Purchase Agreement approved by the Cook County Board of Commissioners
(April 9, 1965), other units of government may purchase goods or services under this
contract.
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In the event that other agencies participate in a joint procurement, the County reserves the
right to renegotiate the price to accommodate the larger volume.

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 held responsible for any
orders placed, deliveries made or payment for the goods, supplies, equipment or services
supplies/services ordered by these entities. Each entity reserves the right to determine the
amount of goods, supplies, equipment or services it wishes to purchase under this Contract.

)] Force Majeure

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

m) Federal Clauses
Intentionally Omitted.
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 Sheriff’s Office
50 W. Washington Street
Room 704
Chicago, Illinois 60602
Attention: Sojourner Colbert, CFO
and
Cook County Chief Procurement Officer
118 North Clark Street. Room 1018
Chicago, Illinois 60602
(Include County Contract Number on all notices)
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If to Consultant: Lexipol LLC
2415 Campus Drive
Suite 250
Irvine, CA 92612
Attention: Michael Renoux, Director of Accounts

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 effect 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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SCOPE OF SERVICES

Lexipol will provide the following products and services designed specifically to meet the
goals and expectations of the Cook County Sheriff’'s Office (CCSO).

Five (5) Law Enforcement and Corrections Policy Manuals customized for Cook County
Sheriff’s Police Department (CCSPD), Court Services Department (CSD) Cook County
Department of Corrections (CCDOC) Community Corrections (CC), and Administration
(Admin)
Legally defensible, up-to-date policies are the foundation for consistent, safe public safety
operations and are key to lowering liability and risk. Lexipol's comprehensive policy manual
covers all aspects of Cook County operations. The manuals provided will contain:
e More than 155 policies researched and written by public safety attorneys and subject
matter experts
o Policies based on lllinois and federal laws and regulations as well as nationwide best
practices
e Content customized to reflect Cook County Sheriff's Office (CCSO) terminology and
structure
¢ Ability to create additional “agency specific” policies and procedures

Four (4) Daily Training Bulletins (DTBs) customized for CCSPD, CSD, CCDOC, and CC
Even the best policy manual lacks effectiveness if it is not backed by training. Lexipol’s Daily
Training Bulletins are designed to help CCSO personnel learn and apply CCSQO’s policy
content through 2-minute training exercises.
e Scenario-based training ties policy to real-world applications
¢ Understanding and retention of policy content is improved via a singular focus on one
distinct aspect of the policy
e Each Daily Training Bulletin concludes with a question that confirms the user understood
the training objective
e Daily Training Bulletins can be completed via computers or from smartphones, tablets or
other mobile devices
¢ Reports show completion of Daily Training Bulletins by agency member and topic
e Ability to create department specific Daily Training Bulletin’s based on current policy,
procedure or real-world situations

Policy Updates
Lexipol’s legal and content development teams continuously review state and federal laws and
regulations, court decisions and evolving best practices. When needed, Lexipol will create new
and updated policies and provide them to CCSO, making it simple and efficient to keep
CCSO'’s policy content up to date.
e Updates will be delivered to CCSO through Lexipol's web-based content delivery platform
e Changes will be presented in side-by-side comparison against existing policy so CCSO
staff can easily identify modifications/improvements
e CCSO can accept, reject or customize each update

Web-Based Delivery Platform and Mobile App (Knowledge Management System)
Lexipol's online content delivery platform, called KMS, provides secure storage and easy
access to all of CCSQ’s policy and training content, and our KMS mobile app facilitates
CCSO staff use of policies and training completion. The KMS mobile app will provide:

e Ability to edit and customize content to reflect CCSO’s mission and philosophy

o Efficient distribution of policies, updates and training to CCSO staff

¢ Archival and easy retrieval of all versions of CCSQO’s policy manual

o Mobile app provides in-the-field access to policy and training materials



Reports
Lexipol’'s Knowledge Management System provides intuitive reporting capabilities and easy-to-
read reports that enhance CCSO command staff meetings and strategic planning. CCSO will
have the ability to:
e Track and report when CCSO personnel have acknowledged policies and policy updates
e Produce reports showing completion of Daily Training Bulletins
e Sort reports by CCSO member, topic and other subgroups (e.g., shift, assignment)
¢ Reduce the time CCSO supervisors spend verifying policy acknowledgement and
training completion

Supplemental Publication Service
Lexipol’'s Supplemental Publication Service (SPS) streamlines the storage of CCSQO’s content,
giving CCSO one place to access procedures, guidelines, general orders, training guides or
secondary policy manuals.
o Electronically links department-specific procedural or supplemental content to the
CCSO policy manual
e Provides electronic issuance and tracking for CCSO’s procedural or supplemental
content
e Allows CCSO to create Daily Training Bulletins against CCSQO’s procedural content
o Designed for standard operating guidelines, procedures, general orders or field guides

Agency-Specific Content Extraction
This service is perfect for the CCSO to populate one or more Supplemental Publication Service
(SPS) manuals with CCSO existing content.

o Data entry of CCSO procedures or supplemental content into Lexipol’'s Knowledge
Management System (KMS). Note: Lexipol reserves the right to limit the amount of
content being imported into the SPS.

e Consistent, professional formatting for CCSO'’s policy-related content

e Ability to hyperlink related content for enhanced end-user experience

Policy Update Management
One of the most valuable aspects CCSQ’s Lexipol subscription is the confidence CCSO has
knowing Lexipol’s legal and content development teams are monitoring changes and issuing
policy updates as needed. But staying on top of those updates—processing them so they’re
added to CCSO’s manual—does take some work. Lexipol’s skilled Professional Services staff
can lighten your workload by providing;
e Start-to-finish project management on every policy manual update—whether initiated by
Lexipol or CCSO
e Integration of policy updates into the CCSO manuals, with collaborative review to
ensure the updates meet CCSQO’s needs
e Coordination of policy update distribution to CCSO personnel

Daily Training Bulletin Management

For public safety agencies, training is an essential component to limit liability and enhance
personnel safety. But customizing and issuing training bulletins can take away from other
operational demands. Lexipol’s Daily Training Bulletin Management Service does it for CCSO,
helping CCSO maximize the value and applicability of the Daily Training Bulletins for CCSO
and deliver timely training.



Analysis of how Daily Training Bulletin master content compares to CCSO-modified
policies

Adaptation of monthly Daily Training Bulletin packages to fit the parameters of
CCSO'’s policy content

Monthly issuance of Daily Training Bulletin packages

Customized Daily Training Bulletin completion reports, as well as CCSO year - end
data analysis
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Cook County Sheriff's Office

2020 (12/23/20 - 12/22/21) - Invoiced November 2020 2021 (12/23/21 - 12/22/22) - Invoiced November 2021
DTB Mgmt Update Annual DTB Mgmt Update Mgmt
Policy/DTBs SPS Svcs Mgmt Svcs Total Policy/DTBs SPS Svcs Svcs
Cook County SO PD S 43,667 S 12,240 S 21,600 $§ 77,507 S 44,977 S 12,607 S 22,248 $§ 79,832
Cook County Court Services S 8,960 S 6,120 $ 16,800 $ 31,880 S 9,229 S 6,304 S 17,304 S 32,836
Cook County Dept of Corrections S 65,236 S 5,000 S 28,800 $ 99,036 S 67,193 S 5,150 S 29,664 $ 102,007
Cook County Admin (no DTBs) S 8,960 S 8,400 $ 17,360 S 9,229 S 8,652 $ 17,881
Cook County Community Corrections S 36,096 S 2,638 $ 38734 $§ 37,179 $§ 2,717 S 7,900 S 19,700 S 67,496
Total $§ 162919 $ 7638 S 18360 S 75,600 S 264,517 $ 167,807 $ 7,867 S 26,811 S 97,568 $ 300,053
2022 (12/23/22 - 12/22/23) - Invoiced November 2022 2023 (12/23/23 - 12/22/24) - Invoiced November 2023
DTB Mgmt Update DTB Mgmt Update Mgmt
Policy/DTBs SPS Svcs Mgmt Svcs Policy/DTBs SPS Svcs Svcs
Cook County SO PD S 46,326 S 12,985 §$ 22,915 $§ 82,227 S 47,716 S 13,375 S 23,603 $ 84,694
Cook County Court Services S 9,506 S 6,493 S 17,823 S 33,821 S 9,791 S 6,687 S 18,358 $ 34,836
Cook County Dept of Corrections S 69,209 S 5,305 S 30554 $ 105,067 S 71,285 S 5,464 S 31,471 $ 108,219
Cook County Admin (no DTBs) S 9,506 S 8,912 S 18,417 S 9,791 S 9,179 $ 18,970
Cook County Community Corrections S 38294 S 2,799 S 7900 $§ 19,700 $ 68,693 S 39,443 S 2,883 S 7,900 $ 19,700 S 69,926
Total $ 172,841 §$ 8,103 $ 27,378 $ 99,904 S 308,226 $ 178,026 $ 8,346 S 27,962 S 102,310 S 316,645
2024 (12/23/24 - 12/22/25) - Invoiced November 2024
DTB Mgmt Update
Policy/DTBs SPS Svcs Mgmt Svcs
Cook County SO PD 49,148 S 13,776 24,311 $ 87,235

Cook County Court Services 10,085 S 6,888
Cook County Dept of Corrections 73,424 S 5,628

S
S 18,909 $ 35,881
S
Cook County Admin (no DTBs) S 10,085
$
S

32,415 $ 111,466
9,454 $ 19,539
19,700 $ 71,195
104,788 $ 325,316

Cook County Community Corrections 40,626 S 2,969 S 7,900
183,367 S 8,597 S 28,564
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EXHIBIT 3
LEXIPOL GENERAL TERMS AND CONDITIONS
1. Definitions. For purposes of this Agreement, each of the following terms will have the meaning
indicated in this Section:

1.1 Agency’s Account. “Agency’s Account” means the account by which Agency
accesses the Subscription Materials.

1.2 Agreement. “Agreement” means Subscriptions and Services Being Purchased and
Related Fees, the Professional Services Agreement Contract No. 2004-18341 and these General
Terms and Conditions.

1.3 Derivative Work. “Derivative Work” means a work that is based on the Subscription
Material or any portion thereof, such as a revision, modification, abridgement, condensation, expansion,
or any other form in which the Subscription Material or any portion thereof may be recast, transformed,
or adapted. For purposes of this Agreement, a Derivative Work also includes any compilation that
incorporates any portion of the Subscription Material. Further, “Derivative Work” includes any work
considered a “derivative work” under United States copyright law.

1.4 Subscription Materials. “Subscription Materials” means the policy manuals,
supplemental policy publications, daily training bulletins and other materials provided by Lexipol to
Agency from time to time during the term of this Agreement under the subscriptions purchased by
Agency as specified in Exhibit 2.

2. Subscription Fees, Etc.

2.1 Subscription Feel/lnvoicing. Agency will pay to Lexipol the subscription fee specified
on Exhibit 2 within thirty (30) days following Agency’s receipt of the invoice for such subscription and
renewal fees. All invoices will be sent to Agency at the address for Agency specified on the cover sheet
of this Agreement. All payments will be made to Lexipol at the address for Lexipol specified on the cover
sheet of this Agreement.

2.2 Taxes; Past Due Amounts. All amounts required to be paid under this Agreement,
unless otherwise stated on Exhibit 2, are exclusive of all taxes and similar fees now in force or enacted in
the future imposed on the subscriptions and services purchased by Agency under this Agreement, all of
which Agency will be responsible for and will pay in full, except for taxes based on Lexipol’s net income.

3. Account Security. Agency is solely responsible for maintaining the confidentiality of Agency’s
user name(s) and password(s) and the security of Agency’s Account. Agency will not permit access to
Agency’s Account, or use of Agency’s user name(s) and/or password(s) by any person or entity other
than authorized Agency personnel. Agency will immediately notify Lexipol in writing if Agency becomes
aware that any person or entity other than authorized Agency personnel has used Agency’s Account or
Agency’s user name(s) and/or password(s).

4, Privacy Policy. Lexipol will hold all information Agency provides in confidence unless required to
provide information in accordance with an order from a court or other governmental agency or other legal
process such as a Freedom of Information Act (FOIA) request, or Public Records Act (PRA) request.
Lexipol will use commercially reasonable efforts to ensure the security of information provided by Agency.
Lexipol’s system also uses Secure Socket Layer (SSL) Protocol for browsers supported by Lexipol
application(s). SSL encrypts information as it travels between the Agency and Lexipol. However, Agency
acknowledges and agrees that Internet data transmission is not always 100% secure and Lexipol does
not warrant or guaranty that information Agency transmits utilizing the Lexipol system or online platform is
100% secure.

Copyright 2018 © Lexipol, LLC 1995-2018 Rev 11/14/18



Agency acknowledges that Lexipol may provide view-only access and summary information (including but
not limited to, status of number of policies developed or in development, percentage of staff reviews of
developed policies, and percentage of DTBs taken) to the Agency’s affiliated Risk Management Authority,
Insurance Pool or Group, or Sponsoring Association, if they are actively funding their member Agencies’
Subscription Fees.

5. Policy Adoption. Agency hereby acknowledges and agrees that any and all policies and Daily
Training Bulletins (DTBSs) included in the Subscription Material provided by Lexipol have been individually
reviewed, customized and adopted by Agency for use by Agency. Agency further acknowledges and
agrees that neither Lexipol nor any of its agents, employees or representatives shall be considered
“policy makers” in any legal or other sense and that the chief executive of Agency will, for all purposes, be
considered the “policy maker” with regard to each and every such policy and DTB.

6. Non-Transferability. The subscriptions and rights to use the Subscription Material granted by
this Agreement are personal to Agency and Agency shall not assign or otherwise transfer the same to
any other person or entity.

7. Confidentiality. From time to time during the term of this Agreement, a party may be required to
disclose information to the other party that is marked “confidential”’ or the like, or that is of such a type that
the confidentiality thereof is reasonably apparent (“Confidential Information”). The receiving party will: (a)
limit disclosure of any Confidential Information of the other party to the receiving party’s directors, officers,
employees, agents and other representatives (collectively “Representatives”) who have a need to know
such Confidential Information in connection with the business relationship between the parties to which
this Agreement relates, and only for that purpose; (b) advise its Representatives of the confidential nature
of the Confidential Information and of the obligations set forth in this Agreement and require such
Representatives to keep the Confidential Information confidential and to use it only as permitted by this
Agreement; (c) keep all Confidential Information confidential by using a reasonable degree of care, but
not less than the degree of care used by it in safeguarding its own confidential information; and (d) not
disclose any Confidential Information received by it to any third party (except as otherwise provided for
herein). Notwithstanding the foregoing, however, a party may disclose Confidential Information of the
other party pursuant to any governmental, judicial, or administrative order, subpoena, discovery request,
regulatory request, or Freedom of Information Act (FOIA) request, or Public Records Act (PRA) request,
or similar method, provided that the party proposing to make any such disclosure will promptly notify, to
the extent practicable, the other party in writing of such demand for disclosure so that the other party
may, at its sole expense, seek to make such disclosure subject to a protective order or other appropriate
remedy to preserve the confidentiality of the Confidential Information. Each party shall be responsible for
any breach of this Section by any of such party’s Representatives.

End of General Terms and Conditions
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
8/19/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PRODUCER

RBN Insurance Services
303 E Wacker Dr Ste 650
Chicago IL 60601

CONTACT
NAME:

PHONE  ): 312-856-9400 A% oy 312-856-9425

E-MAIL . .
ADDRESs: rdelich@rbninsurance.com

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Continental Casualty Company 20443
INSURED . LEXILLC-01| \\surer & : Continental Insurance Company 35289
Lexipol Holding Company ;
Lexipol, LLC INSURER c : Hiscox Insurance Co. Inc. 10200
The Praetorian Group, Inc. INSURER D : Hartford Underwriters Ins. Co. 30104
2611 Internet Blvd., Suite 100 INSURER E :
Frisco TX 75034 i

INSURER F :
COVERAGES CERTIFICATE NUMBER: 1052130224 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WWD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY 6043284498 8/20/2020 8/20/2021 | EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 300,000
MED EXP (Any one person) $ 15,000
PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | poLicy S’ng Loc PRODUCTS - COMP/OP AGG | $ Excluded
OTHER: $
COMBINED SINGLE LIMIT
A | AUTOMOBILELIABILITY 6043284484 8/20/2020 8/20/2021 | (£a accident) $ 1,000,000
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
AUTOS ONLY - AUTOS BODILY INJURY (Per accident) | $
X | HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
B | X | UMBRELLALIAB X | occur 6043284520 8/20/2020 8/20/2021 | EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED ‘ X ‘ RETENTION $ 10 000 $
D | WORKERS COMPENSATION 83WEAH1XJT 8202020 | 82012021 |X [BER . e | [ SFF
AND EMPLOYERS' LIABILITY
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000
C | Professional Liability/ US UUA 2688184.20 8/20/2020 8/20/2021 | Each Claim/Aggregate 5,000,000
Multimedia Liability

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Contract No. 1511-14997. Cook County, its officials, employees and agents are Additional Insureds as respects General Liability, Auto Liability and Excess
Liability as required by a written contract. General Liability and Workers Compensation Waivers of Subrogation in favor of the Additional Insured apply as

required by a written contract.

CERTIFICATE HOLDER

CANCELLATION

Cook County Sheriff's Office

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

AUTHORIZED REPRESENTATIVE

/7'"'2—\/\_,’—

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




EXHIBIT 5

Board Authorization



118 North Clark Street

Board of Commissioners of Cook Chicago, IL
County

Legislation Details (With Text)

File #: 21-0003 Version: 1 Name: Lexipol - Enter into and Execute Contract
Type: Contract (Technology) Status: Approved

File created: 10/27/2020 In control: Board of Commissioners

On agenda: 12/17/2020 Final action: 12/17/2020

Title: PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Cook County Sheriff's Office

Vendor: Lexipol, LLC, Aliso Viejo, California

Request: Authorization for the Chief Procurement Officer to enter into and execute contract
Good(s) or Service(s): Policy Dissemination Management System

Contract Value: $872,796.00

Contract period: 12/23/2020 - 12/22/2023, with two (2) one (1) year renewal options

Potential Fiscal Year Budget Impact: FY 21 $264,517.00, FY 22 $300,053.00, FY 23 $308,226.00
Accounts: 11100.1217.15050.540136

Contract Number(s): 2004-18341

Concurrence(s):
The contract-specific goal set on this contract was zero.

The Chief Procurement Officer concurs.
The Chief Information Officer has reviewed this item and concurs with this recommendation.

Summary: Requesting authorization to enter into and execute a contract with Lexipol, LLC. for the
Sheriff's Office Knowledge and Management System.

This contract will allow the continuation of a subscription service, that includes policy/procedure
manual development and Implementation with start to finish project management on every
policy/procedure within the Sheriff's Office. Policy/procedure content is specific to Federal and lllinois
law including legislative updates. Policy/procedure development utilizes interactive online software to
develop policies and procedures that are standardized and customized to the operations of the
Sheriff's Office and its components.

This is a sole source procurement pursuant to section 34-139 of the Cook County Procurement Code.

Sponsors:
Indexes: THOMAS J. DART, Sheriff of Cook County
Code sections:
Attachments:
Date Ver. Action By Action Result
Board of Commissioners of Cook County Page 1 of 2 Printed on 1/5/2021

powered by Legistar™
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File #: 21-0003, Version: 1

12/17/2020 1 Board of Commissioners approve Pass

PROPOSED CONTRACT (TECHNOLOGY)

Department(s): Cook County Sheriff’s Office

Vendor: Lexipol, LLC, Aliso Viejo, California

Request: Authorization for the Chief Procurement Officer to enter into and execute contract

Good(s) or Service(s): Policy Dissemination Management System

Contract Value: $872,796.00

Contract period: 12/23/2020 - 12/22/2023, with two (2) one (1) year renewal options

Potential Fiscal Year Budget Impact: FY 21 $264,517.00, FY 22 $300,053.00, FY 23 $308,226.00
Accounts: 11100.1217.15050.540136

Contract Number(s): 2004-18341

Concurrence(s):
The contract-specific goal set on this contract was zero.

The Chief Procurement Officer concurs.
The Chief Information Officer has reviewed this item and concurs with this recommendation.

Summary: Requesting authorization to enter into and execute a contract with Lexipol, LLC. for the Sheriff’s Office
Knowledge and Management System.

This contract will allow the continuation of a subscription service, that includes policy/procedure manual development
and Implementation with start to finish project management on every policy/procedure within the Sheriff’s Office.
Policy/procedure content is specific to Federal and Illinois law including legislative updates. Policy/procedure
development utilizes interactive online software to develop policies and procedures that are standardized and customized
to the operations of the Sheriff’s Office and its components.

This is a sole source procurement pursuant to section 34-139 of the Cook County Procurement Code.

Board of Commissioners of Cook County Page 2 of 2 Printed on 1/5/2021

powered by Legistar™
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POLICY AND GOALS

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 Goals

MBE WBE

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

B.

The County shall set contract-specific goals, based on the availability of MBEs and
WBEs that are certified to provide commodities or services specified in this
solicitation document. The MBE/WBE participation goals for this Agreement is
[thirty-five percent (35%0)]. A Bid, Quotation, or Proposal shall be rejected if the County
determines that it fails to comply with this General Condition in any way, including but
not limited to: (i) failing to state an enforceable commitment to achieve for this contract
the identified MBE/WBE Contract goals; or (ii) failing to include a Petition for
Reduction/Waiver, which states that the goals for MBE/WBE participation are not
attainable despite the Bidder or Proposer Good Faith Efforts, and explains why. If a Bid,
Quotation, or Proposal is rejected, then a new Bid, Quotation, or Proposal may be solicited
if the public interest is served thereby.

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

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

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



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

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

1. REQUIRED BID OR PROPOSAL SUBMITTALS

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

A. MBE/WBE Utilization Plan

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

1. Letter(s) of Intent

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



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 Chicago

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

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

3. Joint Venture Affidavit

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

Petition for Reduction/Waiver

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



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.

REDUCTION/WAIVER OF MBE/WBE GOALS

Granting or Denying a Reduction/Waiver Request.

V.

1.

2.

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.

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

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

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

CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. A Consultant, during its performance of the Contract, may not change the original MBE

or WBE commitments specified in the relevant Utilization Plan, including but not
limited to, terminating a MBE or WBE Contract, reducing the scope of the work to be
performed by a MBE/WBE, or decreasing the price to a MBE/WBE, except as
otherwise provided by the Ordinance and according to the policies and procedures
promulgated thereunder.



B. Where a Person listed under the Contract was previously considered to be a MBE or
WABE 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 within 30 business days
of the Contract Compliance Director's written approval of the removal of a purported
MBE or WBE may result in the termination of the Contract or the imposition of such
remedy authorized by the Ordinance, unless a written Petition for Reduction/Waiver is
granted allowing the Consultant to award the work to a Person that is not certified as
an MBE or WBE.

V. NON-COMPLIANCE

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

VI. REPORTING/RECORD-KEEPING REQUIREMENTS

The Consultant shall comply with the reporting and record-keeping requirements in the manner
and time established by the Ordinance, the policies and procedure promulgated thereunder, and
the Contract Compliance Director. Failure to 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 required to verify payments made by and received from the prime Consultant.

VIl. EQUAL EMPLOYMENT OPPORTUNITY

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

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

Cook County

118 North Clark Street, Room 1020

Chicago, Illinois 60602

(312) 603-5502



N/A
MBE/WBE UTILIZATION PLAN - FORM 1

BIDDER/PROPOSER HEREBY STATES that all MBE/WBE firms included in this Plan are ceriified MBES/WBES by at least one of the entifies listed in the General
Conditions - Section 19,

L. BIDDER/PROPOSER MBE/WBE STATUS: (check the appropriate ling)

Bidder/Proposer is a certifisd MBE or WBE firm (if 50, attach copy of current Latter of Certification)

Bidden/Proposer is a Joint Venture and one or more Joint Venture partriers are certified MBEs or WBEs. (If 50, attach copies of Letter(s) of
Certification. a copy of Joint Ventura Agreament clearly describing the rofe of the MBE/WBE firm{s) and its ownership interest in the Joint

Venture and a complated Joint Venture Affidavit — available online at Www. coowcountyil. govicontractcompliance)

BidderProposer is not a certified MBE or WBE firm, nor a Joint Venture with MBEWRE partners, buf will utilize MBE and WBE firms sither
directly or indirectly in the performance of the Conract. (If 50, complete Sections Il below and the Letten(s) of Intent - Form 2).

. Direct Participation of MBE/WEE Firms Indirect Participation of MBE/'WBE Firms

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

achieve Direct Participation have been exhausted, Only after written documentation of Good Faith Efforts js received will Indirect
Participation be considered,

MBEs/WBEs that will perform as subcontractors/suppliersiconsultants include the following;
MBE'WBE Firm:

Address:

E-mail:

Contact Person: Fhone:

Collar Amount Participation: §

Percent Amount of Participation: %

“Letter of Intent attached? Yas No
“Current Letter of Cerfification attached?  Yes Mo

MBE/WBE Firm:

Address;

E-mail:

Caontact Person: Phone:

Dellar Amount Participation: §_

Percent Amount of Participation: %
*Letter of Intent attached? Yas Mo
“Current Letter of Certification altached?  Ves Mo

Attach additional sheets as neaded

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

M/WERE Utilization Plan - Form 1 Revised: 01/29/2014




N/A
MBEWBE LETTER OF INTENT - FORM 2

MWEE Firm: Certifying Agency:

Contact Person: Certification Expiration Date:
Address: Ethnicity:

City/State: Zip: _ Bid/Proposal/Contract #
Phone: Fax: FEIN #

Email:

Farticipation: Direct Indirect

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

Mo Yes - Please attach explanation, Proposed Subcontractor(s):

The undersigned MWBE is prepared to provide the following Commoad ities/Services for the above named Project/ Contract: (if
more space is needed fo ﬁn'uru'ambeMWBEFﬂm'smpmedmm of work andior payment schedude, aftach additional sheats)

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

THE UNDERSIGNED FARTIES AGREE that this Letter of Intent will become a binding Subconiract Agreement for the above
work, conditioned upon (1) the Bidder/Proposer's receipt of a signed contract from the County of Cook; (2) Undersigned
Subcontracter remaining compliant with all relevant credentials, codes, ordinances and statutes required by Contractor, Cook
County, and the State to participate as a MBE/WEE firm for the above work. The Undersigned Parties do also certify that they
did not affix their signatures to this document until all areas under Description of Service! Supply and Fee/Cost were completed,

Signature (MWBE) Signature (Prime BidderProposear)
Print Name Print Mame
Firm Name Firm Name
Date Date
Subscribed and sworn before me Subscribed and sworn before me
this __ dayof N | S this ____ day of . 20
Notary Public Motary Public
SEAL SEAL

M/WEBE Letter of Intent - Form 2 Revised: 1/29/14



PETITION F REDUCTION/WAIVER OF BE/WBE PARTICIPATI N~ FORM

A. BIDDER/PROPOSER HEREBY REQUESTS:

X | FULL MBE WAIVER FULL WBE WAIVER

REDUCTION (PARTIAL MBE and/or WBE FAETIE:IFATIDH}

“ of Reduction for MBE Participation
% of Reduction for WBEe Participation

B. REASON FOR F ULL/REDUCTION WAIVER REQUEST

Bidder/Propaser shall check each item applicable to its reason for a waiver request Additionally, supporiing
documentation shall be submitted with this request.

(1) Lack of sufficient qualified MBEs and/or

WBEs capable of providing the goods or services required
by the contract. (Please explain)

L (2) The specifications and necessary requirements for performing the cont
economically infeasible to divide the contract to enable the contractor
accordance with the applicable participation. (Please explain)

ract make it impossible ar
to utilize MBEs andjor WEEs in

X | (4) There are ather relevant factors making it im
WBE firms. (Please explain)

C. GOOD FAITH EFFORTS TO OBTAIN MBE/WBE PARTICIPATION

(1 1 Wiado ety witonactitition fo dentified MBES and WBEs

possible or economically infeasible to utilize M BE and/ar

(3) Timely notified and used the services and assistance of com

(4) Followed up on initia| solicitation of MBEs and WBEs fo determine if firms are interested in doing
business. (Attach Supporting docume ntation)

LI {5) Engaged MBEs & WBEs for directiindirect participation. (Please explain)

D. OTHER RELEVANT INFORMATION
———=20=LEVANT INFORMATION

Lexipol does not subcontract any work because we utilize copyrighted content on a proprietary
system which precludes using Personnel outside of ayr company,

M/WEBE Reduction/Waiver Request - Form 3 Revised: 01/29/14
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PETER N. SILVESTRI
9th District
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15th District
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16th District
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OFFICE OF CONTRACT COMPLIANCE

EDWARD H. OLIVIERI

CONTRACT COMPLIANCE DIRECTOR

118 N. Clark, County Building, Room 1020 @ Chicago, Illinois 60602 ® (312) 603-5502

December 1, 2020

Mr. Raffi Sarrafian

Chief Procurement Officer
118 N. Clark Street

County Building-Room 1018
Chicago, IL 60602

Re:  Contract No. 2004-18341
Policy Dissemination Management System
Sheriff's Office

Dear Mr. Sarrafian:

The Office of Contract Compliance is in receipt of the above-referenced contract and has determined a 0%
MBE/ WBE participation goal was recommended and does not require the Office of Contract Compliance to
review for MBE/WBE compliance with the Minority- and Women- owned Business Enterprises (MBE/WBE)
Ordinance.

Sincerely,

(0 X

Edward H. Olivieri
Contract Compliance Director
EHO/smp

cc.  Kelly Spencer, OCPO
Christopher Montroy, Sheriffs Office

$ Fiscal Responsibility ! Innovative Leadership Q Transparency & Accountability |:r Improved Services



EXHIBIT 7

Identification of Subcontractor/Supplier/Subconsultant



Contract # 2004-18341

QCPO ONLY:
Cook County Disqualification
Office of the Chief Procurement Officer | Check Complete

Identification of Subcontractor/Sy pplier/Subconsultant Form

The Eiddarmepa&en’Hasmndem ("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 com plete the ISF for each Subcontractor, Supplier or Subconsultant which
shall be used on the Contract. In the event that there are any changes in the utilization of Subcontractors,

- 11/5/2020
Bid/RFP/RFQ No, : 2004-18341 Date:
R . . oot t
__Total Bid or Proposal Amount: $872,796.00 Contract Title: Policy Dissemination Management System
Subcontractor/Supplier/
Contractor: Lexipol LLC Subconsultantto be  pa
added or substitute:
. Authorized Contact for
Authorized Co t ;
ml.rl 2 ntli:;m rIrﬂ;aur; Michael Renoux 5ubmntractur!$uppllﬂ-rf N/A
; Subconsultant:
Email Address ; Email Address
(Contractor). Mrenoux@lexipol.com (Subcontractor): A
Company Address 2611 Internet Bivd., Suite 100 Company Address WA
(Contractor); {Subcontractor):
City, Stateand _ | City, State and Zip N/A
%ipln (Contractor): Frisco, TX 75034 {(Subcontractor):
elephone and Telephone and Fax
Fax {Contractor); (844) 312-9500 (Subcontractor): AN
Estimated Start and Estimated Start and
Completion Dates ~ 12/1/20-11/30/23 Completion Dates N/A
{Contractor); (Subcontractor):

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

Description of Services or Supplies

N/A

The subcontract documents will incorporate all requirements of the Contract awarded to the Contractor as applicable.
The subcontract will in no way hinder the Subcontractor/Supplier/Subconsultant from maintaining its progress on any
other contract on which it Is either a Subcontractor/Supplier/Subconsultant or principal contractor. This disclosure is
made with the understanding that the Contractor 18 not under any circumstances relieved of its abilities and
obligations, and is responsible for the organization, performance, and quality of work. This form does not approve
any proposed changes, revisions or modifications to the contract approved MBE/WBE Utilization Plan, Any
changes to the contract's approved MBE/WBE/Utilization Plan must be submitted to the Office of the
Contract Compliance.

Lexipol LLC
Contractor

Van Holland

Name

Chief Financial Officer
Title

Prime‘Contraétor Signﬁ

1/ 20
Date

Version 1.0



EXHIBIT 8

Cook County Information Technology Special Conditions



Cook County Information Technology Special Conditions (ITSCs)

1. DEFINITIONS FOR SPECIAL CONDITIONS

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

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

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

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

1.5. “Change” means, in an operational context, an addition, modification or deletion to any
Equipment, Software, IT environment, IT systems, network, device, infrastructure, circuit, documentation or
other 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 Management” means, in an operational context, the Using Agency approved
processes and procedures necessary to manage Changes with the goal of enabling Using Agency- approved
Changes with minimum disruption.

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

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

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

1.10. “Contractor Confidential Information” means all non-public proprietary information of
Contractor that is marked confidential, restricted, proprietary, or with a similar designation; provided that
Contractor Confidential Information excludes: (a) Using Agency Confidential Information, (b) Using Agency
Data; (c) information that may be subject to disclosure under lllinois Freedom of Information Act, 5 ILCS 140/1
et seq. or under the Cook County Code of Ordinances; and (d) the terms of this Agreement, regardless of
whether marked with a confidential designation or not.

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

1.12. “Contractor Intellectual Property” means 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.

1.15. “Contractor-Provided Equipment” means Equipment provided by or on behalf of Contractor.”
1.16. “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 self-
regulatory standards, and codes of practice in connection with the processing of Personal Information, including
those provisions of the Health Insurance Portability and Accountability Act of 1996 (42 U.S.C.

§§ 1320(d) et seq.) as amended by the Health Information Technology for Economic and Clinical Health Act of
2009 (42 U.S.C. §§ 17921 et seq.) and the Payment Card Industry standards.

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

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

1.22. “Developed Intellectual Property” means Intellectual Property as well as any IP Materials
conceived, developed, authored or reduced to practice in the course of or in connection with the provision of
the Services, including, but not limited to: (a) modifications to, or enhancements (derivative works) of, the
Using Agency Intellectual Property or the Using Agency IP Materials; (b) Developed Software; (c)
documentation, training materials, or other IP 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. “lllicit Code” means any hidden files, automatically replicating, transmitting or activating
computer program, virus (or other harmful or malicious computer program) or any Equipment-limiting, Software-
limiting or Services-limiting function (including, but not limited to, any key, node lock, time-out or similar function),
whether implemented by electronic or other means.

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

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

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

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

1.35. “Open Source Materials” means any Software that: (a) contains, or is derived in any



manner (in whole or in part) from, any Software that is distributed as free Software, open source Software,
shareware (e.g., Linux), or similar licensing or distribution models; and (b) is subject to any agreement with
terms requiring that such Software be (i) disclosed or distributed in source code or object code form, (ii)
licensed for the purpose of making derivative works, and/or (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 specific,
identifiable, individual person, including Using Agency personnel and individuals about whom the Using Agency,
Contractor, Contractor’s Subcontractors or affiliates has or collects financial and other information. For the
avoidance of doubt, Personal Information includes the following: (a) any government-issued identification
numbers (e.g., Social Security, driver’s license, passport); (b) any financial account information, including account
numbers, credit card numbers, debit card numbers, and other Cardholder Data; (c) Criminal Justice Information;
(d) Protected 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 Health 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 Intellectual
Property, Using Agency IP Materials, any other Equipment, any other Software whether Third Party Software
or otherwise, any other Intellectual Property whether Third Party Intellectual Property or otherwise, any
other IP Material, any of which are required by, requested by, used by or accessed by Contractor, its
Subcontractors, employees or other agents in connection with the Services.

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

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

1.45. “Software” means computer software, including source code, object, executable or binary
code, 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 related to, or in support of, the Services. Subcontractors of Contractor are not “Third Party
Contractors.”

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

1.50. “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 lllinois, 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 lllinois Freedom of Information
Act, 5 ILCS 140/1 et seq. or under the Cook County Code of Ordinances.

1.52. “Using Agency Data” means all data, whether Personal Information or other data, provided
by the Using Agency to Contractor, provided by Third Parties to Contractor for purposes relating to this
Agreement, or otherwise encountered by Contractor for purposes relating to this Agreement, including 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) Using Agency Confidential Information.

1.53. “Using Agency Intellectual 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.



1.56. “Using Agency-Provided Software” means Software provided by or on behalf of Using
Agency.

1.57. “WISP” means written information security program.
2. SERVICES AND DELIVERABLES

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

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

2.5. Default SLAs, Critical Milestones and Fee Reductions. Unless otherwise explicitly specified in
this Agreement, the Contractor’s SLAs, SLA targets, and Critical Milestones shall be those that the Using Agency
recognizes as commonly accepted “industry best practices” for Services of similar cost, size, and criticality. For
example and without limitation, such SLAs include availability and performance Contractor-Provided Software
and hosting-related Services, on-time delivery of Deliverables, response and resolution times of Contractor’s
service desk. For example and without limitation, such Critical Milestones include significant events in projects
such as completion of major Deliverables. 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 shall not preclude the Using Agency from seeking other remedies available to it for a material
breach of this Agreement.

2.6. Standards and Procedures Manual. Contractor will prepare, update, and maintain a manual
(“Standards and Procedures Manual”) subject to the Using Agency’s review and approval that shall: (a) be
based upon ITIL processes and procedures; (b) conform to the Using Agency’s standard operating procedures
(c) be suitable to assist the Using Agency and the Using Agency’s auditors in verifying and auditing the



Contractor’s performance of the Services; and (d) detail the operational and management processes by which
Contractor will perform the Services under this Agreement, including to the extent applicable, processes relating
to: (i) Change Management and Change control; (ii) Incident management; (iii) Problem management; (iv)
configuration management; (v) backup and restore; (vi) capacity management and full utilization of resources;
(vii) project management; (viii) management information; (ix) security processes; (x) Contractor’s Business
Continuity Plan; (xi) Contractor’s Disaster Recovery Plan; and (xi) administration, including invoicing. Where
this Agreement assumes that the Using Agency will provide Tier 1 help desk support, the Standards and
Procedures Manual shall also include sufficient help desk scripts for the Using Agency to provide such support.
Contractor will perform the Services in accordance with the Standards and Procedures Manual; provided,
however, that the provisions of the Standards and Procedures Manual shall never supersede the provisions
of this Agreement.

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

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

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

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

2.12. Service Compatibility. To the extent necessary to provide the Services, Contractor shall ensure
that the Services, Contractor-Provided Equipment and Contractor-Provided Software (collectively, the
“Contractor Resources”) are interoperable with the Using Agency-Provided Equipment, Using Agency-Provided
Software and with the Using Agency’s other Assets, at no cost beyond that specified in this Agreement
and without adversely affecting any systems or services retained by the Using Agency or its Third Party



Contractors. In the event of any Problem related to service compatibility where it is not known whether the
Problem is caused by Contractor’s Assets or by Using Agency’s Assets, Contractor shall be responsible for
correcting the Problem except to the extent that Contractor can demonstrate, to the Using Agency’s satisfaction,
that the cause was not due to Contractor Resources or to Contractor’s action or inaction.

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

2.14. Procurement Assistance. At any time during the Agreement, Contractor shall, as requested by
the Using Agency, reasonably cooperate and assist the Using Agency with any Using Agency procurement
relating to any of the Services or replacing the Services, including: (a) providing information, reports and data
for use in the Using Agency’s procurement or transition to a subsequent Third Party Contractor; (b) answering
Third Parties’ and Using Agency’s 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’ shall include any
Laws that would be applicable to Contractor if it, rather than the Using Agency, were the owner or data controller
of any of the Using Agency Data in its possession or under its control in connection with the Services. Contractor
also represents and warrants that it shall identify, obtain, keep current, and provide for Contractor’s inspection,
all necessary licenses, approvals, permits, authorizations, visas and the like as may be required from time to
time under Contractor Laws for Contractor to perform the Services.

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

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

3.4. Developed Software. Contractor represents and warrants that all Developed Software shall
be free from material errors in operation and performance, shall comply with the applicable documentation
and specifications in all material respects, for twelve (12) months after the installation, testing and acceptance
of such Developed Software by the Using Agency; provided, however, for Developed Software that executes on



a monthly or less frequent basis (e.g., quarterly or annual cycle), such warranty period will commence on the
date of first execution of such Software. Any repairs made to Developed Software pursuant to this Section shall
receive a new twelve (12) month warranty period in accordance with the terms of this Section.

3.5. No Open Source. Contractor represents and warrants that Contractor has not (i) incorporated
Open Source Materials into, or combined Open Source Materials with, the Deliverables or Software, (ii)
distributed Open Source Materials in conjunction with any Deliverables or Software, or (iii) used Open Source
Materials, in such a way that, with respect to the foregoing (i), (ii), or (iii), creates obligations for the Contractor
with respect to any material Deliverables or grant, or purport to grant, to any Third Party, any rights or immunities
under any material Deliverables (including, but not limited to, using any Open Source Materials that require, as
a condition of use, modification and/or distribution of such Open Source Materials that other material Software
included in Deliverables incorporated into, derived from or distributed with such Open Source Materials be (A)
disclosed or distributed in source code form, (B) be licensed for the purpose of making derivative works, or
(C) be redistributable at no charge).

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

3.7. Viruses. Contractor represents and warrants that it has not knowingly provided, and will not
knowingly provide, to the Using Agency in connection with the Services, any Software that uses lllicit Code.
Contractor represents and warrants that it has not and will not introduce, invoke or cause to be invoked such
Illicit 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 lllicit Code, (b) promptly
notify the Using Agency in writing of the introduction, and (c) use reasonable efforts to correct and repair any
damage to Using Agency Data or Software caused by such lllicit Code and otherwise assist the Using Agency in
mitigating such damage and restoring any affected Service, Software or Equipment.

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

3.9. Data Security. Contractor warrants and represents that (i) the performance of the Services
shall not permit any unauthorized access to or cause any loss or damage to Using Agency Data, Using Agency
Intellectual Property, or other Using Agency Confidential Information; and (ii) it complies and shall comply with
all Using Agency security policies in place from time to time during the term of this Agreement.

4, INTELLECTUAL PROPERTY

4.1. Using Agency Intellectual Property. The Using Agency retains all right, title and interest in and
to all Using Agency Intellectual Property and Using Agency IP Materials. To the extent the Using Agency may
grant such license, Contractor is granted a worldwide, fully paid-up, nonexclusive license during the term of
this Agreement to use, copy, maintain, modify, enhance and create derivative works of the Using Agency
Intellectual Property and Using Agency IP Materials that are necessary for performing the Services, and that



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

4.4, Third Party Intellectual Property. Contractor shall not introduce into the Using Agency’s
environment any Third Party Intellectual Property or otherwise use such Third Party Intellectual Property to
perform the Services without first obtaining the prior written consent from the Using Agency’s Chief
Information Officer, which the Using Agency may give or withhold in its sole discretion. A decision by the Using
Agency to withhold its consent shall not relieve Contractor of any obligation to perform the Services.

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

4.6. Software Licenses. This Agreement contains all terms and conditions relating to all licenses
in Contractor-Provided Software and Contractor IP Materials. Except as explicitly set forth elsewhere in this
Agreement, all licenses that Contractor grants in Contractor-Provided Software include the right of use by Third
Party Contractors for the benefit of the Using Agency, the right to make backup copies for backup purposes or



as may be required by the Using Agency’s Business Continuity Plan or Disaster Recovery Plan, the right to
reasonably approve the procedures by which Contractor may audit the use of license entitlements, and the
right to give reasonable approval before Contractor changes Contractor-Provided Software in a manner that
materially and negatively impacts the Using Agency.

5. USING AGENCY DATA AND CONFIDENTIALITY

5.1. Property of Using Agency. All Using Agency Confidential Information, including without
limitation Using Agency Data, shall be and remain the sole property of the Using Agency. Contractor shall not
utilize the Using Agency Data or any other Using Agency Confidential Information for any purpose 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. Acknowledgment of Importance of Using Agency Confidential Information. Contractor
acknowledges the importance of Using Agency Confidential Information, including without limitation Using
Agency Data, to the Using Agency and, where applicable, Third Party proprietors of such information, and
recognizes that the Using Agency and/or Third Party proprietors may suffer irreparable harm or loss in the event
of such information being disclosed or used otherwise than in accordance with this Agreement.

5.3. Return of Using Agency Data and Other Using Agency Confidential Information. Upon the
Using Agency’s request, at any time during this Agreement or at termination or expiration of this Agreement,
Contractor shall promptly return any and all requested Using Agency Data and all other requested Using
Agency Confidential Information to the Using Agency or its designee in such a format as the Using Agency may
reasonably request. Contractor shall also provide sufficient information requested by the Using Agency about
the format and structure of the Using Agency Data to enable such data to be used in substantially the manner
in which Contractor utilized such data. Also upon Using Agency’s request, in lieu of return or in addition to
return, Contractor shall destroy Using Agency Data and other Using Agency Confidential Information, sanitize
any media upon which such the aforementioned resided using a process that meets or exceeds DoD 5220.28-
M 3-pass 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 Service to the extent the return of any Using Agency Data or other Using
Agency Confidential Information at the Using Agency’s request under this Section materially impacts Contractor’s
ability to perform such Service; provided, that Contractor gives the Using Agency notice of the impact of the
return and continues to use reasonable efforts to perform. Public Records. Contractor will adhere to all Laws
governing Public Records located at 50 ILCS 205/1 et seq. and at 44 Ill. 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.

5.4. Disclosure Required by Law, Regulation or Court Order. In the event that Contractor is required



to disclose Using Agency Data or other Using Agency Confidential Information in accordance with arequirement
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.

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

5.6. Undertakings With Respect To Personnel. Contractor acknowledges and agrees that it is
responsible for the maintenance of the confidentiality of Using Agency Data and other Using Agency
Confidential 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. Background Checks of Contractor Personnel. Whenever the Using Agency deems it reasonably
necessary for security reasons, the Using Agency or its designee may conduct, at its expense, criminal and driver
history background checks of Contractor Personnel. Contractor and its Subcontractors shall immediately
reassign any individual who, in the opinion of the Using Agency, does not pass the background check.

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 Confidential Information of like character.

6. DATA SECURITY AND PRIVACY

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

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

6.3. Security. Contractor shall establish and maintain reasonable and appropriate physical, logical,



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

6.4. Written Information Security Program. Contractor shall 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 approval.

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

6.6. Information Access. Contractor shall not 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.

6.10. Encryption Requirement. Contractor shall encrypt all Personal Information and all other Using
Agency Confidential Information the disclosure of which would reasonably threaten the confidentiality and
security of Using Agency Data. Contractor shall encrypt the aforementioned in motion, at rest and in use in a
manner that, at a minimum, adheres to NIST SP 800-111, NIST SP 800-52, NIST SP 800-77 and NIST SP 800-113
encryption standards. Contractor shall not deviate from this encryption requirement without the advance,



written approval of the Using Agency’s Information Security Office.

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

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

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

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

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

7. DATA SECURITY BREACH

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

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

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

7.4. Costs. The costs incurred in connection with Contractor’s obligations set forth in Section 7 or



Using Agency’s obligations under relevant Data Security Laws shall be the responsibility of the Party whose acts
or omissions caused or resulted in the Data Security Beach and may include without limitation: (a) the
development and delivery of legal notices or reports required by Law, including research and analysis to
determine whether such notices or reports may be required; (b) examination and repair of Using Agency Data
that may have been altered or damaged in connection with the Data Security Breach, (c) containment,
elimination and remediation of the Data Security Breach, and (d) implementation of new or additional security
measures reasonably necessary to prevent additional Data Security Breaches; (e) providing notice to all persons
whose Personal Information may have been affected or exposed by such Data Security Breach, whether or
required by Law; (f) the establishment of a toll-free telephone number, email address, and staffing of
corresponding communications center where affected persons may receive information relating to the Data
Security Breach; (g) the provision of one (1) year of credit monitoring/repair and/or identity restoration/insurance
for affected persons.

8. AUDIT RIGHTS

8.1. Generally. Contractor and its Subcontractors shall provide access to any records, facilities,
personnel, and systems relating to the Services, at any time during standard business hours, to the Using Agency
and its internal or external auditors, inspectors and regulators in order to audit, inspect, examine, test, and
verify: (a) the availability, integrity and confidentiality of Using Agency Data and examine the systems that
process, store, support and transmit Using Agency Data; (b) controls placed in operation by Contractor and its
Subcontractors relating to Using Agency Data and any Services;

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

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

8.3. Service Organization Control (SOC 2), Type Il Audits. Contractor shall, at least once annually
in the fourth (4th) calendar quarter and at its sole cost and expense, provide to the Using Agency and its
auditors a Service Organization Control (SOC 2), Type Il report for all locations at which the Using Agency Data
is processed or stored.

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

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

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



9. RIGHT TO EXIT ASSISTANCE

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

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

9.3. Exit Assistance Period. Contractor shall: (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”). At the Using Agency’s option, the Exit Assistance Period may be extended for a
period of up to twelve (12) months after the Termination Date. The Using Agency shall provide notice regarding
its request for Exit Assistance Services at least sixty (60) days prior to the date upon which the Using Agency
requests that Contractor commence Exit Assistance Services unless such time is not practicable given the cause
of termination.

9.4. Manner of Exit Assistance Services. Contractor shall perform the Exit Assistance Services in a
manner that, to the extent the same is within the reasonable control of Contractor: (a) is in accordance with the
Using Agency’s reasonable direction; (b) is in cooperation with, and causes its Subcontractors to cooperate
with, the Using Agency and the Using Agency’s designee(s); (c) supports the efficient and orderly transfer of
the terminated Services to the Using Agency; (d) minimizes any impact on the Using Agency’s operations; (e)
minimizes any internal and Third Party costs incurred by the Using Agency and the Using Agency’s designee(s);
and (f) minimizes any disruption or deterioration of the terminated Services. Exit Assistance Plan. Contractor
shall develop and provide to the Using Agency, subject to the Using Agency’s approval and authorization to
proceed, an Exit Assistance Plan that shall: (a) describe responsibilities and actions to be taken by Contractor
in performing the Exit Assistance Services; (b) describe in detail any Using Agency Responsibilities which
are necessary for Contractor to perform the Exit Assistance Services; (c) describe how any transfer of Assets
and any novation, assignment or transfer of contracts will be achieved during the Exit Assistance Period;
(d) detail the return, and schedule for return, of Using Agency Data and other Using Agency-specific information
to be provided; (e) set out the timetable for the transfer of each element of the terminated Services (including
key milestones to track the progress); (f) identify a responsible party for each service, task and responsibility to
be performed under the Exit Assistance Plan; and (g) specify reasonable acceptance criteria and testing
procedures to confirm whether the transfer of the terminated Services has been successfully completed.
Following the Using Agency’s approval of, and authorization to proceed with the final Exit Assistance Plan,
Contractor will perform the Exit Assistance Services in accordance with the Exit Assistance Plan.

9.6. Exit Assistance Management. Within the first thirty (30) days of the Exit Assistance Period,
Contractor will appoint a senior project manager to be responsible for, and Contractor’s primary point of contact
for, the overall performance of the Exit Assistance Services. Upon Using Agency request, 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 Assistance
Period.

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

9.8. Using Agency-specific Information. Upon Using Agency’s request, Contractor will specifically
provide to the Using Agency the following Using Agency Data to relating to the Services: (a) SLA statistics,
reports and associated raw data; (b) operational logs; (c) the Standards and Procedures Manual; (d) Incident
and Problem logs for at least the previous two (2) years; (e) security features; (f) passwords and password
control policies; (g) identification of work planned or in progress as of the Termination Date, including the
current status of such work and projects; and (h) any other information relating to the Services or the Using
Agency's IT or operating environment which would be required by a reasonably skilled and experienced
Contractor of services to assume and to continue to perform the Services following the Termination Date
without disruption or deterioration. This section shall not limit any other rights and duties relating to Using
Agency Data.

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

9.10. Knowledge Transfer. As part of the Exit Assistance Services and upon Using Agency’s
reasonable request, Contractor will provide knowledge transfer services to the Using Agency or the Using
Agency’s designee to allow the Using Agency or such designee to fully assume, become self-reliant with respect
to, and continue without interruption, the provision of the terminated Services. Contractor shall: allow personnel
of the Using Agency or the 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.

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. Software Licenses. If and as requested by the Using Agency as part of the Exit Assistance
Services, Contractor shall: (a) re-assign licenses to the Using Agency or the Using Agency’s designee any licenses
for which Contractor obtained Required Consents; (b) grant to the Using Agency, effective as of the Termination
Date, at no cost to the Using Agency, a license under Contractor’s then- current standard license terms made
generally available by Contractor to its other commercial customers in and to all Contractor-Provided Software
that constitutes generally commercially available Software that was used by Contractor on a dedicated basis
to perform the Services and is reasonably required for the continued operation of the supported environment
or to enable the Using Agency to receive services substantially similar to the Services for which Contractor
utilized such Software; and with respect to such Software, Contractor shall offer to the Using Agency
maintenance (including all enhancements and upgrades) at the lesser of a reasonable rate or the rates
Contractor offers to other commercial customers for services of a similar nature and scope; (c) grant to the Using
Agency, effective as of the Termination Date, a non-exclusive, non-transferable, fully-paid, royalty-free,
perpetual, irrevocable, worldwide license following expiration of the Exit Assistance Period in and to all
Contractor- Provided Software that does not constitute generally commercially available Software that is
incorporated into the supported environment, which license shall extend only to the use of such Software by the
Using Agency or its designee (subject to Contractor’s reasonable confidentiality requirements) to continue to
enable the Using Agency to receive services substantially similar to the Services for which Contractor utilized
such Software; and (d) provide the Using Agency with a copy of the Contractor-Provided Software described
in this Section in such media as requested by the Using Agency, together with object code and appropriate
documentation.

10. MISCELLANEOUS

10.1.  Survival. Sections 1 (Definitions for Special Conditions), 4 (Intellectual Property), 7 (Data Security
Breach), and 8 (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 Immunity. Nothing in this Agreement waives immunity available to the
Using Agency under Law, including under the Illinois Local Governmental and Governmental Employees Tort
Immunity Act, 745 ILCS 10/1-101 et seq.

10.4. No Click-Wrap or Incorporated Terms. The Using Agency is not bound by any content on the
Contractor’s website, in any click-wrap, shrink-wrap, browse-wrap or other similar document, even if the
Contractor’s documentation specifically referenced that content and attempts to incorporate it into any other
communication, unless the Using Agency has actual knowledge of the content and has expressly agreed to be
bound by it in a writing that has been manually signed by the County’s Chief Procurement Officer. 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 and/or Deliverables, Contractor shall provide
Using Agency with written notification of such other deviation within five (5) business days after receipt of the
Change Request. In the event of a Using Agency-initiated Change Request, within five (5) business days of
Contractor’s receipt of such Change Request, Contractor shall provide to Using Agency a written statement
describing in detail: (a) the reasonably anticipated impact on any Services and Deliverables as a result of the
Change Request including, without limitation, Changes in Software and Equipment, and (b) the fixed 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.

10.5. Change Orders. Any Change Order that increases the cost or scope of the Agreement, or that
materially affects the rights or duties of the Parties as set forth the Agreement, must be agreed upon by the
Using Agency in a writing executed by the County’s Chief Procurement Officer. In all cases, the approval of all
Change Requests and issuance of corresponding Change Orders must comply the County’s Procurement Code.
If either Party rejects the other’s Change Request, Contractor shall proceed to fulfill its obligations under this
Agreement.
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CONTRACT #: 2004-18341

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
Respaondent 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 rght 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, lllinois available on municode.com.

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

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

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

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

Ferson or Persons means any individual, corporation, partnership, Joint Venture, trust,
association, Limited Liability Com pany, 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.

Froposer 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,

EDS-i




CONTRACT #: 2004-18341

INSTRUCTIONS FOR COMPLETION OF
ECONOMIC DISCLOSURE STATEMENT AND EXECUTION DOCUMENT
Section 1: Instructions. Section 1 sets forth the instructions for completing and executing this EDS,

Section 2: Certifications. Section 2 sets forth certifications that are required for contracting parties under
the Code and other applicable laws. Execution of this EDS constitutes a warranty that all the statements
and certifications contained, and all the facts stated. in the Certifications are true, correct and complete as
of the date of execution,

Section 3: Economic and Other Disclosures Statement. Section 3 is the County’s required Economic
and Other Disclosures Statement form. Execution of this EDS constitutes a warranty that all the
information provided in the EDS is true, correct and complete as of the date of execution, and binds the
Applicant to the warranties, representations, agreements and acknowledgements contained therein,

Required Updates. The Applicant is reguired 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 inaceurate 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 (689 W. Washington St. Suite 3040, Chicago, IL
B0602) or visit the web-site at cookcountyil. gov/ethics-board-of.

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 lllincis, 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 joint venture has been authorized to sign for the partnership or joint venture, in
which case, the partnership agreement, resolution or evidence of such authority satisfactory to the Office
of the Chief Procurement Officer must be submitted with this Signature Page.

If the Applicant is a member-managed LLC all members must execute the EDS, unless otherwise
provided in the operating agreement, resolution or other corporate documents. If the Applicant is a
manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attach either a
certified copy of the operating agreement, resolution or other authorization, satisfactory to the County,
demonstrating such person has the authority to execute the EDS on behalf of the LLC. If the LLC is not
registered in the State of lllinois, 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 (2012), and
documentation evidencing registration must be submitted with the EDS,

Effective October 1, 2016 all foreign corporations and LLCs must be registered with the lllinois
Secretary of State's Office unless a statutory exemption applies to the applicant. Applicants who are
exempt from registering must provide a written statement explaining why they are exempt from
registering as a foreign entity with the lllinois Secretary of State's Office.
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CONTRACT #: 2004-18341
SECTION 2

CERTIFICATIONS

THE FOLLOWING CERTIFICATIONS ARE MADE PURSUANT TO STATE LAW AND THE CODE. THE APPLICANT IS CAUTIONED
TO CAREFULLY READ THESE CERTIFICATIONS PRIOR TO SIGNING THE SIGNATURE PAGE. SIGNING THE SIGNATURE
PAGE SHALL CONSTITUTE A WARRANTY BY THE APPLICANT THAT ALL THE STATEMENTS, CERTIFICATIONS AND
INFORMATION SET FORTH WITHIN THESE CERTIFICATIONS ARE TRUE, COMPLETE AND CORRECT AS OF THE DATE THE
SIGNATURE PAGE IS SIGNED. THE APPLICANT IS NOTIFIED THAT IF THE COUNTY LEARNS THAT ANY OF THE
FOLLOWING CERTIFICATIONS WERE FALSELY MADE, THAT ANY CONTRACT ENTERED INTO WITH THE APPLICANT SHALL
BE SUBJECT TO TERMINATION.

A PERSONS AND ENTITIES SUBJECT TO DISQUALIFICATION

Mo person or business entity shall be awarded a contract or sub-contract, for a period of five (9) years from the date of
conviction or entry of a plea or admission of guilt, civil or criminal, if that person or business entity:

1) Has been convicted of an act committed, within the State of lllinois, of bribery or attempting to bribe an officer or
employee of a unit of state, federal or local government or school district in the State of llinois in that officer's or
employee's official capacity:

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

3) Has been convicted of bid-rigging or attempting to rig bids under the laws of federal, state or local government:

4) Has been convicted of an act committed, within the State, of price-fixing or attempting to fix prices as defined by the
Sherman Anti-Trust Act and the Clayton Act. 15 U.S.C. Section 1, ef 58q.

5) 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 lllincis:

7 Has made an admission of guilt of such conduct as set forth in subsections (1} through (8) above which admission is

a matter of record, whether or not such person or business entity was subject to prosecution for the offense or
offenses admitted to; ar

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

of such business entity committed the Prohibited Act on behalf of the business entity and pursuant to the direction or
authorization of an officer, director or other responsible official of the business entity, and such Prohibited Act occurred within
three years prior to the award of the contract In addition, a business entity shall be disqualified if an owner, partner or
shareholder controlling, directly or indirectly, 20% or more of the business entity, or an officer of the business entity has
performed any Prohibited Act within five years prior to the award of the Contract.

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

B. BID-RIGGING OR BID ROTATING

THE APPLICANT HEREBY CERTIFIES THAT: In accordance with 720 ILCS 5/33 E-11. neither the Applicant nor any
Affiliated Entity is barred from award of this Contract a5 a result of a conviction for the violation of State laws prohibiting bid-
ngging or bid rotating.

c. DRUG FREE WORKPLACE ACT
THE AFPLICANT HEREBY CERTIFIES THAT: The Applicant will provide a drug free workplace. as required by (30 ILCS 580/3).
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CONTRACT #: 2004-18341
DELINQUENCY IN PAYMENT OF TAXES

HUMAN RIGHTS ORDINANCE

Mo person who is a party to a contract with Cook County ("County”} shall engage in unlawful discrimination or sexual harassment
against any individual in the terms or conditions of employment credit, public accommodations, housing, or provision of County
faciities, services or programs (Code Chapter 42, Section 42-30 ef seq.).

ILLINOIS HUMAN RIGHTS ACT

THE APPLICANT HEREBY CERTIFIES THAT: It is in compliance with the linois Human Rights Act (775 ILCS ¥2-108), and
agrees lo abide by the requirernents of the Act as part of its contractual obligations.

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

The Applicant has not willfully failed to Cooperate Iin an investigation by the Cook County Independent Inspector General or to
report to the Independent Inspactor General any and all information conceming conduct which they know to involve corruption, or
other criminal activity, by another county employee or official, which concemns his ar her office of employment or County related
transaction,

The Applicant has reparted directly and without any undue delay any suspected or known fraudulent activity in the County's
Procurement process to the Office of the Caok County Inspector General,

CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2-585)

THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance concarming campaign
contributions, which is codified at Chapter 2, Division 2, Subdivision Il Section 585 and can be read in its entirety

at www municode.com.
GIFT BAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2-574)
THE APPLICANT CERTIFIES THAT: It has read and shall comply with the Cook County's Ordinance conceming receiving and

soliciting gifts and favors, which is codified at Chapter 2, Division 2, Subdivisian I, Section 574, and can be read in its entirety
at www.municode. com.

LIVING WAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, CHAPTER 34, SECTION 34-160;

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

The term "Contract” as used in Section 4, |, of this EDS, specifically excludes contracts with the following:

1) Mot-For Profit Organizations (defined as a corporation naving tax exempt status under Section 501(C){3) of the United
State Infemal Revenue Code and recognized under the Illinois State not-for -profit law);

2) Community Development Block Gra nts;

3) Cock County Works Department:

4) Sheriffs Work Alternative Program; and

5) Department of Correction inmates.
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CONTRACT #: 2004-18341

SECTION 3
REQUIRED DISCLOSU RES

1. DISCLOSURE OF LOBBYIST CONTACTS

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

Name Addrass
NONE
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 llinois, having a bona fide
astablishment located within the County at which it is transacting business on the date when a Bid iz submitted to the County, and
which employs the majority of its regular, full-time work force within the Cou nty. A Joint Venture shall constitute a Local Business if one
or more Persons that qualify as a "Local Business" hold interests totaling over 50 parcent in the Jaint Venture, even if the Joint Venture
does not, at the time of the Bid submittal, have such a bona fide establishment within the County.

a) Is Applicant a "Local Business" ag defined above?
Yes; No: v
b) If yes, list business addresses within Coolk County:
c) Does Applicant employ the majority of its regular full-time workforce within Cook County?
Yes: Mo: |
3. THE CHILD SUPPORT ENFORCEMENT ORDINANCE (CODE, CHAPTER 34, SECTION 34-1 72)

Every Applicant for a County Privilege shall be in full compliance with any child support order before such Applicant is entitied to receive or
renew a County Privilege. When delinguent 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 (EDS-5) and
complete the Affidavit, based on the instructions in the Affidavit.
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CONTRACT #: 2004-18341
4 REAL ESTATE OWNERSHIP DISCLOSURES.
The Applicant must indicate by checking the appropriate provision below and providing all required information that sither
a) The following is a complete list of all real estate owned by the Applicant in Cook County:

PERMANENT INDEX NUMBER(S): NONE

(ATTACH SHEET IF NECESSARY TO LIST ADDITIONAL INDEX

NUMBERS)
OR:
b) _f__Tha Applicant owns no real estate in Cook County.
5. EXCEPTIONS TO CERTIFICATIONS OR DISCLOSURES.

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

If the letters, "NA", the word “None” ar “No Response” appears above, or if the space is left blank_ it will be conclusively presumed that the
Applicant certified to all Certifications and other statements contained in this EDS.
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CONTRACT # 2004-18341

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT

The Coek County Code of Qidinances (§2-610 at seq.) requires that any Applicant for any County Action must disclose infonnation
coicerning ownership uiterests in ti:e Applicant. This Disclosure of Owuership Interest Stalement must be completed with all
information current as of the date this Satement is signed. Fuithennore, this Statement must be kept current, by filing an amended
Statement, until such time as the County Board or County Agency shall take acton on the application. The infoomation conined
in this Skatement will be maintained n a database and made available for public viewing, Gounty reserves the right to request
additional information to verify veracity of Information contined 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
retumned and any action regarding this contract will be delayed. A faiture to fully comply with the ordinance may result in the action
taken by the County Board or County Agency being voided.

"Appkicant’ means any Entity or peison making an application b the County for any County Action.

‘County Achon" means any action by a County Agency. a County Depaitment or the County Board regarding an ordinance or
ordinance amendment, a County Board approval, or other County agency approval, with raspect to contraces, leases, or sale or
purchase of real esiata

“Person” "Entity” or “Legal Entity" means a sole proprietorship, corporatien, paitnership, assaociation, business trust, estate. two or
more persons having a joint or common interest, trustee of a land fiust, other commercial or legal entity or any beneficiary or
beneficialies thereof

Thus Disclesure of Owmership Inferest Statement must be submitted by
1. An Applicant for County Action and

2. A Person that holds stock or a beneficial interest in the Applicant and is listed on ¥:e Applicants Statement (a *Holder") must file a
Stasement and complete #1 only under Owneiship Interest Declaration.

Please print o7 type ragponses clearly and legibly. Add additienal pages if needed, beitg careful % identify each portion of the form e
which each addilional page refers.

This Statementis being made by the [||/h Applicant or [ ] Stock/Beneficial Inkerest Holder

—

This Stetement is an: { ] Original Statement or [ ' dAmended Slatement

Identifying {nfonnation:
Name Lexipol LLC

Dy 8/A: Lexipol FEN # Only. 71-0934113

Street Address: 2811 Internet 8iva.. Suite 160

City: Frisco State: TeXas Zip Code; 75034 -
Phone No: 844-312-9500 Fax Number: 469-731-0847 Emai| Sontracts@lexipol.com

Cook County Business ReQistration Number: E’A = 3 o
(Sole Propiietor, Joint Venhure Partnership)

Corperate File Number (if appticable); NrA
Form of Legal Entity:
O Sole Preprietor [T] Paitnership | Corporation O Trustee of Land Trust

[  BusinessTwst [] Estate [J  Asscciation [[]  Joint Venture

Other (descrpe) LiMited Liability Company
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CONTRACT #:. 200418341

Ownership Interest Declaration:

1. Listthe name(s), address, and percent ownesship of each Person having a legal or beneficial interest (including ownership) of
more than five percent {(§%) in the AppdicanYHolder.

Name Address Percentage Interest in
Applicant'Holder

2: Ifthe interest of any Person listed in (1)aboveis hel as an agentoragents, ora nominee or nominees, list e name and
address of the principal on whose behalf the interestis held.

Name of Agent‘Nmninee Name of Principal Principal's Address

3. |s she Applicant constructively controlled by another person or Legal Entity? ( ‘—/ ] Yes | ] No

If vas, skate the name, address and percentage of beneficial interest of such person, and the relationship under which sueh
conkrol isbeing or may be exercised

Name Address Percentage of Relationship
Beneficial Interest
Lexipol Holding Company C/o The Riverside Company  100% Owner

630 Fifth Avenue, Suite 400, New York, NY 1011 10501

Corporate Ofticers, Members and Partners Information:

For all corporations, list the names. addresses, and tenns for all coiperate officels. For all [imitad lability companizs, list the names,
addresses for all members, For all paitnerships and joint ventures, list the names. addresses, for each paitner or joint venture.

Name Address {itle (specify title of Tenn of Office
OMce, or whether manager
or paitnerjoint venture)

Michael Davis, CEO, Indefinite
Chuck Corbin, CRO, Indefinite
Van Holland, CFO, Indefinite

Declaration (check the applicakle box):

D | state under oath that the Applicant has withheld no disclosure as to ownership interest inthe Applicant nor reserved
any inforrnation, data or plan as to the int¥ended use or purpose for which the Appiicant seeks County Board or othier County
Agency action.

X | state under oath that the Holder has withheld no disclosure as to ewnership interest ner reserved any information redulred to
be discjosed.
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CONTRACT #: 2004-18341

COOK COUNTY DISCLOSURE OF OWNERSHIP INTEREST STATEMENT SIGNATURE PAGE

Van Holland Chief Financial Officer

Name of Authorized Applicant/Holger Representative (please print or type) Title
W H < }2@

Signature ¥

vholland@lexipol. c-::nm 949-309-39ﬂﬂ

E-mail address Phone Number

Su ' to and sworn before me My comre AJ&

GREGORY MACIHA |
A COMM. #2231385 =
Notary Public - California 2
Grang& Eaunty -

this day of

ﬂ-taT/ Public Signature Nota
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CONTRACT #:2004-18341

COOK COUNTY BOARD OF ETHICS
69 W. WASHINGTON STREET, SUITE 3040
CHICAGO, ILLINOIS 60602
312/603-4304 Office 312/603-9988 Fax

FAMILIAL RELATIONSHIP DISCLOSU RE PROVISION

Nepotism Disclosure Requirement;

Dwoing a significant amount of business with the County requires that vou 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 [linois, the County, or in any
municipality within the County. The Ethics Ordinance defines a significant amount of business for the purpose of this disclosure
requirement as more than $25.000 in aggregate County leases, contracts, purchases or sales in any calendar year.

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

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

its board of directors,

its officers,

its employees 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 directly engage or engaged in doing work with the County on behalf of the entity.

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

Additional Definitions:
“Familial relationship” 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 employee or official, whether by blood, marriage or adoption, as
a:

[JParent [JGrandparent [ Stepfather
[IChild I Grandchild [ Stepmother
[CJBrother CJFatherin-law [] Stepson
[JSister CIMotherin-law [ Stepdaughter
] Aunt CJSomnin-law [ Stepbrother
[JUncle 1 Daughterin-law [ Stepsister
CINiece [ Brothepin-law [ Halgbrother
CINephew [ Sister-in-law [ Haltsister
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CONTRACT #: 2004-18341

COOK COUNTY BOARD OF ETHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

e __——-_._,--_—_——-

ING OR SEEKING TO DO BUSINESS WITH THE COUNTY

Name of Person Doing Business with the County: Michael Renoux

Address of Person Doing Business with the County: 2611 Intemnet Bivd., Suite 100, Frisco, TX, 75024

Phone number of Person Doing Business with the County: 949-732-5750

Email address of Person Doing Business with the County: mrensuxi@exipol.com

If Person Doing Business with the County is a Business Entity, provide the name, title and contact information for the
individual completing this disclosure on beh alf of the Person Doing Business with the County:

T

DESCRIPTION OF BUSINESS WITH THE ¢ UNTY
Append additional pages as needed and Jor each County lease, contract. purchase or sale sought and/or obtained

during the calendar year af this disclosure for the proceeding calendar year if disclosure is made on January 1),
ielentify:

The lease number, contract number, purchase order number, request for proposal number and/or request for qualification
number associated with the business you are doing or seeking to do with the County; 200418541

The aggregate dollar value of the business you are doing or seeking to do with the County: $872,79.00

The name, title and contact information for the County official(s) or employee(s) involved in negotiating the business you are
doing or seeking to do with the County: Kelly Spencer

email: Kely. Spancer@cookeountyil gov  Phone: {773} 487-2770

The name, title and contact information for the County official(s) or employee(s) involved in managing the business you are
doing or seeking to do with the County: Mchael J. Schassburger, Jr

email.michael schassburpen@onokcowntyil gov Phane: TT-ET4-TE44

DISCLOSURE OF FAMILIAL RELATIONSHIPS WITH COUNTY EMP
MUNICIPAL ELECTED OFFICIALS

Check the box that applies and provide 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 holding elective office in the State of Illinois, Cook Co unty, 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 emplovee or any person holding elective office in the
State of Illinois, Cook County, or any municipality within Cook County.
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COOK COUNTY BOARD OF CLTHICS
FAMILIAL RELATIONSHIP DISCLOSURE FORM

CONTRACT #: 2004.718341

| The Person Doiog Business with the County is a nindividual and there is a famitia? relationship between this individual
and at least one Cook County eimployee and/or a person or persons holdi ng elective oiTice in the State of Illinois. Cook
(' _ountyand/or any municipality within Cook County. The tamilial relationships are as follows:

Naw of Individual Doing Name of Related County

Title and Position of Relalcd

Nature of Familial

Business witk the County Emptoyce or State, County or ~ County Employee or State. County  Relationship’
Municipal E lected @ficial or Mumcipal Tlected Official
If mere space is needed, attach an additienal shect follewing the above formar,
0 The Person Doing Business with the ('.ountyis a business entity and thereisa familial relationship between at lcast one

member of this business entity's board of directors, officers, persons responsible fer general administration of'the business
entity, agents authorized to execnwe documents on behaifof the business entity and/or employees directly engaged in
contractual work with the County on behalf of the business entity. on the one hand. and at least one Cook County employec
and/or a person holdingelective office in the State ofIllinois. Cook County, and/or any municipality within Cook County, on
tlie other. The familial relatienships are as follows:

Name of Mcm ber of Board Namc of Related County

of Diezctor for Busines; Employec orSaalc. Countyor
Entity Doing Business with Municipu ) Elecied ®ficial
the County

Title and Position of Retated

County Llmployee or State, County

or Municipal E lected Official

Nature of Far.nilial
Relationship

Name of Officer for Business  Name of Related County
Entity Doing Busincss wish Employee or Stale, County or
the County Municwp al Elecled Official

EDS-11
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or Municipal Ekected Official

Nature of Fe;nilial
Relationship




Nam 2 of Pceson Regponsidble
or the General
Admimstration of the
8usinew Entity Doing
Business with the County

Name of Agent Authoriz:d
to Execute Documents for
Business Entity Poing
Busines with the County

Name of Employee of
Business Entity Directly
Enguged in Doing Business
with the County

Naine of Related County
Employcc or Seate. County or
Municipal Elected Ofticial

Titic and Position of Related
County Employtsc or State, County
or Municipal Elected Official

CONTRACT #.2004-18341

Nature of Familial
Relationship”

Name of Related Couniy
Employee or Statc, Counfyor
Muanicipal Electad O fficial

Title atd Position of Related
Coumy Emplo) ¢t or Statc. County
or Municipal Elected Official

Nature of Famnilial
Relationship”

Nasee of Related County
Employcc or Statc. County or
Municipal Elccted Official

Title and fogition of Related
Count: Empleyer or Staic, County
or Municipal ! leceed Official

Nature ofFamiha)l
Relaionship”

I mere space is needed. attach an additional sheetfeollowing the abeve formar.

VERIFICATION: To the best of my knowledge, the information [ have provided on this disclosure formis accurate and complete. |

acknowledge that an jnaccurate or incomplcte disclosure is punishable by law. including butnot limited to fines and debarment.

a,-ﬂc[_,

11/5/2020

[

Stgnature of Recipient

~J

SUBMIT COMPLETE® FORM TO:

Pate

Cook County Board of Ethics

69 West Washington Street, Suite 3048, Chicago. lllinois 64602
Oftice (312) 603-4304 —Fax (312) 603-9983
CookCounty. Ethics@cookcountyil gov

" Spouse, domestic partaer, civil union partner or parent, child, sibling, aunt, uncle, niece. nephew, grandparent or grandchild
by blood, marriage (i e. in Jaws and step relations) or adoption.
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CONTRACT #: 2004-18341

SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINA CE

Effactive May 1. 2815 every pesson, ficiuskng Substnval Qwners seek¥™ a Conlract with Cook County must comnply with the Cook County Wage Then
Ordinance set forth in Chapler 34, Arficle bv. Seclion 179. Any PersonSubstantia| Owr'ier, who fails 1o comply with Cook County Wage Theft Ordinwics,
may raquest that the Chief Procuremant Ofcargrant a reduCinn or waiver in accordance witfi Section 34.179(d).

"Contract' means any wrien docwment to make Prociirements by or oo behalf of Cook Cowmnty.

“Person’ means any ndividual, corporation, paltneistip Joirt Ventuie, trst, assocation. (mited kabiity company, sofe propdetoeship or other legal antify.
"Mvoc siemant' means oblafning sypghies. ®Quipment, goods, or services of any k ind.

’Sub_s:anh‘af Owne Means any person er persons who owl or hold g twenty five percant (25%) o mere percentage of interest In any business antity
_Sﬁek_l'lg a County Priv_tlege. AIckiding those sharehoideis, gen®al or kmited partners, bevieficlaries and frincipals; excepy wilere a rsiness entity Is an
udividual o¢ sole propr latorship, Substantial @wner means that indiv idualor sole preprietor.

Alf PersonsiSubstantial Oaners ara réquired to comPlete this affidavit and comply véth $ie Caok County Wage Theft ®rdinance befora any Cenvact is
awerded. Sighature of §1is formn consttutes a cestification‘the infemation provided below is eerrect ang complete aid that the Individuak's) siaring this form
has/have persoral knowledge of such nfoimation. County resesves the right to request addidonal informasion to verily veraclly of information
contained In this Affidavit.

[, Contract Infermation:

C ontract Number: 2004-18341
County Using Agency (requasting Procurement): Cook County Sheriff's Office

1. Person/Substantial Owner Information:

Pesson (Corporate Entity Name) Lexipol, LLC

Susstantial Owner Complete Name:
71-0934113

FEIN#

Date of Birth: contracts@lexipol.com

Street Address- 2611 Internet Iﬂ/d, Suite 100

- — —— —

E.mail address:

City: Frisco Texas . 75034

State: Zp-ﬁ; B
—— '

{[] Compliance with Waga Laws:

Wihin the past five yaars has the Person/Substantial Owner. In any judisal or administrative proceeding, been convicted of, entered a
plea. made an admission of guiit or liabifity, orhad an administrative finding made for committing a repeated or wilful violation of any of
the following faws;

fnois Wage Payment end Coffection Act, 820 ILCS 11571 et seG, YR or
Hlinots Minimum Wage Act, 820 ILCS 1051 ot seq, YES or@
Hintvs Worker Adjusiment and Rexaining Notificafion Act 820 ILCS 65/1 etseq, YES a@

Empioyee Classificabon Act. 820 ILCS 185/1 et seq, YES or (9
Fair Labor Standards Act-of 1938, 29 (1.S.C, 201, et seq, YES or@

Any commarable slale slatute or 1equiation of any state, which gevems the payment of wages YES a@

If the Person/Substarilal Owner answerad “Yes” o any of the questions above, |t is jneljgjble to enter into a Contract with Cook
County, but can request a reduclion or walver under Saction IV.
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CONTRACT #: 2004-18341

Iv. Request for Waiver or Reduction

If Person/Substantial Owner answered “Yes" to any of the questions above, it may request a reduction or waiver in

accordance with Section 34-179(d), provided that the request for reduction of waiver Is made on the basis of one or more of
the following actions that have taken place:

There hag _heen a bona fide change in ownership or Control of the ineligible Person or Substantial Owner
YES or

Disciplinary .action has been taken against the individual(s) responsible for the acts giving rise to the viclation
YES or “ﬂ:i‘

Ramam'af@bn has been laken to prevent a recurrence of the acts giving rise lo the disqualification or default
YES or

Other fa that the Person or Substantial Owner belleve are relevant
YES

V. Affirmation
The Person/Substantial Owner affighs at all statefnents contained in the Affidavit are Irue, accurate and corpplete.
Signature: | Date: ] / 4 2o

Subscribkd and sworn to before me this 5“ day of No ve mBR .20 &fﬂ

X

" " Nptary Public Signature Notary Seal

TR cOMM. #2231385
Note: The a Information is subject to verification prior to the award of the Contract. T =
= 4y

Notary Public - California
I%ram!;pal County

b
=
£
g

My Comm. Expires Feb, 16, 2022

—rr
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CONTRACT #: 2004-18341
SECTION 5

CONTRACT AND EDS EXECUTION PAGE

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

Execution by Corporation

Corporation’s Name President's Printed Name and Signature
Telephone Email
Secretary Signature Date

Execution by LLC
Lexipol LLC VaN Yoan
LLC Name "Member/Manager Printed Name arld Signatu

Van Holland 949-309-3900 vholland@lexipol.com

Date Telephone and Email

Execution by Partnership/Joint Venture

Partnership/Joint Venture Name "Partner/Joint Venturer Printed Name and Signature

Data Telephone and Email

Execution by Sole Proprietorship

Printed Name Signature Assumed Name (if applicable)

Date Telephone and Email

Su ibed and sworn to before me this
Sh ' E of NV, 503

GREGORY MACIHA
COMM. #2231385
Notary Public - California
Orange County
Comm. Expires Feb, 16, 2022

LOMN -

My commission expires: g-1- 2020

Notary Publie’Bignature Notary Seal

*If the operating agreement, partnership agreement or goveming documents requiring execution by multiple members, managers,
partners, or joint venturers, please complete and execute additional Contract and EDS Execution Pages.
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CONTRACT NO. 2004-18341
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:

H H Digitally signed by Raffi Sarrafian
Raffl Sa r rafl a n Date: 2021.02.11 16:23:58 -06'00'

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS DAY OF 20

APPROVED AS TO FORM:

N/A

ASSISTANT STATES ATTORNEY
(Required on contracts over $1,000,000)

NTRACT TERM & AMOUNT

2004-18341

CONTRACT #

December 23, 2020 through December 22, 2023, with two (2), one (1) year renewal options

ORIGINAL CONTRACT TERM RENEWAL OPTIONS (If Applicable)

$872,796.00

CONTRACT AMOUNT

December 17, 2020

COOK COUNTY BOARD APPROVAL DATE (If Applicable)

APPROVED BY THE BOARD OF
COOK COUNTY COMMISSIONERS

DEC 17 2020

COM






