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Contract No. 2045-18135
Michael Kreloff — Consulting Services

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 Michael Kreloff, doing business in the State of Illinois hereinafter referred to as
“Consultant”.

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.
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"Agreement" means this Professional Services Agreement, including all exhibits attached to
it and incorporated in it by reference, and all amendments, modifications or revisions made
in accordance with its terms.

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

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

"Subcontractor" or “Subconsultant” means any person or entity with whom Consultant
contracts to provide any part of the Services, of any tier, suppliers and materials providers,
whether in privity with Consultant.

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

Interpretation

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

i1) 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.

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

1v) Any headings preceding the text of the Articles and Sections of this Agreement, and
any tables of contents or marginal notes appended to it are solely for convenience or reference
and do not constitute a part of this Agreement, nor do they affect the meaning, construction
or effect of this Agreement.

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

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

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

Exhibit 1 Scope of Services

Exhibit 2 Certification for Consulting or Auditing Services

Exhibit 3 Minority and Women Owned Business Enterprise Commitment
Exhibit 4 Evidence of Insurance

Exhibit 5 Economic Disclosure Statement

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

a)

b)

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

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.
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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 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
1) Adequate Staffing

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

1i1) 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. Ifin 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 3. 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.
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f) Insurance

Insurance Requirements

Prior to the effective date of this Contract, the Contractor, at its cost, shall secure and maintain at all
times until completion of the term of this Contract the insurance specified below, unless specified
otherwise.

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

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

Coverages
(a) Workers Compensation Insurance

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

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

$500,000 each Accident

$500,000 each Employee

$500,000 Policy Limit for Disease

(b) Commercial General Liability Insurance

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

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

The General Liability policy shall include the following coverages:

(a) All premises and operations;

(b) Contractual Liability;

(c¢) Products/Completed Operations;

(d) Severability of interest/separation of insureds clause
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Commercial Automobile Liability Insurance

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

Umbrella/Excess Liability

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

Each Occurrence: $1,000,000

Professional Liability (Errors and Omissions)

The Contractor shall secure Professional Liability insurance appropriate to the
Contractor’s profession covering all claims arising out of the performance or
nonperformance of professional services for the County under this Agreement. This
professional liability insurance shall remain in force for the life of the Contractor'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, the retroactive
date shall be before the effective date of this contract. Claims-made coverage, or
extended reporting following the expiration or termination of this contract, shall be
maintained by the Contractor for a minimum of three years following the expiration or
early termination of this contract.

Additional requirements

(a)

Additional Insured

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

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

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

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

(©) Waiver of Subrogation Endorsements

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

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.

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

Patents, Copyrights and Licenses

If applicable, Consultant shall furnish the Chief Procurement Officer with all licenses required
for the County 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 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.
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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)(I) of the Social Security Act to this Agreement; if
this Section should be found to be inapplicable, then this paragraph shall be deemed
inoperative and without force and effect.

Subcontracting or Assignment of Contract or Contract Funds

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

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

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

For purposes of this Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with a social service provider,
including other governmental agencies, nonprofit organizations, or for profit business
enterprises engaged in the field of and providing social services, juvenile justice, mental health
treatment, alternative sentencing, offender rehabilitation, recidivism reduction, foster care,
substance abuse treatment, domestic violence services, community transitioning services,
intervention, or such other similar services which provide mental, social or physical treatment
and services to individuals. Said Professional Social Service Contracts or Professional Social
Service Agreements do not include CCHHS managed care contracts that CCHHS may enter
with health care providers.
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ARTICLE 4) TERM OF PERFORMANCE

a)

b)

Term of Performance
This Agreement shall be August 17, 2020 through February 16, 2022 or until this

Agreement is terminated in accordance with its terms, whichever occurs first.
Timeliness of Performance

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

1) 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.

Agreement Extension Option

Intentionally Omitted

ARTICLE 5) COMPENSATION

a)

b)

Basis of Payment
The County will pay Consultant according to the Schedule of Compensation in the attached

Exhibit 1 for the successful completion of services.

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
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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
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 1, Schedule
of Compensation. Payments under this Agreement must not exceed the dollar amount shown

in Exhibit 1 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
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completed to the date of notification will be made to Consultant. No payments will be made
or due to Consultant and under this Agreement beyond those amounts appropriated and
budgeted by the County to fund payments under this Agreement.

e) Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of Exemption
Certificate No. 36-75-0038K. Illinois Retailers' 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.

f) Price Reduction

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

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 amounts, it
invoices the County.

ARTICLE 6) DISPUTES

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

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

The Consultant, Subcontractor, licensees, grantees or persons or businesses who have a County

contract, grant, license, or certification of eligibility for County contracts shall abide by all 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:
1) warrants that Consultant is appropriately licensed under Illinois law to perform the
Services required under this Agreement and will perform no Services for which a professional
license is required by law and for which Consultant is not appropriately licensed;
i1) 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;

1i1) 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;
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v) warrants that Consultant and its Subcontractors are not in default at the time this
Agreement is signed, and has not been considered by the Chief Procurement Officer to have,
within 5 years immediately preceding the date of this Agreement, been found to be in default
on any contract awarded by the County;

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

vi) represents that Consultant and, to the best of its knowledge, its Subcontractors are not
in violation of the provisions of the Illinois Criminal Code, 720 ILCS 5/33E as amended; and

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

Ethics
1) 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.
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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

1) 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.

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

1i1) 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.

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

vi) Furthermore, if any federal funds are to be used to compensate or reimburse
Consultant under this Agreement, Consultant represents that it is and will remain in
compliance with federal restrictions on lobbying set forth in Section 319 of the Department
of the Interior and Related Agencies Appropriations Act for Fiscal year 1990, 31 U.S.C. §
1352, and related rules and regulations set forth at 54 Fed. Reg. 52,309 ff. (1989), as amended.
If federal funds are to be used, Consultant must execute a Certification Regarding Lobbying,
which will be attached as an exhibit and incorporated by reference as if fully set forth here.

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

a)

AND RIGHT TO OFFSET
Events of Default Defined
The following constitute events of default:

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

i1) Consultant's material failure to perform any of its obligations under this Agreement
including the following:

(a) Failure due to a reason or circumstances within Consultant's reasonable control

to perform the Services with sufficient personnel and equipment or with sufficient
material to ensure the performance of the Services;
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(b) Failure to perform the Services in a manner reasonably satisfactory to the Chief
Procurement Officer or inability to perform the Services satisfactorily as a result of
insolvency, filing for bankruptcy or assignment for the benefit of creditors;

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

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

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

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.

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.

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

1) 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;

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;

1i1) The right of specific performance, an injunction or any other appropriate equitable
remedy;

v) 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.
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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 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.
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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:

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

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

i) 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.
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Prepaid Fees

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

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.

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:

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

(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.
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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.

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

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

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

Severability

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

Assigns

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

Cooperation

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

Waiver

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

1) 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.

i1) 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.

1v) The County is not required to deduct or withhold any taxes, FICA or other deductions
from any compensation provided to the Consultant.

Governmental Joint Purchasing Agreement
Pursuant to Section 4 of the Illinois Governmental Joint Purchasing Act (30 ILCS 525) and
the Joint Purchase Agreement approved by the Cook County Board of Commissioners (April

9, 1965), other units of government may purchase goods or services under this contract.

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

Federal Clauses

The following provisions apply to all Contracts which are funded in whole or in part with
federal funds including without limitation the following.

1. Interest of Members of or Delegates to the United States Congress

In accordance with 41 U.S.C. § 22, the Contractor agrees that it will not admit any member
of or delegate to the United States Congress to any share or part of the Contract or any benefit
derived therefrom.

2. False or Fraudulent Statements and Claims

(a) The Contractor recognizes that the requirements of the Program Fraud Civil Remedies
Act of 1986, as amended, 49 U.S.C. §§ 3081 et seq and U.S. DOT regulations, "Program
Fraud Civil Remedies," 49 C.F.R. Part 31, apply to its actions pertaining to the Contract.
Accordingly, by signing the Contract, the Contractor certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, or it may make pertaining to the Contract,
including without limitation any invoice for its services. In addition to other penalties that
may be applicable, the Contractor also acknowledges that if it makes a false, fictitious, or
fraudulent claim, statement, submission, or certification, the Federal Government reserves the
right to impose the penalties of the Program Fraud Civil Remedies Act of 1986, as amended,
on the Contractor to the extent the Federal Government deems appropriate.
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(b) The Contractor also acknowledges that if it makes a false, fictitious, or fraudulent
claim, statement, submission, or certification to the County or Federal Government in
connection with an urbanized area formula project financed with Federal assistance
authorized by 49 U.S.C. § 5307, the Government reserves the right to impose on the
Contractor the penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(1), to the extent the
Federal Government deems appropriate.

3. Federal Interest in Patents

(a) General. If any invention, improvement, or discovery of the Contractor is conceived
or first actually reduced to practice in the course of or under the Contract, and that invention,
improvement, or discovery is patentable under the laws of the Unites States of America or
any foreign country, the Contractor agrees to notify County immediately and provide a
detailed report.

(b) Federal Rights. Unless the Federal Government later makes a contrary determination
in writing, the rights and responsibilities of the County, Contractor, and the Federal
Government pertaining to that invention, improvement, or discovery will be determined in
accordance with applicable Federal laws and regulations, including any waiver thereof.
Unless the Federal Government later makes a contrary determination in writing, the
Contractor agrees that, irrespective of its status or the status of any subcontractor at any tier
(e.g., a large business, small business, nonprofit organization, institution of higher education,
individual), the Contractor agrees it will transmit to the Federal Government those rights due
the Federal Government in any invention resulting from the contract.

4. Federal Interest in Data and Copyrights

(a) Definition. The term "subject data" used in this section means recorded information,
whether or not copyrighted, that is delivered or specified to be delivered under the Contract.
Examples include, but are not limited, to: computer software, engineering drawings and
associated lists, specifications, standards, process sheets, manuals, technical reports, catalog
item identifications, and related information. The term "subject data" does not include
financial reports, cost analyses, and similar information incidental to Contract administration.
(b) Federal Restrictions. The following restrictions apply to all subject data first produced
in the performance of the Contract. Except as provided in the Contract and except for its own
internal use, the Contractor may not publish or publicly reproduce subject data in whole or in
part, or in any manner or form, nor may the Contractor authorize others to do so, without the
written consent of the County and the Federal Government, until such time as the Federal
Government may have either released or approved the release of such data to the public.

(c) Federal Rights in Data and Copyrights. In accordance with subparts 34 and 36 of the
Common Rule, the County and the Federal Government reserve a royalty free, nonexclusive
and irrevocable license to reproduce, publish, or otherwise use, and to authorize others to use,
for County or Federal Government purposes, the types of subject data described below.
Without the copyright owner's consent, the County and Federal Government may not extend
their license to other parties.

28



Contract No. 2045-18135
Michael Kreloff — Consulting Services

(1) Any subject data developed under the contract or subagreement financed by a

federal Grant Agreement or Cooperative Agreement, whether or not a copyright has

been obtained; and

(2) Any rights of copyright which the Contractor purchases ownership with

Federal assistance.
(d) Special Federal Rights for Planning Research and Development Projects. When the
Federal Government provides financial assistance for a planning, research, development, or
demonstration project, its general intention is to increase public knowledge, rather than limit
the benefits of the project to participants in the project. Therefore, unless the Federal
Government determines otherwise, the Contractor on a planning, research, development, or
demonstration project agrees that, in addition to the rights in data and copyrights set forth
above, the County or Federal Government may make available to any third party either a
license in the copyright to the subject data or a copy of the subject data. If the project is not
completed for any reason whatsoever, all data developed under the project will become
subject data and will be delivered as the County or Federal Government may direct. This
subsection, however, does not apply to adaptions of automatic data processing equipment or
previously existing software programs for the County's use whose costs are financed with
Federal transportation funds for capital projects.
(e) Hold Harmless. Unless prohibited by state law, upon request by the County or the
Federal Government, the Contractor agrees to indemnify, save, and hold harmless the County
and the Federal Government and their officers, agents, and employees acting within the scope
of their official duties against any liability, including costs and expenses, resulting from any
willful or intentional violation by the Contractor of proprietary rights, copyrights, or right of
privacy, arising out of the publication, translation, reproduction, delivery, use, or disposition
of any data furnished under the Contract. The Contractor will not be required to indemnify
the County or Federal Government for any such liability arising out of the wrongful acts of
employees or agents of the County or Federal Government.
) Restrictions on Access to Patent Rights. Nothing contained in this section on rights
in data will imply a license to the County or Federal Government under any patent or be
construed as affecting the scope of any license or other right otherwise granted to the County
or Federal Government under any patent.
(g)  Application on Materials Incorporated into Project. The requirements of Subsections
2, 3, and 4 of this Section do not apply to material furnished by the County and incorporated
into the work.

5. Records and Audits

Contractor will deliver or cause to be delivered all documents (including but not limited to all
Deliverables and supporting data, records, graphs, charts and notes) prepared by or for the
County under the terms of this Agreement to the County promptly in accordance with the time
limits prescribed in this Contract, and if no time limit is specified, then upon reasonable
demand therefor or upon termination or completion of the Services hereunder. In the event
of the failure by the Contractor to make such delivery, then and in that event, the Contractor
will pay to County reasonable damages the County may sustain by reason thereof.
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The County and the Federal Government will have the right to audit all payments made to the
Contractor under this Agreement. Any payments to the Contractor which exceed the amount
to which the Contractor is entitled under the terms of this Agreement will be subject to set
off.

The Contractor will keep and retain records relating to this Agreement and will make such
records available to representatives of the County and the Federal Government, including
without limitation the sponsoring federal agency, other participating agencies, and the
Comptroller General of the United States, at reasonable times during the performance of this
Agreement and for at least five years after termination of this Agreement for purposes of audit,
inspection, copying, transcribing and abstracting.

No provision in this Agreement granting the County or the Federal Government a right of
access to records is intended to impair, limit or affect any right of access to such records which
the County or the Federal Government would have had in the absence of such provisions.

6. Environmental Requirements

The Contractor recognizes that many Federal and state laws imposing environmental and
resource conservation requirements may apply to the Contract. Some, but not all, of the major
Federal Laws that may affect the Contract include: the National Environmental Policy Act of
1969, as amended, 42 U.S.C. §§ 4321 et seq.; the Clean Air Act, as amended, 42 U.S.C. §§
7401 et seq. and scattered sections of 29 U.S.C.; the Clean Water Act, as amended, scattered
sections of 33 U.S.C. and 12 U.S.C.; the Resource Conservation and Recovery Act, as
amended, 42 U.S.C. §§ 6901 et seq.; and the Comprehensive Environmental Response,
Compensation, and Liability Act, as amended, 42 U.S.C. §§ 9601 et seq. The Contractor also
recognizes that U.S. EPA, U.S. DOT and other agencies of the Federal Government have
issued and are expected in the future to issue regulations, guidelines, standards, orders,
directives, or other requirements that may affect the Contract. Thus, the Contractor agrees to
adhere to, and impose on its subcontractors, any such Federal requirements as the Federal
Government may now or in the future promulgate. Listed below are requirements of
particular concern.

The Contractor acknowledges that this list does not constitute the Contractor’s entire
obligation to meet all Federal environmental and resource conservation requirements. The
Contractor will include these provisions in all subcontracts.

(a) Environmental Protection. The Contractor agrees to comply with the applicable
requirements of the National Environmental Policy Act of 1969, as amended, 42 U.S.C. §§
4321 et seq. in accordance with Executive Order No. 12898, “Federal Actions to Address
Environmental Justice in Minority Populations and Low Income Populations,” 59 Fed. Reg.
7629, Feb. 16, 1994; U.S. DOT statutory requirements on environmental matters at 49 U.S.C.
§ 5324(b); Council on Environmental Quality regulations on compliance with the National
Environmental Policy Act of 1969, as amended, 40 C.F.R. Part 1500 et seq.; and U.S. DOT
regulations, “Environmental Impact and Related Procedures,” 23 C.F.R. Part 771 and 49
C.F.R. Part 622.

(b) Air Quality. The Contractor agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 et seq.
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Specifically, the Contractor agrees to comply with applicable requirements of U.S. EPA
regulations, “Conformity to State of Federal Implementation Plans of Transportation Plans,
Programs, and Projects Developed, Funded or Approved Under Title 23 U.S.C. or the Federal
Transit Act,” 40 C.F.R. Part 51, Subpart T; and “Determining Conformity of Federal Actions
to State or Federal Implementation Plans,” 40 C.F.R. Part 93. The Contractor further agrees
to report and require each subcontractor at any tier to report any violation of these
requirements resulting from any Contract implementation activity to the County and the
appropriate U.S. EPA Regional Office.

(c) Clean Water. The Contractor agrees to comply with all applicable standards, orders,
or regulations issued pursuant to the Federal Water Pollution Control Act, as amended, 33
U.S.C. §§ 1251 etseq. The Contractor further agrees to report and require each subcontractor
at any tier to report any violation of these requirements resulting from any Contract
implementation activity to the County and the appropriate U.S. EPA Regional Office.

(d) List of Violating Facilities. The Contractor agrees that any facility to be used in the
performance of the Contract or to benefit from the Contract will not be listed on the U.S. EPA
List of Violating Facilities (“List”), and the Contractor will promptly notify the County if the
Contractor receives any communication from the U.S. EPA that such a facility is under
consideration for inclusion on the List.

(e)  Preference for Recycled Products. To the extent practicable and economically feasible
and to the extent that it does not reduce or impair the quality of the work, the Contractor agrees
to use recycled products in performance of the Contract pursuant to U.S. Environment
Protection Agency (U.S. EPA) guidelines at 40 C.F.R. Parts 247 253, which implement
section 6002 of the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6962.

7. No Exclusionary or Discriminatory Specifications

Apart from inconsistent requirements imposed by Federal statute or regulations, the
Contractor agrees that it will comply with the requirements of 49 U.S.C. § 5323(h)(2) by
refraining from using any Federal assistance to support subcontracts procured using
exclusionary or discriminatory specifications.

8. No Federal Government Obligations to Third Parties

The Contractor agrees that, absent the Federal Government's express written consent, the
Federal Government will not be subject to any obligations or liabilities to any contractor or
any other person not a party to the Grant Agreement or Cooperative Agreement between the
County and the Federal Government which is a source of funds for this Contract.
Notwithstanding any concurrence provided by the Federal Government in or approval of any
solicitation, agreement, or contract, the Federal Government continues to have no obligations
or liabilities to any party, including the Contractor.
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0. Allowable Costs

Notwithstanding any compensation provision to the contrary, the Contractor’s compensation
under this Contract will be limited to those amounts which are allowable and allocable to the
Contract in accordance with OMB Circular A 87 and the regulations in 49 C.F.R. Part 18. To
the extent that an audit reveals that the Contractor has received payment in excess of such
amounts, the County may offset such excess payments against any future payments due to the
Contractor and, if no future payments are due or if future payments are less than such excess,
the Contractor will promptly refund the amount of the excess payments to the County.

10. Trade Restrictions

Contractor certifies that neither it nor any Subcontractor:

(a) is owned or controlled by one or more citizens of a foreign country included in the list
of countries that discriminate against U.S. firms published by the Office of the United States
Trade Representative (USTR);

(b) has knowingly entered into any contract or subcontract with a person that is a citizen
or national of a foreign country on said list, nor is owned or controlled directly or indirectly
by one or more citizens or nationals of a foreign country on said list;

(©) will procure, subcontract for, or recommend any product that is produced in a foreign
country on said list.

Unless the restrictions of this clause are waived by the Secretary of Transportation in
accordance with 49 CFR 30.17, no Notice to Proceed will be issued to an entity who is unable
to certify to the above. If Contractor knowingly procures or subcontracts for the supply of
any product or service of a foreign country on said list for use on the project, the USDOT may
direct, through the County, cancellation of the Contract at no cost to the Government.
Further, Contractor agrees that it will incorporate this provision for certification without
modification in each subcontract. Contractor may rely on the certification of a prospective
Subcontractor unless it has knowledge that the certification is erroneous. Contractor will
provide immediate written notice to the County if it learns that its certification or that of a
Subcontractor was erroneous when submitted or has become erroneous by reason of changed
circumstances. Each Subcontractor must agree to provide written notice to Contractor if at
any time it learns that its certification was erroneous by reason of changed circumstances.
Nothing contained in the foregoing will be construed to require establishment of a system of
records in order to render, in good faith, the certification required by this provision.

The knowledge and information of the Contractor is not required to exceed that which is
normally possessed by a prudent person in the ordinary course of business dealings.

This certification concerns a matter within the jurisdiction of an agency of the United States
of America and the making of a false, fictitious, or fraudulent certification may render the
maker subject to prosecution under Title 18, United States Code, Section 100.

32



Contract No. 2045-18135
Michael Kreloff — Consulting Services

11. Contract Work Hours and Safety Standards Act

If applicable according to their terms, the Contractor agrees to comply and assures compliance
with sections 102 and 107 of the Contract Work Hours and Safety Standards Act, as amended,
40 U.S.C. §§ 327 through 333, and implementing U.S. DOL regulations, “Labor Standards
Provisions Applicable to Contracts Governing Federally Financed and Assisted Construction
(also Labor Standards Provisions Applicable to Nonconstruction Contracts Subject to the
Contract Work Hours and Safety Standards Act),” 29 C.F.R. Part 5; and U.S. DOL
regulations, “Safety and Health Regulations for Construction,” 29 C.F.R. Part 1926. In
addition to other requirements that may apply:

(a) In accordance with section of the Contract Work Hours and Safety Standards Act, as
amended, 40 U.S.C. §§ 327 through 332, the Contractor agrees and assures that, for the
Contract, the wages of every mechanic and laborer will be computed on the basis of a standard
work week of 40 hours, and that each worker will be compensated for work exceeding the
standard work week at a rate of not less than 1.5 times the basic rate of pay for all hours
worked in excess of 40 hours in the work week. The Contractor agrees that determinations
pertaining to these requirements will be made in accordance with applicable U.S. DOL
regulations, “Labor Standards Provisions Applicable to Contracts Governing Federally
Financed and Assisted Construction (also Labor Standards Provisions Applicable to
Nonconstruction Contracts Subject to the Contract Work Hours and Safety Standards Act),”
29 C.F.R. Part 5.

(b) In accordance with section 107 of the Contract Work Hours and Safety Standards Act,
as amended, 40 U.S.C. § 333, the contractor agrees and assures that no laborer or mechanic
working on a construction contract will be required to work in surroundings or under working
conditions that are unsanitary, hazardous, or dangerous to his or her health and safety, as
determined in accordance with U.S. DOL regulations, “Safety and Health Regulations for
Construction,” 29 C.F.R. Part 1926.

12. Copyright Ownership

Consultant and the County intend that, to the extent permitted by law, the Deliverables to be
produced by Consultant at the County's instance and expense pursuant to this Agreement are
conclusively deemed "works made for hire" within the meaning and purview of Section 101
of the United States Copyright Act, 17 U.S.C. §101 et seq. (the “Copyright Act”), and that the
County will be the copyright owner of the Deliverables and of all aspects, elements and
components of them in which copyright can subsist.

To the extent that any Deliverable does not qualify as a "work made for hire," Consultant
irrevocably grants, conveys, bargains, sells, assigns, transfers and delivers to the County, its
successors and assigns, all right, title and interest in and to the copyrights and all U.S. and
foreign copyright registrations, copyright applications and copyright renewals for them, and
other intangible, intellectual property embodied in or pertaining to the Deliverables prepared
for the County under this Agreement, free and clear of any liens, claims or other
encumbrances, to the fullest extent permitted by law. Consultant will execute all documents
and perform all acts that the County may reasonably request in order to assist the County in
perfecting its rights in and to the copyrights relating to the Deliverables, at the sole expense
of the County.
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Consultant warrants to County, its successors and assigns, that on the date of transfer
Consultant is the lawful owner of good and marketable title in and to the copyrights for the
Deliverables and has the legal rights to fully assign them. Consultant further warrants that it
has not assigned any copyrights nor granted any licenses, exclusive or nonexclusive, to any
other party, and that it is not a party to any other agreements or subject to any other restrictions
with respect to the Deliverables. Consultant warrants and represents that the Deliverables are
complete and comprehensive, and the Deliverables are a work of original authorship.

13.  Visual Rights Act Waiver

The Consultant/Contractor waives any and all rights that may be granted or conferred under
Section 106A and Section 113 of the United States Copyright Act, (17 U.S.C. § 101 et seq.)
(the "Copyright Act") in any work of visual art that may be provided pursuant to this
Agreement. Also, the Consultant/Contractor represents and warrants that the
Consultant/Contractor has obtained a waiver of Section 106A and Section 113 of the
Copyright Act as necessary from any employees and subcontractors, if any.

14.  Equal Employment Opportunity

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The contractor will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment without regard to their race, color, religion, sex,
sexual orientation, gender identity, or national origin. Such action shall include, but not be
limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff
or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. The contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided setting forth the provisions
of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, sexual orientation, gender identity,
or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any
employee or applicant for employment because such employee or applicant has inquired
about, discussed, or disclosed the compensation of the employee or applicant or another
employee or applicant. This provision shall not apply to instances in which an employee who
has access to the compensation information of other employees or applicants as a part of such
employee's essential job functions discloses the compensation of such other employees or
applicants to individuals who do not otherwise have access to such information, unless such
disclosure is in response to a formal complaint or charge, in furtherance of an investigation,
proceeding, hearing, or action, including an investigation conducted by the employer, or is
consistent with the contractor's legal duty to furnish information.
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(4) The contractor will send to each labor union or representative of workers with which he
has a collective bargaining agreement or other contract or understanding, a notice to be
provided advising the said labor union or workers' representatives of the contractor's
commitments under this section, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September
24,1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order 11246
of September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or
pursuant thereto, and will permit access to his books, records, and accounts by the
administering agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of this
contract or with any of the said rules, regulations, or orders, this contract may be canceled,
terminated, or suspended in whole or in part and the contractor may be declared ineligible for
further Government contracts or federally assisted construction contracts in accordance with
procedures authorized in Executive Order 11246 of September 24, 1965, and such other
sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise
provided by law.

(8) The contractor will include the portion of the sentence immediately preceding paragraph
(1) and the provisions of paragraphs (1) through (8) in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to
section 204 of Executive Order 11246 of September 24, 1965, so that such provisions will be
binding upon each subcontractor or vendor. The contractor will take such action with respect
to any subcontract or purchase order as the administering agency may direct as a means of
enforcing such provisions, including sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened with,
litigation with a subcontractor or vendor as a result of such direction by the administering
agency, the contractor may request the United States to enter into such litigation to protect the
interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause with
respect to its own employment practices when it participates in federally assisted construction
work: Provided, That if the applicant so participating is a State or local government, the above
equal opportunity clause is not applicable to any agency, instrumentality or subdivision of
such government which does not participate in work on or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering agency
and the Secretary of Labor in obtaining the compliance of contractors and subcontractors with
the equal opportunity clause and the rules, regulations, and relevant orders of the Secretary of
Labor, that it will furnish the administering agency and the Secretary of Labor such
information as they may require for the supervision of such compliance, and that it will
otherwise assist the administering agency in the discharge of the agency's primary
responsibility for securing compliance.
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The applicant further agrees that it will refrain from entering into any contract or contract
modification subject to Executive Order 11246 of September 24, 1965, with a contractor
debarred from, or who has not demonstrated eligibility for, Government contracts and
federally assisted construction contracts pursuant to the Executive Order and will carry out
such sanctions and penalties for violation of the equal opportunity clause as may be imposed
upon contractors and subcontractors by the administering agency or the Secretary of Labor
pursuant to Part II, Subpart D of the Executive Order. In addition, the applicant agrees that if
it fails or refuses to comply with these undertakings, the administering agency may take any
or all of the following actions: Cancel, terminate, or suspend in whole or in part this grant
(contract, loan, insurance, guarantee); refrain from extending any further assistance to the
applicant under the program with respect to which the failure or refund occurred until
satisfactory assurance of future compliance has been received from such applicant; and refer
the case to the Department of Justice for appropriate legal proceedings.

15.  Copeland "Anti-Kickback" Act (40 U.S.C. 3145))

All contracts and subgrants in excess of $2000 for construction or repair awarded by recipients
and subrecipients shall include a provision for compliance with the Copeland "Anti-
Kickback" Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29
CFR part 3, "Contractors and Subcontractors on Public Building or Public Work Financed in
Whole or in Part by Loans or Grants from the United States"). The Act provides that each
contractor or subrecipient shall be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of the
compensation to which he is otherwise entitled. The recipient shall report all suspected or
reported violations to the Federal awarding agency.

16. Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708)

Where applicable, all contracts awarded by recipients in excess of $100,000 that involve the
employment of mechanics or laborers shall include a provision for compliance with 40 U.S.C.
3702 and 3704, as supplemented by Department of Labor regulations (29 CFR part 5). Under
40 U.S.C. 3702 of the Act, each contractor shall be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of
the standard work week is permissible provided that the worker is compensated at a rate of
not less than 1 %2 times the basic rate of pay for all hours worked in excess of 40 hours in the
work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and
provides that no laborer or mechanic shall be required to work in surroundings or under
working conditions which are unsanitary, hazardous or dangerous. These requirements do not
apply to the purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence.

17. Rights to Inventions Made Under a Contract or Agreement

Contracts or agreements for the performance of experimental, developmental, or research
work shall provide for the rights of the Federal Government and the recipient in any resulting
invention in accordance with 37 CFR part 401, "Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements," and any implementing regulations issued by the awarding agency.
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18.  Clean Air Act (42 U.S.C. 7401 et seq.) and the Federal Water Pollution Control Act
(33 U.S.C. 1251 et seq.), as amended Contracts and subgrants of amounts in excess of
$150,000 shall contain a provision that requires the recipient to agree to comply with all
applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C.
7401 et seq.) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251 et
seq.). Violations shall be reported to the Federal awarding agency and the Regional Office of
the Environmental Protection Agency (EPA).

19.  Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)

Contractors who apply or bid for an award of $100,000 or more shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal
appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a member of Congress, officer or employee
of Congress, or an employee of a member of Congress in connection with obtaining any
Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining
any Federal award. Such disclosures are forwarded from tier to tier up to the recipient.

20. Debarment and Suspension (E.O.s 12549 and 12689)

No contract shall be made to parties listed on the General Services Administration's List of
Parties Excluded from Federal Procurement or Nonprocurement Programs in accordance with
E.O.s 12549 and 12689, "Debarment and Suspension." This list contains the names of parties
debarred, suspended, or otherwise excluded by agencies, and contractors declared ineligible
under statutory or regulatory authority other than E.O. 12549. Contractors with awards that
exceed the small purchase threshold shall provide the required certification regarding its
exclusion status and that of its principal employees.

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 Assessor’s Office
118 N. Clark Street
Chicago, Illinois 60602
Attention: Sarah Garza Resnick
and Chief Deputy Assessor

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: Michael Kreloff
3710 Commmercial St. Suite 5
Northbrook, IL 60062

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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POLICY, PLANNING and INTERGOVERNMENTAL AFFAIRS CONSULTING SERVICES

Mr. Kreloff will provide guidance and counsel in matters of governmental policy, legislative analysis and
advocacy, and intergovernmental affairs for, and at the direction of, the Assessor. Mr. Kreloff will interact
with, among others, elected officials, community groups, civic groups, and advocacy organizations to craft,
analyze, and take positions on legislation. Primary areas of activity will include all issues related to property
tax assessment.

Michael Kreloff has a long history of both policy development and intergovernmental relations on behalf of Cook
County, Illinois. Beginning in 1973-75, and again in 1981-83, Mr. Kreloff championed reform policies on behalf
of State’s Attorneys Bernard Carey and Richard M. Daley, especially in the areas of election law, environmental
law, health law, and nursing home/senior citizen protections. As Director of the Cook County Judicial
Advisory Council from 1983-87, and assigned by President George Dunne, Mr. Kreloff assisted the
Comerford/Solovy (Greylord) Special Commission on the Administration of Justice in developing reform
policies for the Cook County judicial branch. From 1991-94, appointed by President Phelan to the position
of Secretary to the Cook County Board of Commissioners, Mr. Kreloff again represented the policy goals of
the Board, as an advocate to and with all appropriate decision-makers in drafting and advancing laws and local
ordinances ranging from the county sales tax, to firearms regulation, to ethics and campaign finance reform to
the building of Stroger Hospital. Beginning in 1995, and through 2018 (under Presidents Stroger and
Preckwinkle), Mr. Kreloff represented the interests of Cook County and county Clerk Orr, first on staff, and
later as a policy consultant. In that role, he was a strong advocate for many of the voting rights reforms
adopted by the State, with the strong support from the County Board.

Mr. Kreloff earned his law degree from the University of Illinois in 1971. In addition to his professional
experiences, Mr. Kreloff taught Lobbying and State and Local Government Law (and Legal Writing
and Appellate Advocacy) at both DePaul University College of Law and The John Marshall Law School.
He has argued well over 100 appeals in both state and federal courts of appeal.

Mr. Kreloff will also assist with matters that relate to the Assessor’s various responsibilities under Illinois
law, including advising on pending legislative and administrative proposals and laws concerning the
Property Tax Code.

Mr. Kreloff will attend meetings with members of the legislature and their staff, private sector groups
and individuals with knowledge and expertise in areas relating to property assessment, and as necessary city and
state officials responsible for oversight of affordable housing as assigned, to represent the interests of the
Assessor, and to comment upon and devise responses to any pending administrative, operational, or legislative
policies, and will consult with those office staff assigned to policy and intergovernmental affairs.

Mr. Kreloff will be deemed in compliance with the Cook County Lobbyist Consolidation Resolution
by collaborating and/or consulting with Cook County personnel in the offices of the Cook County Assessor

and/or the County Department of Intergovernmental Affairs insofar as his duties involve legislative matters.

Mr. Kreloff’s hourly rate shall be 175.00 per hour, for 427.50 hours, totaling $74,812.50.
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COOK COUNTY
OFFICE OF THE CHIEF PROCUREMENT OFFICER
CERTIFICATION FOR CONSULTING OR AUDITING SERVICES

This Certification is made andrequired pursuantto Section 34-193 of the Procurement Code and must be completed by any Contractor
providing Consulting or Auditing Services for Cook County or Elected Officials. For purposes of this Certification, the following
definitions shall apply:

"Auditing” means the formal examination of accounting records financial statements for compliance with financial
accounting standards applicable to governmental entities, which functions are generally exclusively performed or supervised by
Persons licensed and authorized to do business as public accounts in the State. Auditing shall also inciude any independent
reports and management recommendations derived or resulting from the performance of auditing services and which
reports and recommendations are included within the scope of the Contract for Auditing Services.

“Consulting" means the rendering of analysis and advice requiring specialized expertise in a particular subject area or field. Such
expertise may have been gained by education or experlence in the area or field. Consulting expressly excludes auditing services.

“Elected Official” means the President and Commissioners of the Cook County Board, Assessor, Board of Review, Chief Judge, Clerk
of the Circuit Court, County Clerk, Recorder of Deeds, Sheriff, State’s Attorney, Treasurer and any other elected official included in
the Cook County Appropriations Ordinance.

“County” shall mean the offices which are administered by the President of the County Board.

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

SECTION 1: CONTRACTOR’S INFORMATION

COMPANY NAME: Michoel K< YQKQC‘P , Pritormey at Law

ADDRESS: 1710 Commeretal e 5 Neo r?“t?!;r‘ooé, T
TELEPHONE: YU1-s525-1139 00062
CONTACT NAME: M _\_c,__)?azl frelo L€

CONTACT EMALL:

SECTION 2; AFFILIATE INFORMATION

if the Contractor has any "Affiliates” please provide the names, addresses and lelephone numbers of each Affiliste below. For purposes of
this Certification “Affiliates" shall mean any Person that directly or indirectly through one or mare intermediaries Controls, is Controlied by, or
is under Control with the Person specified. “Control” shall mean a Person that has the powrer to directly or inditectly affect the management or
the policies of the other lhroughownership of voting securities or voting rights, by contract or otherwise, “Person™ means any individual,
corporation, partnership, Joint Venture, trust, association, limited liability company, scle proprietarship or other legat entity.

SECTION 3: CONTRACT INFORMATION .
a. This Cedification relates to the following Contract: 2-0 Lg l ‘%( 3 g-
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TONI PRECKWINKLE

PRESIDENT
Cook County Board
of Commissioners

BRANDON JOHNSON
1st District

DENNIS DEER
2nd District

BILL LOWRY
3rd District

STANLEY MOORE
4th District

DEBORAH SIMS
Sth District

DONNA MILLER
6th District

ALMA E. ANAYA
7th District

LUIS ARROYO, JR.
8th District

PETER N. SILVESTRI
9th District

BRIDGET GAINER
10th District

JOHN P. DALEY
11th District

BRIDGET DEGNEN
12th District

LARRY SUFFREDIN
13th District

SCOTT R. BRITTON
14th District

KEVIN B. MORRISON
15th District

FRANK AGUILAR
16th District

SEAN M. MORRISON
17th District

OFFICE OF CONTRACT COMPLIANCE

EDWARD H. OLIVIERI

CONTRACT COMPLIANCE DIRECTOR

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

April 28, 2020

Mr. Raffi Sarrafian

Chief Procurement Officer
118 N. Clark Street

County Building-Room 1018
Chicago, IL 60602

Re: Contract No. 2045-18135
Consulting Services
Cook County Assessor’s Office

Dear Mr. Sarrafian:

The Office of Contract Compliance is in receipt of the above-referenced contract and has determined a 0% MBE
and 0% 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,

Edward H. Olivieri
Contract Compliance Director

EHO/ds
cc:  Dan Gizzi, OCPO

Sarah Resnick, Cook County Assessor’s Office
David Morrison, Cook County Assessor’s Office





































































CONTRACT #: 2045-18135

SECTION 4

COOK COUNTY AFFIDAVIT FOR WAGE THEFT ORDINANCE

Effective May 1, 2015, every Person, [nciuding S Dwites, seoking & Contract with Gook Gounty munlmnmmmmcodccnmhrWagaThaﬂ
Qrdinance st forh in Chapter 34, Article Fu" Sacﬂm 1?9 Any Parson/Substantisl Owmer, whao falls to comply with Cook Counly Wags Thaft Ordinance,
may request that the Chiaf Pmcummnt Officer grant a reduction or waiver in accordance with Section 34-179(d).

“Contracl means any writtan documant to make Procuraments by of on behalf of Gook County.

"Parsor' means any individual, corparation, partnership, Jolnt Vienture, Irust, association, imiled Babiity company, sole propristorship or ofher legal enbiy,
"Pocurement’ maans obtaining supplies, equlpment, goods, of services of any kind.

"Sufisfaniial Owrer” means any persan of parons who own or hold a twenby-five percent (25%) or mare percentage of Intevast In any business ﬂnﬂty

saeking & County Privilege, including those shareholders, general of Nmited pariners, beneficiaries and principals; excepl where a business entity is an
individual or sake proprietorship, Substantial Owner means that individual or sole propriator.

All Persons/Substantial Ownars are requirsd to complete this affidavit and comply with the Cook Counly Wage Theft Ordinance before any Contract is
awardad, Signature of this fonm constitules a corlificatlon the information provided below 1S comect and complete, Bnd that he indvidual(s) sigring this form
hagfhave personal knowlsdge of such nformation. County reserves the ﬂghl to request additional Information to varify veracity of information

contained in this Afidavit.

I Contract Information:

-

e &l TEoeE
Contract Number: & 12 i P T B 2

< ; - Y-
County Using Agency (requesiing Procurement). Lo ag i e, T _/4’ 5=
il. Person/Substantial Owner Information: 7

| e 1

' Parson (Corporate Entity Name): Ao [ o [ / S Lok

Substantial Owner Complete Name:
::a.-L Q II:\-II "'-‘} 'i": _?

FEINE = O, G
E-mall address: a0 0 F e |' A 'J')’ ) e, o -:’,f” 'l:',' ,ul ? :" Y

et v [, ( ﬁ{" i
Street Address: _+ »”.I”’J' O An T jo #S
City: ! ‘J 0 'H [ c"!?"':- Stale:

. Compliance with Wage Laws:

Zip: XD =

Within the past five years has the Person/Substantial Owner, In any judicial or adminisirative proceeding, been convicted of, enlered a
plﬂa‘l’ume an admission of guill or liabilily, or had an sdministeative finding :mdn far commilting & repeated or willful violation of any of
tha ng laws:

WMinois W, ymeni and Collection Act, 820 ILCS 115/1 el seq.,

YES or

Iinois Minimum Wage Act, 820 ILCS 105/1 ef seq.,
YES or(N .

Minois Worker Adjustment and Retraining Notiffcation Act, 820 ILCS 65/ ef B8,
YES or

Emp!nm lassification Act, 820 ILCS 18571 et seq.,
YES or

Fair Labor s Act of 1638, 29 U.S.C. 201, of seq.,
YES or NO

Any comparable stale sfatule or regulalion of any siate, which govems the payment of wages
YES or NO

If the Person/Substantial Owner answemad "Yes" to any of the questions sbove, it Is insligible {o enter inta a Contract with Cook
County, but can request a reduction or waiver under Section IV,

E[r3-13
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SECTION 6

COOK COUNTY SIGNATURE PAGE

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

Roffi Sewrafion

COOK COUNTY CHIEF PROCUREMENT OFFICER

DATED AT CHICAGO, ILLINOIS THIS_17th  pay oF___ August . 2020

APPROVED AS TO FORM:

N/A

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

2045-18135
CONTRACT #

August 17, 2020 through February 16, 2022
ORIGINAL CONTRACT TERM RENEWAL OPTIONS (If Applicable)

$74,812.50
CONTRACT AMOUNT

N/A
COOK COUNTY BOARD APPROVAL DATE (If Applicable)

EDS-16
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