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| Contract No. 1550-14816

AGREEMENT

‘This Agreement is made and entered into by and between the County of Cook, a public body
corporate ofthe Stateof Illinois, onbehalfofOfficeoftheChief Procurement Officer hereinafter

| referred to as “County” and Praescient Analytics, LLC, doing business as an LLCofthe State of
Virginia hereinafter referred to as “Consultant”, pursuant to authorization by the Cook County
Board of Commissioners on March 23, 2016, as evidenced by the attached Board Authorization
letter

| BACKGROUND

{ The CountyofCookissuedaRequestfor Proposals “RFP”for Palantir Gotham Support. Proposals
{ were evaluated in accordance with the evaluation crieria published in the RFP. The Consultant was

selected based on theproposalsubmited and evaluated by the County representatives.

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

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

TERMS AND CONDITIONS

ARTICLE 1) INCORPORATION OF BACKGROUND

‘The Background information set forth above is incorporated by reference as iffully 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 scopeof Services
of this Agreement, but beyond the descriptionofservices required under Aicle 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 approvalofthe Chief Procurement Officer in a written amendment to
this Agreement before Consultant is obligated to perform those Additional Services and
before the County becomes obligated to pay for those Additional Services.

"Agreement" means this Professional Services Agreement, including all exhibits attached
1 it and incorporated in it by reference, and ll amendments, modifications or revisions
made in accordance with its terms.
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"Chief Procurement Officer” means the Chief Procurement Officer for the County of
Cook and any representative duly authorized in writing o act on his behalf.

"Services" means, collectively,the services,dutiesand responsibilitiesdescribed in Article:
3 of this Agreement and any and all work necessary to complete them or carry them out

| fully and to the standardofperformance required in this Agreement.

| "Subcontractor" or “Subconsultant” means any person or entity with whom Consultant
{ contracts o provide any partofthe Services,ofany tir, suppliers and materials providers,
i ‘whether or not in privity with Consultant.

| "Using Agency" shall mean the department of agency within Cook County including
| elected officals
|
{ b) Interpretation

i) Theterm “include” (in al its forms) means "include, without imitation" unless
the context clearly states otherwise.

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

if) Words importing persons include firms, associations, partnerships, rusts,
corporations and other legal ents, including public bodies, as well as natural
persons.

i¥) Any headings preceding the textof the Articles and Sectionsofthis Agreement,
! and any tables of contents or marginal notes appended to it are solely for
{ convenienceorreferenceanddo not constituteapartofthis Agreement,nordo they
| affect the meaning, construction or effect ofthis Agreement,

v) Words importing the singular include the plural and vice versa. Wordsofthe
{ ‘masculine genderincludethecorrelative wordsofthefeminine and neuter genders.

i vi) All references to a numberofdays mean calendar days, unless expressly indicated
| otherwise.
i

{
|
{
|
|
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© Incorporationof Exhibits

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

Exhibit Scope of Services
Exhibit 2 Key Personnel / OrganizationChart
Exhibit3 Scheduleof Compensation
Exhibit 4 Evidenceof Insurance
Exhibit Minority and Women Owned Business Enterprise Commitment Policy and

Goals/Utilization Plans
Exhibit6 IdentificationofSubconsultants
Exhibit 7 Certification for Consulting or Auditing Services
Exhibit § Economic Disclosure Statement and Execution Documents

ARTICLE 3) DUTIES AND RESPONSIBILITIES OF CONSULTANT

2) ScopeofServices

‘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, ScopeofServices and
Time Limits for Performance, which is attached to this Agreement and incorporated by
reference asiffully set forth here.

b) Deliverables

In carrying out its Services, Consultant must prepare or provide to the County various
Deliverables. "Deliverables" include work product, such as 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 i
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
Consultantofits failure. If Consultant does not correct the failure,if it is possibleto 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 defaultofthis 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 requirementsofthis Agreement and

3 |
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partial or incomplete Deliverables in no way relieve Consultant of its commitments under
this Agreement.

] Standardof Performance

Consultant must perform all Services required of it under this Agreement with thatdegree
of kill 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 beheldto the standardofcare ofa 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

ofany 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 requirementsofthis Agreement.

IfConsultant fails to complywiththe foregoing standards, Consultant must perform again,
atits 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 anyofthe Services by the
County does not relieve Consultantofits 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 itherunder this Agreement, at law or in equity.

4 Personnel

i) Adequate Staffing

Consultant must, upon receivinga fully executed copy of this Agreement, assign and
‘maintain during the tem of this Agreement and any extension of it &n adequate staff of
‘competent personnel that is fully equipped, licensed as appropriate, available as needed,
qualified and assigned to perform the Services. Consultant must include among its staff
the Key Personnel and positions as identified below. The levelof 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. Ifthe
County fails to object to the revision within 14 days afer receiving the notice, then the
revision will be considered accepted by the County.

4
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i) Key Personnel

Consultant must not reassignorreplace Key Personnel without the written consentofthe
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(i). The Using Agency may at any fime 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
immediatly suspend the services of the key person or persons and must replace him or
them in accordance with the terms of this Agreement. A litofKey Personnel is found in
Exhibit 2, Key Personnel/Organization Chart.

iif) Salaries and Wages

Consultant and Subconsultants must pay all salaries and wages due all employees
‘performing Services under this Agreement unconditionally and at least once a month
without deduction or rebate on any account, except only for those payroll deductions that
are mandatory by law or are permitted under applicable law and regulations. If in the
performance of this Agreement Consultant underpays any such salaries or wages, the
Comptuoller for the County may withhold, outofpayments 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 numberof hours worked. The amounts withheld may be disbursed
by the Comptroller for and on accountof Consultant to the respective employees to whom
theyare due. The parties acknowledge that tis Section 3.d(i) is solely or the benefit of
the County and tha it does not grant any third party beneficiary rights.

© Minority and Owned Women's Business Enterprises Commitment

Intheperformanceofthis Agreement, includingthe procurement and leaseofmaterials or
equipment, Consultant must abide by the minority and women's business enterprise
commitment requirements of the Cook County Ordinance, (Aricle IV, Section 34-267
through 272) except to the extent waived by the Compliance Diector, whichareset forth
in Exhibit 5. Consultants completed MBE/WBE Utilization Plan evidencing its
‘compliancewiththisrequirementare &partofthis Agreement, in Form1oftheMBE/WBE. |
Utilization Plan, upon acceptance by the Compliance Director. Consultant must utilize
‘minority and women's business enterprises at the greaterofthe amounts committed {0 by
the Consultant for this Agreement in accordance with Form 1 oftheMBE/WBEUtilization
Plan.

5
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0 Insurance
Prior to the effective date of this Contract, the Consultant, at its cost, shall secure and
maintain at all times, unless specified otherwise, until completion of the term of this
Contract the insurance specified below.

Nothing containedi these insurance requirements s to be consirued as limiting the extent
of the Consultant's responsibility for payment of damages resuling from its operations

| under tis Contract,

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

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

Coverages

| (® Workers Compensation Insurance J
“Workers” Compensation shall be in accordance with the lawsofthe State of
Illinois or any other applicable jurisdiction.

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

n Employers’ Liability coverage witha limit of
$100,000 each Accident
$100,000 each Employee
$100,000 Policy Limit for Disease

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

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

‘The General Liability policy shall include the following coverages:

| (a) All premises and operations;| (5) Contractual Liability;
| (c) Products/Completed Operations;
| (d) Severability of interest/separation ofinsureds clause

| 6
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() Commercial Automobile Liability Insurance
When any vehicles are used in the performanceof this contract,
Consultant shall secure Automobile Liability Insurance for bodily injury
and property damage arising from the Ownership, maintenance of use of
owned, hired and non-owned vehicles with a limit no less than $1,000,000

{ per accident,

(@) Professional Liability
Consultant shall secure Professional Liability insurance covering any and all
claims arising out ofthe performance or nonperformanceofprofessional
services for the County wnder this Agreement. This professional lability
insurance shall remain in force for the lifeofthe Consultants obligations

{ ‘underthisAgreement,andshallhavealimitofibilityofnotlessthan
$1,000,000 per claim. Ifany such policy is written on a claims made form,
the retroactive date shal be prior 10 the effective date ofthis contract. Claims
‘made form coverage,orextended reporting following the expiration or
terminationofhis contract shall be maintained by the Consultant for a
‘minimumofthree years following the expirationorearly terminationof this
contract and the Consultant shall annually provide the County withproofof
renewal.

Additional requirements

() Additional Insured
The required inswance policies, with the exception of the Workers
Compensation and Professional Liability, shall name Cook County, its
officials, employees and agents as additional insureds. Consultant's
insurance shal be primary and non-contributory with any insurance or sclf-
insurance maintained by Cook County. Any insurance or self-insurance
‘maintained by Cook County shall be excessofthe Consultants 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 ifthey
exceed the minimum insurance limits specified above.

©) Qualification of Insurers
‘All insurance companies providing coverage shall be licensed or approved
by the DepartmentofInsurance, Stateof Tinos, and shal have & financial
rating no lower than (A-) VII as lsted in A.M. Best's Key Rating Guide,
current edition or interim report. Companies with ratings lower than (A-)
VIL will be acceptable only upon consentofthe Cook County Department
of Risk Management. The insurance limits required herein may be satisfied
by a combinationofprimary, umbrella and/or excess liability insurance
policies.

ls
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(©) Insurance Notices
‘Consultant shall provide the OfficeoftheChiefProcurement Officer with
thirty (30) days advance written notice in the event any required insurance
will be cancelled, materially reduced or non-renewed. Consultant shall
secure replacement coverage to comply with the stated insurance
requirements and provide new Certificatesof Insurance to the Officeof the
Chief Procurement Officer.

Prior to the date on which Consultant commences performance of its part
ofthe work, Consultant shall furnish to the Office of the Chief
Procurement Officer CertificatesofInsurance maintained by Consultant,
‘The receiptofany Certificateof Insurance does not constitute agreement

f bythe County that the insurance requirements havebeen fully met or that
the insurance policies indicated on the Certificateof Insurance are in
‘compliance with insurance required above.

Inno event shall any failureofthe Countyto receive Certificates of
Insurance requiredhereofor to demand receipt of such Certificates of
Insurance be construed as a waiver of Consultant’ obligations to obtain
insurance pursuant to these insurance requirements.

@ WaiverofSubrogation Endorsements
‘All insurance policies must contain a Waiverof Subrogation Endorsement in
favorofCook County.

© Indemnification

‘The Consultant covenants and agrees to indemnify and save harmiess the County and its
‘commissioners, officials, employees, agents and representatives, and their respective heirs,
successors and assigns, from and against any and all costs, expenses, aomney's fees, losses,
damages and liabilities incurred or suffered directly or indirectly from or attributable to
any claims arising outof or incident o the performance or nonperformanceof the Contract
bythe Consultant,orthe acts or omissionsof the officers, agents, employees, Consultants,
subconsultants, licensees or invitees of the Consultant, The Consultant expressly i
understands and agrees that any Performance Bond or insurance protection requiredof the
Consultant,orotherwise providedbythe Consultant, shall in no waylimitthe responsibilty
to indemnify the County as hereinabove provided.

|
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h) 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, whetherduring the termofthis Contractor at any time thereafier, except solely as

| required in the course ofConsultant's performance hereunder. Consultant shall comply with
he applicable privacy laws and regulations affecting County and wil not disclose any of
County's records, materials, orother data to any third party. Consultant shall not have the.{ right to compile and distribute statistical analyses and reports utilizing data derived from| informationor data obtained from Countywithout the prior written pprovalofCounty. In
the event such approval is given, any such reports published and distributed by Consultant
shall be fumished to County without charge.

All documents, data, studies, reports, work product or product created asa result of theperformanceofthe Contract (the “Documents”) shall be included in the Deliverables and
shallbethe propertyofthe CountyofCook. It shall be a breachofthis Contract for the
Consultano reproduceoruseanydocuments, data, studies, reports, work producto 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 thoseofany third party. During
the performanceofthe Contract Consultant shall be responsibleofany loss or damage to the
Documents while they are in Consultant's possession, and any such loss or damage shall be
restored at the expenseofthe Consultant. TheCountyand its designees shall be afforded full
accesstothe Documentsand theworkat all times.

i) Patents, Copyrights and Licenses

If applicable, Consultant shall furnish the Chief Procurement Officer with all licenses
requiredforthe 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

referencetothenumberofthis County Contract. Consultant shal also furnish a copyofsuch
licenses to the Chief Procurement Officer. Unless otherwise stated in these Contract
documents, such licenses shall be perpetual and shall not limit the number ofpersons who
‘may utilize the software on behalfofthe County.

Consultantagrees 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 anypartthereof provided to the County or utilized in performing Consultant's
services constitutes an infringementofany patent, copyright or license or any other property
right.

s
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In the event the useofany equipment, hardware or software or any partthereofis enjoined,
{ Consultant with all reasonable speed and due diligenceshallprovide or otherwise secure for

County, at the Consultants election, one of the following: the right fo continue useofthe
‘equipment, hardwareor software;anequivalent system having the Specificationsasprovided
in this Contract; or Consultant shall modify the system or ts component parts so that they
become non-infringing while performing in a substantially similar manner to the original
system, meeting the requirementsof this Contract.

) Examinationof 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

f Contraci, have access and the right to examine any books, documents, papers, canceled
checks,bank statements, purveyorsand other invoices,and recordsofthe Consultant elated
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 termsofthis Contract

‘The Consultant further agrees that it shall include in all of its subcontracts hereundera
provision to the effectthatthe SubcontractoragreesthattheCook County Auditoror any of
itsdulyauthorized representatives shall until expirationof three (3) yearsafer final payment
under the subcontract, haveaccessand 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 (0 the subcontract, o fo such Subcontractor
compliance with any term, condition or provision thereunder orunderthe Contract.

In the event the Consultant receives payment under the Contract, reimbursement for which
is later disallowed by the County, the Consultant shall promptly refund the disallowed
‘amountto the County on request, oratthe County's option,the County maycredittheamount
disallowedfromthenextpayment ducor to becomeduetothe Consultantunderany 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, documentsandrecords which are necessarytocertifythe nature and extent
of the costsofsuch servicesif requested by the Secretary of Health and Human Services
or the Comptroller General of the United States or any of their duly authorized i
representatives. |

10 |
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| If Consultant carries out any ofits 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 expirationoffour years afer the furnishingofany service pursuant to sid 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 dataofsaid 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)() of the Social Security
Act to this Agreement; if this Section should be found to be inapplicable, then this
‘paragraph shal be decmed inoperative and without force and effect.

K) Subcontracting or AssignmentofContract or Contraet Funds

‘Once awarded, this Contract shall not be subcontracted or assigned, in wholeo in part,
‘withouttheadvance writen approvaloftheChief Procurement Officer, which approval shall
be granted or withheldatthe Sole discretionoftheChief Procurement Officer. In no case,
however, shall such approval relieve the Consultant from its obligations or change the terms
ofthe Coniract. The Consultant shall not transfer or assign any Contract funds or any interest

| therein due oro become due withoutthe advance written approvaloftheChiefProcurement
Officer. The unauthorized subcontracting or assignment ofthe Contract, in whole or in part,

orthe unauthorized transferorassignmentofany Contract funds, either in whole or in part,
orany 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 Officerthe namesofany and all Subcontractors it intends to use in the
performance of the Contract by completing the Identification of Subcontractor/Supplicr/
Subconsultant Form (“ISF"). ~The Chief Procurement Officer shall have the right to
disapprove any Subcontractor. All Subcontractors shall be subject to the terms of this
Contract. Consultant shall incorporate into all subcontracts all of the provisions of the
Contractwhich affect such subcontract.Copiesofsubcontracts shall be provided to the Chief
Procurement Officer upon request.

The Consultant must disclosethe nameandbusiness address ofeach Subcontractor, attorney,
Tobby, accountant, consultant and any other person or entity whom the Consultant has
retained or expects to retain in connection with the Mater, as well as the nature of the
relationship, and the total amountofthe 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 10 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 eniity other than: (1) & not-for-profit
entity, on an unpaid basis, or (2), himself.

1
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| “Labbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking 10 influcce any legislative or administrative action. If the
Consultan is uncertain whether a disclosure is required under this Section, the Consultant
musteitherask 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 Subcontractorofthe Consultant shallbeaccountabletothe
ChiefProcurement Offices or his designee while on any County property and shell abide by
all rules and egulatioris imposed by the County.

1 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 submitanannual performance report tothe Using Agency,
ic, the agency for whom the Consultant or provider is providing the professional social
services, that includes but is not limited to relevant statistics, n 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 0 the Cook County BoardofCommissioners by the applicable Using Agency
within forty-five days of receipt. Failureof the Consultant or providerto provide an anual
performance report will be considered a breachofcontract or agreement by the Consultant
or provider, and may result in terminationofthe Coniract or agreement.

For purposesofthis Section, a Professional Social Service Contract or Professional Social
Service Agreement shall mean any contract or agreement with 2 social service provider,
including other govermental agencies, nonprofit organizations, or for profit business
enterprises engaged in the fieldofand providing social services, juvenile justice, mental
health treaiment, altemative sentencing, offender rehabilitation, recidivism reduction, foster
care, substance abuse. treatment, domestic violence services, community transitioning
services, intervention,or such other similar services whichprovide mental, socialor physical
treatment and services to individuals. Said Professional Social Service Contracts or
Professional Social Service Agreements do not include CCHHSmanagedcarecontracts that
CCHHS may enter into with health care providers. |

ARTICLE 4) TERM OF PERFORMANCE

8) Term of Performance

‘This Agreement takes effect when approved by the Cook County Board and is term shall
begin on March 30, 2016 ("Effective Date") and continue until March 29, 2018 or until |
this Agreement is terminated in accordance with its terms, whichever occurs first.

12
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b) Timeliness of Performance

i) Consultant must provide the Services and Deliverables within the term and within
the time limits required under this Agreement, pursuant to the provisionsofSection

{ 4a and Exhibit 1. Further, Consultant acknowledges that TIME IS OF THE
! ESSENCE and that the failure of Consultant to comply with the time Limits

described in this Section 4.b may result in economic or other losses to the County.

ii) Neither Consultant nor Consultants agents, employees nor Subcontractors arc
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 performanceof the Services,
whetheror not caused by the County.

© Agreement Extension Option

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

ARTICLE 5) COMPENSATION

a) Basis of Payment

“The County will pay Consultant according to the Schedule of Compensation in th attached
Exhibit for the successful completionofservices

b) Methodof Payment

Al 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 quantityofthe 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 detailed
description of the services provided during the period of the invoice. All invoices shall
reflect the amounts invoiced by and the amounts paid to the Consultant asofthe date of
the invoice. Invoices for new charges shall not include “past due” amounts,ifany, 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 34-177ofthe Cook County Procurement Code, the County shall |
have a ight 10 setoffand subtract from any invoices) 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.

13
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‘The Consultant acknowledges its duty to ensure the accuracyofall invoices submitted to the
County for payment. By submitting the invoices, the Consultant certifies that al itemized
eniries set forth in the invoices are true and correct. The Consultant acknowledges that by

t submitting the invoices, it certifies that it has delivered the Deliverables, i.e, the goods,
| supplies, servicesorequipment 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 Countyexercisingal remedies available
t0it in law and equity including, but not limited to, a delay in payment or non-peyment to
the Consultant, and reporting the matter to the Cook County Office of the Independent

InspectorGeneral.

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 receiptofpayment 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 ofthe documents and information requiredofthe 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
Consultanti acting in good faith, and not in retaliation for a Subcontractor exercising legal
or contractual rights.

© Funding

‘The sourceoffunds forpayments under this Agreementis identified in Exhibit 3, Schedule
of Compensation. Payments under this Agreement must not exceed the dollar amount
shown in Exhibit 3 without a written amendment in accordance with Section 10.c.

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

|
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9 Taxes

Federal Excise Tax does not apply to materials purchased by the County by virtue of
Exemption Certificate No. 36-75.0038K. Ulinois Retalers’ Occupation Tas, Use Tax and
Municipal Retailers’ Occupation Tax do not apply to deliverables, materials or services
purchased bythe County by virtueof statute. The price of prices quoted herein shall include
any andall ther foderaland/or tate direct andor indirecttaxeswhich applyto this Contract.
‘The County's Stateof linos Sales Tax Exemption dentifcation No. is E-9998-2013.07.
Price Reduction

If a any ime aftr the contract award, Consultant makes general pric reduction in the
priceofanyof the Deliverables, the equivalent price reduction based on similar quantities
andlorconsiderations shall apply to this Contract for the durationofthe Contract period. For
purposes of this Section 5. Price Reduction, a general price reduction shal include
reductions in the effective price charged by Consultant by reason of rebates, financial
incentive, discount, value points or other benefits with respect o the purchase of the
Deliverables. Such price reductions shall be effective at the same time and in the same
manner sth reduction Consultant makes in the priceof the Deliverables o ts prospective
customers generally.

© 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
materialsor services provided for under this Contract, such credits belong tothe County and
not any specific Using Agency. Consultant shall reflect any such credits on is invoices and
inthe amounts t invoices the County.

ARTICLE 6) DISPUTES

Any dispute arisingunderthe Conactbetwenthe County and Consultant shallbedecided by the
Chief Procurement Officer. The complaining party shal submit a writen statement detailing the
dispute and specifying the specific relevant Contract provision(s) to theChiefProcurement Officer
Upon requestofthe ChiefProcurement Officer, the party complained aginst shal respond to the
complaint in writing within five days ofsuch request. The Chief Procurement Officer wil reduce
her decision to wriing and mail or otherwise furnishacopythereof to the Consultan. The decision
ofthe Chief Procurement Officer wil be final and binding. Dispute resolution as provided herein |
shall be a condition precedent to.any other action at law or in cauity. However, unless a notice is
issued by the Chief Procurement Officer indicating that additional time is required to review a |
disput, the parties may exercise thei contractual remedies, if any, ifno decison is made within
sixty (60) days following notification to theChief Procurement Officer ofa dispute. No inference
shall be drawn from the absence ofa decision by theChief 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 coniracts shall abide by allofthe
applicable provisionsofthe Officeofthe 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 ofthe
Federal, State, County and other local government agencies which may in any manner affect the

i performanceofthe Contract including, but not limited to, those County Ordinances set forth in the
i Certifications attached hereto and incorporated hercin. Assurance of compliance with this
! requirement by the Consultant's employees, agents or Subcontractor shall be the responsibility of
| the Consultant.

i ‘The Consultant shall secure and pay for all federal, state and locallicenses,permits and fees required
| hereunder.

ARTICLE 8) SPECIAL CONDITIONS

a) Warranties and Representations

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

i) warrants that Consultant is appropriately licensedunder Iiinois law to perform
the Services required under this Agreement and wil perform no Services for which
a professional license is required by law and for which Consultant is not
appropriately licensed;

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

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

| 16
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iv) warrants that Consultant and its Subcontractors are not in default at the time this
Agreements signed, and has not been considered by theChiefProcurement Officer
10 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
f requirementsofthis Agreement; it understands the natureofthe Services required;

from its own analysis it has satisfied itselfa to the nature of al things needed for
the performance of this Agreement; this Agreement is feasible of performance in
accordance with ellof is provisions and requirements, and Consultant warrants it
can and will perform, or cause (0 be performed, the Services in strict accordance
with the provisions and requirementsofthis Agreement;

vi) represents that Consultant and, to the best of its knowledge, its Subcontractors are
notin violationofthe provisions ofthe Illinois Criminal Code, 720 ILCS 5/33E as
amended; and

vii) acknowledges that any cerification, affidavit or acknowledgmentmadeunder oath
in connection with this Agreement is made under penaltyofperjury and,iffalse is
also cause for termination under Sections 9.a and 9.c.

b) Ethics

#)  Inaddition to the foregoing warranties and representations, Consultant warrants:

(1) no officer, agent or employeeofthe County is employed by Consultant or
hasa 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 BoardofEthics.

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

© Joint and Several Liability

IfConsultant, or its successors or assigns,ifany, is comprisedofmore than one individual
or other legal entity (or a combination of them), then under this Agreement, cach 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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| d) Business Documents

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

© Conflicts of Interest

i) Nomemberof the governing bodyofthe County or other unit of government and
no other officer, employee or agentofthe County or other unitofgovernment who
exersises any functions or responsibilities in connection with the Services to which
this Agreement pertains is permitted to have any personal interest, director indirect,
inthis Agreement. No memberof o delegate 10 the Congressofthe United States
or the Ilinois General Assembly and no Commissioner ofthe Cook County Board
orCounty employee s allowed to be admitted o any shareorpartofthis Agreement

| orto any financial benefit to arise from it

| ii) Consultant covenants that it, and to the best of its knowledge, its Subcontractors if
| any (collectively, "Consulting Parties"), presently have no direct or indirect

interestand will not acquire any interest, direct or indirect, in any projector contract
that would conflict in any manner or degree with the performance of ts Services
under this Agreement.

iif) Upon the requestofthe County, Consultant must disclose to the County its past
client lst and the names of any clients with whom it has an ongoing relationship.
Consultant is not permitted (0 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 ofa conflict, it must immediately stop work
on the assignment causing the conflict and notify the County.

iv) Without limiting the foregoing,ifthe Consulting Parties assist the County in
determining the advisability or feasibility of a project or in recommending,
researching, preparing, drafling or issuing a request for proposals or bid
specifications for aproject, the Consulting Parties must not participate, directly or
indirectly, asa prime, Subcontractor or joint venturer in that project or in the
preparationof a proposal or bid for that project during the termofthis 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.

18
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¥) The Consultant further covenants that in the performanceofthis Agreement, no
person having any conflicting intrest 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 requestof the County.

! vi) Furthermore,if any federal fundsareto be used to compensateorreimburse
Consultant under this Agreement, Consultant represents that it is and will remain
in compliance with federal restrictions on lobbying set forth in Section 319of the
Departmentofthe 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

i ‘and incorporated by reference as iffully set forth here.
|

f)  Non-Liabilityof Public Officials

Consultant and any assignee or Subcontractor of Consultant must not charge any official,
employee or agentofthe County personally with any liability or expensesofdefense or hold any
official, employee or agentofthe County personally liable to them under any term or provision of

| this Agreement or because ofthe County's execution, attempted execution or any breachofthis
Agreement

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

a) [Events of Default Defined

The following constitute eventsof default:

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

ii) Consultant's material failure to perform anyofits obligations under this
Agreement including the following:

(8) Failure due to a reason or circumstances within Consultants reasonable.
control to perform the Services with sufficient personnel and equipment or
with sufficient material to ensure the performanceofthe Services;
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(®) Failure to perform the Services in a manner reasonably satisfactory to the
Chief Procurement Officer or inability to perform the Services satisfactorily
asa resultofinsolvency, filing for bankruptey or assignment for the benefit
ofcreditors;

(¢) Failure to promptly re-perform within a reasonable time Servicesthatwere
rejected as erroneous or unsatisfactory;

i (@ Discontinuanceofthe Services for reasons within Consultant’ reasonable
| control; and

(9) Failure to comply with any other material termofthis Agreement,
including the provisions conceming insurance and nondiscrimination.

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

iv) Consultants default under any other agreement it may presently have or may enter
[ into with the County during the lifeofthis Agreement. Consultant acknowledges

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

v) Failure to comply with Article 7 in the performance ofthe Agreement.

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

b) Remedies

The occurrenceofany eventof 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 periodoftime, which
periodofime must not exceed 30 days, unless extended by the Chief Procurement Officer.
Whether 10 declare Consultant in default is within the sole discretion of the Chief
Procurement Officer and neither that decisionnorthe factual basis for it is subject to review
or challenge under the Disputes provision ofthis Agreement.
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‘TheChief Procurement Officer will give Consultant written noticeofthe default, either in
the fom ofa cure notice ("Cure Nofice"), or,if no opportunity to cure will be granted, 2
default notice ("Default Notice"). If the Chief Procurement Officer gives a Default
Notice, he vill 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 10 affect a cure within the cure period given in a Cure Notice. When a
Default Notice with intent to terminate is given as providedin this Section 9.b and Article.
11, Consultant must discontinue any Services, unless otherwise directed in the notice, and

| deliverallmaterialsaccumulated inthe performance ofthis Agreement,whethercompleted
or in the process, to the County. After giving a Default Notice, the County may invoke
any orallofthe following remedies:

i The right to take over and complete the Services, or any part of them, at
Consultants expense and as agent for Consultant, either directly or through others,
and bill Consultant forthe costofthe Services;

i) Theright to terminate this Agreement as to any or alofthe Services yet to be
performed effective ata time specified by the County;

iif) Theright of specific performance, an injunction or any other appropriate equitable
remedy;

iv) Therightto money damages;

Vv) Theright to withhold all o any partofConsultant's compensation under this i
Agreement; |

vi) Theright to consider Consultant non-responsible in future contracts to be awarded |
by the County. i

1the Chief Procurement Officer considers it to be in the County's best interests, he may
elect not 0 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 ts responsibilities, duties or obligations under |
this Agreement, nor does the County waive or relinquish anyofits rights. |

|
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“The remedies under the terms of this Agreement are not intended to be exclusiveofanyother remedies provided, but each and every such remedy is cumulative and is in addition10 any other remedics, existing now or later, at law, in equity or by statute. No delay oromission to exercise any right or power accruing upon any event of default impairs anysuch right or power, nor is it a waiverofany event of default nor acquiescence in if, andevery such right and power may be exercised from time to time and as often as the Countyconsiders expedient.

© Early Termination

In addition to termination under Sections 9.a and 9bofths Agreement, the County mayterminate this Agreement, or all or any portionofthe Services tobeperformedunder it, atany time by anotice in writing from the Countyto Consultant. TheCounty will give noticeto Consultant in accordance with the provisions of Article 11. The effective date oftermination will be the date the notice is received by Consultant or the date stated in thenotice, whichever is later. Ifthe County elects to terminate this Agreement in full, allServices to be provided under it must cease and all materials that may have beenaccumulated in performing this Agreement, whether completed or in the process, must be{ delivered to the County effective 10daysafter thedate the notice is consideredreceivedas‘providedunderArticle 11ofthis Agreement (if no date i given) orupontheeffective datestated in the notice.

After the notice is received, Consultant must restrict its activities, and those of itsSubcontractors, to winding down any ‘reports, analyses, or other activities previouslybegun. No costs incurred after the effective date ofthe terminationareallowed. Paymentfor any Services actually and satisfactorily performed before the effective dateofthetermination 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, ispermitted for anticipated profits on unperformed Services. The County and Consultantmust attempt to agree on the amount of compensation to be paid to Consultant, buifnotagreedon,the dispute mustbesettled inaccordancewith Article 6 ofthis Agreement. Thepayment somadetoConsultant is in ull settlementfo all Services satisfactorily performedunder this Agreement.

‘Consultant must include in its contracts with Subcontractors an carly termination provisionin form and substance equivalent to this early termination provision to prevent claimsagainst the County arising from termination of subeontracts after the carly termination.Consultant will not be eniitled to make any early termination claims against the Countyresulting from any Subconiractor’s claims against Consultant or the County to the extentinconsistent with this provision.

If the County's election to terminate this Agreement for default under Sections 9. and 9.bis determined in acourt of competent jurisdictionto have been wrongful, then in that casethe 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 pert ofthem, by giving 15 days prior written notice to Consultant or upon informal oral, or evenno notice, in the event of emergency. No costs incurred afer the effective dateofsuch| suspension are allowed. Consultant must promptly resume its performanceofthe Servicesunder the same terms and conditions as sated in this Agreement upon written notice by the

ChiefProcurement Officer and such equitable extensionoftime asmaybe mutually agreed
upon by theChief Procurement Officer and Consultant when necessary for continuation orcompletion of Services. Any additionalcostsor expenses sctually incurred by Consultantas a result of recommencing the Services must be treated in accordance with thecompensation provisions under Article $ of this Agreement.

No suspension of this Agreement is permitted in the aggregate to exceed a period of 45
days within any one yearofthis Agreement. I the total number of days of suspension
exceeds 45 days, Consultant by written notice may (reat the suspension as an carly
terminationofthis Agreement under Section 9.c.

© Rightto Offset

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

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

ii) ifthe County exercises any of ts remedies under Section 9.bofthis Agreement;or

iif) iftheCountyhas any credits dueorhas 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 remedics. Ifthe amount offset is insufficient o cover those excess costs, Consultant is
liableforand must promptly remit to the County the balance upon written demand for it.
“This right to offset i in addition to and not a limitationofany other remedies available to
the County.

0 Delays

Consultantagreesthat no chargesorclaims for damages shall be made by Consultant for anydelays or hindrances from any cause whatsoever during the progress of any portionofthis |Contract, |
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© Prepaid Fees

Inthe event this Contract isterminated byeitherparty, for cause orotherwise, and the County
has prepeid forany Deliverables, Consultant shall refund to the County, on prorated basis
to the cffective date of termination, all amounts prepaid for Deliverables not actually
provided asof theeffectivedateofthetermination. The refund shall be made within fourteen
(14) days ofthe effective dateoftermination.

ARTICLE 10) GENERAL CONDITIONS

#) Entire Agreement

i) General

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

ii) No Collateral Agreements

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

(@ the meaning, correctness, suitability or completenessofany provisions or
requirementsofthis Agreement; |

(©) the natureofthe Services to be performed;

(©) the nature, quantity, quality or volume of any materials, equipment, labor
and otherfacilitiesneeded for the performanceofthis Agreement; |

@ the general conditions which may in any way affect this Agreement or its |
performance;

(©) the compensation provisionsofthis Agreement; or

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

|
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iii) No Omissions

Consultant acknowledges that Consultant was given an opportunity to review all
‘documents forming this Agreement before signing this Agreement in order that it
‘might request inclusion in this Agreementofany 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 10 perform this Agreement in its entirety without claiming[ reliance on it or making any other claim on account of ts omission.

b) Counterparts

‘This Agreement is comprisedofseveral identical counterparts, cach to be fully signed by
the parties and each to be considered an original having identical legal effect

© Contract Amendments

‘The partes may during the termofthe Contract make amendments to the Contract but only
as provided in this section. Such amendments shall only be made by mutual agreement in
iting.

In the case of Coniracts not approved by the Board, the Chief Procurement Officer may
‘amend a coniract 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 fotal amountofthe Contract beyond $150,000. Such action may onlybemade
with the advance written approval of the Chief Procurement Officer. If the emendment
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 10 this Contract made without the express written approval of
theChief Procurement Officer is void and unenforceable. |
Consultant is hereby notified that, cxcept for amendments which are made in accordance
with thisSection! 0.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 construedunderthe lawsoftheStateof linois. Thei 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 outofthe 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 ofCook County, State of
Ilinois, and the Consultant consents andsubmitsto the jurisdiction thereof. In accordance
with these provisions, Consultant waives any right it may have to transfer or change the
venueofany litigation brought against it by the County pursuant to this Contract.

© Severability

Ifany provision oftis Agreement is held or considered to be ori in fact invalid, illegal,
inoperative or unenforceable as applied in any particular case in any jurisdiction or in al
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 effectofrendering 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 notaffectthe remaining portionsofthis Agreement or anypartof it.

D Assigns

Allofthe terms and conditionsof his Agreement are binding upon and inure to the benefit
of the partes 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. Ifthis Agreement is terminated for any reason, or if it is to expire on its own
terms, Consultant must make every effort o assure an orderly transition to another provider
ofthe Services, if any, orderly demobilization ofts 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.

B Waiver

Nothing in this Agreement authorizes the waiverof 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 2 proper authority waives Consultants
performance in any respectorwaives requirement or condition 10 either the County's or
Consultant’ 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, orotherwise
recognize a joint venture, partnership, corporationor other formal business association or
organization of any kind between Consultant and the County. The rights and the
obligationsofthe 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 partnerofthe 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:

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

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

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

J) Governmental Joint Purchasing Agreement i
|Pursuant to Section 4 ofthe Illinois Governmental Joint Purchasing Act (30ILCS 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 i

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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K) Comparable GovernmentProcurement

As permitted by the County ofCook, other government entites, 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.., 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
amountof goods, supplies, equipmentorservices it wishesto purchaseunderthis Contract,

1D 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 conirol and
which is not caused by such party's faultornegligence. Such events shall be limited to acts
of God, actsofwar, fires, lightning, floods, epidemics, or riots.

ARTICLE 11) NOTICES

Al notices required pursuant to this Contract shall be in writing and addressed to the partics
at thet 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, retum receipt requested. Notice as provided herein does not waive service of
summons or process.

If1o the County: Cook County Sheriff's Office:
BureauofInformation and Technology
3026'S. California
Chicago, Ilinois 60608 |
Attention: Keith Formell |

and
Cook CountyChief Procurement Officer
118 NorthClark Street. Room 1018
Chicago, linois 60602
(Include County Contract Number on all notices)

Ifto Consultant: Praescient Analytics, LLC |
635 Slaters Lane, Suite 200
Alexandria, VA 22314
Attention: Kimberly McCliggott
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Changes in these addresses must be in writing and delivered in accordance With the
provisionsofthis Article 11. Notices delivered by mail are consideredreceivedthreedays
after mailing in accordance with this Article 11. Notices delivered personally are
considered effective upon receipt. Refusalto accept deliveryhasthe same effect as receipt.

ARTICLE 12) AUTHORITY

Executionofthis Agreement by Consultant is authorized by a resolutionofits BoardofDirectors,
if a corporation, or similar governing document, and the Signature(s) of each person signing on
behalfof Consultant have been made with complete and full authority to commit Consultant to all
terms and conditionsofthis Agreement, including each and every representation, certification and
warranty contained in i, including the representations, certifications and warranties collectively

{ incorporated by reference in it.
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EXHIBIT 1

ScopeofServices
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Statement of Work
The scopeof Praescient Analytic’ supporttothe Cook County Shrifs Office (CCSO) can be broken
own nto fourareas of support~Infrastructure, Configuration and Environment, Data Integration, andTraining. Infrastructure support wil be provided on an ongoing sis throughout the fe ofthcontract,
and include such tasksa operationof aremote help desk,regularsystem maintenance,andsoftware
upgrades (when avaiable). Th remaining areas of support (Configuration, Data Integration, and
Training) are to beprovided on an ad-hoc basi, with timelines an final deliverablestobe agreed upon
ona case-by-case basis prioro th strtof specic engineering work on th project. This will include
evelopmentof custom configurations and plugs, integration ofnew datasets, and
evelopment/deieryof raining materia for new and existing system configurations.

The following sections outline (in greater etal theworktasks/services necessaryorthe proper
support and maintenance of the Palatir Gotham Environmentfor CCSO.

{ Infrastructure Support
+ 247x365 remote Help desk support forPalanti Gotham Infrastructure, based onth response

structure outined below (NOTE: “Response Times"equateto acceptable timeframes within
whichPraesientwill acknowledge receipt ofthe sue and begin activity to resolve the.
protien) _ i

| Critical~Amission critical platform capabilityorfeature is: . !
| 200 down/umavaiableandno work around s available 60m

One (1) ‘High — A mission critical platform capability or feature is “Two (2) business |
| EE downinavailable, buta workwound isavailable bows |[I NormalA single use is impacted and no work around s~~Four (4 business || Two Non |ile hs}
|| Twee@) LowAsinge use is impacied anda workaround is avaiable EIN (9 Dusiness |
IFourth) "Very LowAsingleuserisimpacted, but there is low/no Sixteen(16) |
i impactonproductivity ____ oobusinesshows |

+ Regular equipmentand environment maintenance fo Palantir environment, to Include the
following:

© Software Patches (where attainable) and bug fixes
© Operating system Patches and optimizations.
© Systemhealth checks tothe Dispatch, Jobs, Horizon, Search, and Raptor servers

excluding physical maintenance of the servers,
© System health checksand basic maintenanceofOracle and other databases included in

thePalantir architecture

Configuration and Environment Support |

requested by CCSO. |

|

||



Data Integration Support
© Maintenanceofexisting data integrations an customized Palantie helpers
«Provide support when fixesfor data integrationsmaybenecessary duetochanges in originating

database, which may cause breaks in data integration.
«Provide cost and time estimate to create new integrations to the CCSOPalantir environment.| © Provide project management, technical architectureanddevelopment services.

Training Support
+ Develop writen standards and training materials for existing and newly configured helpers and

workflow, and useof newly developed integrationsorapplications when applicable)
+ Provide traningofCSO IT aff0 assist nientifying and managing intial error messages fromPalani system, including outline of expected escalation to vendor for fix or support.

|

|
||
!
|

|

|
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EXHIBIT 2

Key Personnel/Organization Chart
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i Preescies
Panis Gotham Suppor

Wey Personnel
Aligning Pracscient’s infrastructure, personnel and full corporate attention on the Palantir

Gotham Support program, Praescient will provide a dedicated team led by our Program Lead,
‘Thom Raybold. Mr. Raybold's experience and qualifications make him imminently qualifiedto

performonthe procurement. He is availableto execute the full depth and breadth of our

proposed technical and management solutions on Day One. Asa Key Personnel and current
Praescient employee, Mr. Raybold stands with Praescient as a trusted andrecognizable

contributor to the successofPalantir'scurrent deployments.

BS TrerEE
Security Clearance: TS/SCI §

aAE I CEI| Mr. Raybold installed aPalantir environment, acomplex multiple server data integration platform fora| igh demand production environment in Honduras. He deciphered, analyzed, converted, cleaned, and || scripteddata extractionofnumerous databases in various formats requiring investigationend |
|identificationofconversion software. Mr. Raybold reverse-engineered table references onalarge 1
| dtabase which lacked documentation and data dictionaries. To support multiple dat integrations, he |
1 analyzed customer provided data sources for quality and usability and createda report identifying
+ shortfalls and suggesting improvements. In addition, he installed and configured Flasticsearch and |
| Logstash on a multi-server production environment. Mr. Raybold implemented rigorous firewall on all || ins ossondsyGing rosin Completing miteprsddr b+ |
| integrated large scale databases for near ral time synchronization ofacross Honduran government || dubases.
i RARSTE rer

a
Sen Solar hehe 1ORO BStGT
Mr. Raybold installed & Palantir environmen, a complex multiple server data integration platform for a |

| high demand production environment in Honduras. He deciphered, analyzed, converted, cleaned, and| scripted daa extractionofnumerous databases in various formats requiring investigation nd| identificationofconversion software. Mr. Rayboldreverse engineered table referencesonalarge| dbase which lacked documentation ad dt icoare. To support multiple dat trations he || analyzed customer provide dat sources fr quality and usability and createdareport denying.
| shonflls an suggesting improvements. In addition,hensaled and configured Faticscareh and |
| Logstash on a muli-server production environment. Mr. Raybold implemented rigorous firewall on all iLino hosts fo hardened security during production, Completing mulpl project dfverable be| integrate are scale dabasesfo ear sal ime synchronizationofactos Honduran overmmert |i ETET RR 75
LomeSaran

BE) de ATaselon Software Brglpees 1:41: LE DRTC,Yo TR TT |
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+Preoscient —mt
Ni, Roldan Raytheon Six Sigma Speci ding ea ofFour people on tertEE reinA
8.1 Patch, and Release 8.2. Tracked NCRs (bug reports), coordinating with a teamofmanagers and |

| developers, verifying NCRs, running acceptance and regression test demos,using Test Track Pro,im istyee teen tgTr
| Raybold developedcodeand helped design ntl interface forthe EOSDIS UserRegistration Systemahe ll
| developed components for NASA's Earth Observing System (EOS) Clearinghouse (ECHO) project, || ing Ruby on Ralls, On te same projec, be ceri, ramlined, and ford teatom se ||ahSmettidco et
| Fira. sop, SOAP, REST, XML, und Python takin progres in TetTrack Po, misamng |aoseeTt misbmgmTo meg ||emroe mir tgtoevin |
| ClearCase to develop components ofthe Bulk Metadata Generation Tool (BMGT) which exports |oyptfuBak ieGrroT,whrs
| requirements, developing algorithms, designing and documenting implementations presenting artifactsom Aems i,pen mn
{ scripts and various Unix utilities after streamlining performance by afactorof 4. Mr.Raybold, i
developed, reviewed, implemented, and debugged integration tests for various Earth Observing System |{Amiseebeg sO|eCoSn 20mnett| | ii Rongstnvkne PrurameaantVotanro || ieiio det Coe| the house commrication ol. Oudeofcr esponeitlis he founded seis afwel brea |To |

| Mir. Raybold created and administered FileMakerPro databases,providing networkand Web |i
| 50 users with various computer needs, including office applications, connectivity, email,scanning,eto mp ltmytoi
|BBiGflon” 1" B.S. Computer Science,University of Maryland, College Park, Maryland, 2006 |
{Other~~ Palantr, Jenkins, Ruby, Linux,Bash,sed,Vir,TestTrack Pro, Jama,Java, Uni,
{ Peofessondt "+ Ant, Eclipse, Python, Git, XML, HTML, CSS, Firefox, Selenium, Firebug,
Csi Emacs, Object-Oriented Programming, ind FunctionalProgramming.
"I consent10thedisclosureof my resume for evaluation purposes regarding the proposal submitted byeit er lon esreily |tomer ere Ach amrope. |
Sereda TonRabd Jjwgaus J |
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STEVEN A. KEENER
20732 Ashburn Station Place, Ashburn VA 20147 »C (703) 201.2833 + (571) 223-2663

hetpsy//selinkedin.comin/StevenAKeener «Steve Keener@KeenerTechcom

TECHNICAL& MANAGEMENT PROFESSIONAL
Motivated and hardworking Enterprise Architect with over 20 yearsof proven leadership experience in thefederal and commercial software development markets. Adept in all aspects of technical performancemanagement and other essential areas. Posssses a desirable combination of program management andechnical expertise, including Java, JEE, JF and database acumen. Actively fuels organic business growth,Demonstrated alentfr working with evolving technologies. Seeking a positon that willallow for use of skills

AREASOFSTRENGTILANDEXPERTISE+ Staffing&Recruitment + Waterfall, Agile and Hybrid + Program Recovery+ Leadership & Mentoring + Business Development + Project Management+ Software Development + Government Proposals + Relationship Building+ Strategic Planning + Financial Analysis + Time Management.

Operating Systems: WISWindows 95/97/2000 XP.Vista, ServerProgramming Languages: Java, SQL, Groovy, JSON, XML, Ruby, VB, VB Net, CF, Perl,C, KM,Objective C, PHP
| Scripting Languages: HTML JavaScript, J57, GSP (Grails Scripting Pages), ACHOTSCript, PHP,

Unshellsorpe’ ©©XML Technologies: XML, DOM,XSLT, SOAP, WSDL.MarkLogie (20101Database Technologies: SQL Server, Oracle 7-11, PostgreSQL, MySQL, Sybase, nformix,MS Access —‘Application Servers: Oracle 1045, Tomcat, Apache, Boss, BEA Weblogic, NGINXSource Code Control: Subversion, Git, TFS, CVS, RCS, Star Team, SourceSafe -
Ant, Maven, Continuum, Hudson, Bamboo, Archiva, Nexus[ETL Tools: Ab nti, Pentaho, Twister

‘Web Frameworks: Gralls 16+, Ralls 13, StrutsJavaScript Framewore: JQuery, JQuery Ul, Highcharts J, D3, YahooU (FOI,Ext § Sirophels, |GoogleWebToolkit (GWT), JAWR alJ2EE Frameworks: Spring, Neo, Sol, Sol] Lucene, EXT}, GSON, ds2, Struts;2, J, JAXJUnit, Spring, Struts, Castor, Hibernate, Acegi, AOP, JP, CXF, JAX,JAX-RPC, XFire Web Services, Nuxeo, FreeMarker, SEAM, Clearspace,SBS, Nuxco, IF, Google Android mobile platform, GWT, Vaading PlaDevelopment Tools: Eclipse, Groovy/Grails Tool Suite, MS Visual Studio, FlxBuilder,RadRails, Aptana, BEA Weblogic Workshop, NetBeans, |Bulkler,l Meter, YSlow, HTTPWatch

EDUCATIONANDCLEARANCES.Clearance, Suitability (August 2014), Departmentof Homeland SecurityBachelorofArts, Computer and Information Science with History Minor, UNIVERSITY OF DELAWAREClearance, Top Secret/SCl, DepartmentofState June 2010) and Departmentof Defense (March 2010)
PROFESSIONALEXPERIENCE |ManTech International, Inc., Herndon VA 2007 to Present |

Role:TechnicalDirectory/EnterpriseSolutionsArchitect, Mission Solutions&ServicesManage operations and offer senior technical leadership for new and ongoing programs; includes allaspects of software development, technical direction, team development and. software ]
|



STEVENA KEENER _ Resume, Page2engineering] integration. Deliver comprehensive product support, troubleshooting and businessdevelopment guidance as it relates to system solution desig, staffing and competitive pricing.
Role:TechnicalDirector EnterpriseSolutions Architect, Mission Solutions&ServicesKeyAccomplishments:
© Offered technical solutions and assessments for government proposal development© Analyzed market competition in advising executive managerial personnel when making bid decisions;delivered Price toWin analysis (PTW)forproposals’ bid financials© Improved programs, processes and deliverables; led to customer satisfaction and revenue growth© Enhanced development architecture for DISA GNISE program 0 it could provide to VMservers and workstations in under four hours© Reduced delivery time and the amount number of red tape bottlenecks© Significantly enhanced the entire development system for customers
Role:Enterprise Architect/Program TechnicalLead-GNISE/DEE,2013to2014Devised technical solutions and offered general management in guiding multiple projects to deploymentwithin the Defense Information Systems Agency. Spearheaded staffing, technical guidance, customermanagement, system and security design functions, Led certification and accreditation efforts within DISAinfrastructure; fostered relations with Information Assurance teamto push forward systems and numerousprojects stuck in the accreditation phase.
Key Accomplishments:

! «Managed staffon projects, assigned tasks and defined requirements with stringent timelines| © Attended managementlevel meetings to prioritize goals, assess team strengths and work throughissues as neededtofuel process improvements
© Offered technical guidance for web applications services, Maven/Antbuilds, database design, VMWare,clouddevelopmentinfrastructure andTwisterETL tools

Role:SoftwareArchitect/ProgramLead,GovKonnex,2009to2013Led technical operations and offered guidance in implementing enterprise-level social businesscollaboration solutions. Assigned tasks, mentored developers and liised with clients on projects. AppliedGoogle Maps/Earth plugin modules using KML 2.2 schema specification to create a KMI, engine.Researched and evaluated Apple's Objective C/iPhone mobile platform to integrate with fives SBS. UnitedAnalytical Graphics STK satelite tracking server via REST API into GovKonnexs collaborativeenvironment. Employeda geospatial translation capability using Java patterns, Spring, and XML/KML.KeyAccomplishments:
© Created executive level survey and reporting dashboard system using Grails/Groovy to deploy anApache Tomeat web server
© Devised a ive SBS to Palantir integration used for surfacing advanced intelligence analysis within acollaborative environment
© Researched and implemented an XMPP/Jabber compliant BOSH chat client© Used JavaScript, JQuery and Strophe in the GovKonnex collaboration environment© Leveraged Fjabberd XMPP with an Apacheproxy to serve the scalable implementation© Implemented a generic web service framework for the Google Android platform; streamlined thecallingof external sources and assimilation ofdata points in a collaborative environment |
AbbiTIONAL PERIENCE } | SenlorSoftware Engineer, AnvSiream, Inc, Sterling VA, 2007» Team Lead /Principal Software Engineer, AOL, Dulles VA, 1996 to 2007«Senior SoftwareEngineer,Universal Systems Inc, Chantilly VA, 1995 to 1996 i«Scientist/ Software Engineer, Vector Reseach inc, Alington VA, 1993 to 1995. |

||
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EXHIBIT 3

Schedule of Compensation
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Response to Solicitation: RFP: 1550-14816

Palantir Gotham Support

Volume II: Pricing Proposal Best and Final Offer

12 November 2015



Palani Gotham Suppor
Best nd Final Offer

PRICING PROPOSAL
Daring anion, Praescient believes it will be important to spend two (2) days with the Cook
Countyteam i order0 ensure we can connecttothecorrectparsofthe network and ensure our
accessto any existing systems and databases issecureand accurate. Thiscanbe done remotely,
ifnecessary; however, we believe ti important to conduct theKickoffin-person. This cost will

| ‘beequaltoorlessthan thecostforatrip outlined below.

Additionally, we traditionally estimate one (1) trip per month during the periodofperformance,
outlined below, to ensure that any in-person needs could be met. However, that option would
only be exercised at CCSO's discretion.

Best and Final Offer
Our best and final fixed hourly rate in th table below, captures our wages, overhead, G&A, and
profit. Our contract level program management costs are captured in our overhead rate.

Rate Card
Ra 4 Renan Si: LE OY 3

oo Remote Onsite
ServerPatch Management $115.00 si200 | |
Basic Maintenance Labor 11500 $112.00 | |

| NewData Integrations and $135.00 $132.00 1

|DevelopmentPegjeetsProjectsfor New Hardware, $1350 $13200 1
Users, and Software — iry ——— |

{PrioritySupport SI3500©"S13200|
Travel Expenses |
We anticipate one (1) trip per month for one (1) year based on the scope of services. Our

estimated travel expensepertripisbasedontheGSAper diem schedule. IfCCSO does not i
anticipate on-site resources or requires additional training or services to be rendered, we will 0
adjust the numberoftrips accordingly. |

Sa RN EEIEE |
i AY i CR Caste o5 ih

Ln» mae0 86520|

|
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Evidenceof Insurance
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| EXHIBIT 5

Minority and Women Owned Business Enterprise Commitment Policy and Goals/ Utilization
Plans
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Edmund Rendon (Procurement)EE eee errr.
From: Lisa Alexander (Contract Compliance)
sent: Wednesday, January 27, 2016 1:39 PM
Tor Edmund Rendon (Procurement)
Subject: Contract Evaluation

Good Afternoon Ed,

Please be advised that Contract No. 1550-14816 for Palantir Gotham Support for the Sheriff's Office does not require
evaluation as the established goal is 0% MWE participation. Ifyou have anyfurther questions and or concerns, please
feel free to reach me via email and/ortelephone.

Thanks,

Lisa Alexander, MCA
Deputy Director
Office of Contract Compliance
118 North Clark Street, Room 1020
Chicago, IL 60602
312.603.5513
Lisa alexander@cookcountyilgov

|

:
|
|
|
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| L POLICY AND GOALS

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

Contract Type Goals
MBE WBE

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

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

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

D. Asingle Person, as defined in the Procurement Code, may notbe utilized as both an MBE |
and a WBE on the same Contract, whether as a Consultant, Subcontractor or supplier.

E Unless specifically waived in the Bid or Proposal Documents, this Exhibit; the Ordinance;
and the policies and procedures promulgated thereunder shall govem.Ifthere is a conflict
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between this Exhibit and the Ordinance or the policies and procedures, the Ordinance shall
control.

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

[ Contract. If such breach is not appropriately cured, it may result in withholding of
‘payments under the Contract, contractual penalties, disqualification and any other remedy
providedforin Division 4ofthe Procurement Code at lawor in equity.

I REQUIRED BID OR PROPOSAL SUBMITTALS

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

A. MBE/WBE Utilization Plan

Each Bid or Proposal shall include 2 complete Utilization Plan, as set forth on Form 1 of
the MAVBE Compliance Forms. The Utilization Plan shall include the name(s), mailing
address, email address, andtelephone number ofthe principal contact person ofthe relevant
MBE and WBE firms. If the Bidder or Proposer submits a Bid or Proposal, and any of
their subconsultants, suppliers or consultants, are certified MBE or WBE firms, they shall |
be identified as an MBE or WBE within the Utilization Plan.

1 Letter(s) ofIntent

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

|
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|

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

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

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

2 Let Certification

Only current Letter(s)ofCertification from oneofthe following entities ‘may be accepted
| asproofof certification for MBE/WBE status, provided that Cook County's requirementst for certification are met:

. County ofCook

. CityofChicago

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

The Contract ComplianceDirector may reject the certificationofany MBE or WBE on the
ground that it does not meet the requirements of the Ordinance, or the policies and rules
‘promulgated thereunder.

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

B.___Peition forReduction/Waiver

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

|
|
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Failure to include Petition for Reduction/Waiver will render the submission not
Responsive and shall be cause for the CPO to reject the Bid or Proposal.

IL REDUCTION/WAIVER OF MBE/WBE GOALS

A. Granting or Denying a Reduction/Waiver Request.

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

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

3. The Contract Compliance Director or his or her duly authorized Waiver Committee
‘may grant or deny the Petition for Reduction/Waiver based upon factors including but
not limited to: (a) whether sufficient qualified MBE and WBE firms are unavailable
despite good faith efforts on the part ofthe Bidder or Proposer; (b) the degree to which
specifications and the reasonable and necessary requirements for performing the
Contract make it impossible or economically infeasible to divide the Contract into
sufficiently small tasks or quantities 50 as to enable the Bidder or Proposer to utilize
MBE and WBE firms in accordance with the applicable goals; (c) the degree to which
the prices or prices required by any potential MBE or WBE are more that 10% above
competitive levels; and (d) suchotherfactorsasaredetermined relevantbytheContract
Compliance Director or the duly authorized Waiver Committee.

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

IV. CHANGES IN CONSULTANT'S UTILIZATION PLAN

A. AConsultant, duringitsperformanceofthe Contract, may notchangetheoriginal MBE
or WBE commitments specified in the relevant Utilization Plan, including but not
limited to, terminating a MBE or WBE Contract, reducing the scopeoftheworkto be
performed by a MBR/WBE, or decreasing the price 0 a MBE/WBE, except as
otherwise provided by the Ordinance and according to the policies and procedures |
‘promulgated thereunder. |
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B. Where a Person listed under the Contract was previously considered to be a MBE or
‘WBE but is later found not to be, or work is found not to be creditable toward the MBE
or WBE goals as stated in the Utilization Plan, the Consultant shall seek to discharge
the disqualified enterprise, upon proper written notificationtothe Contract Compliance| Director, and make every effort to identify and engage a qualified MBE or WBE as its

| replacement. Failure to obtain an MBE or WBE replacement within 30 business days
of the Contract Compliance Director's written approval of the removal ofa purported
MBE or WBE may result in the termination of the Contract or the imposition of such
remedy authorized by the Ordinance, unless a written Petition for Reduction/Waiver is

y granted allowing the Consultant to award the work to a Person that is not certified as
| an MBE or WBE.

V. NON-COMPLIANCE

Ifthe CCD determines that the Consultant has failed to comply with ts contractual commitments
or any portion of the Ordinance, the policies and procedures promulgated thereunder, or this
Exhibit, the Contract Compliance Director shall notify the Consultantof such determination and
‘may takeanyand ll appropriate actionsasset forth intheOrdinance or thepoliciesandprocedures
promulgated thereunder which. includes but is not limited to disqualification, penalties,
‘withholdingofpayments or other remedies in law or equity.

| YI. REPORTING/RECORD-KEEPING REQUIREMENTS

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

VIL__EQUAL EMPLOYMENT OPPORTUNITY

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

Any questions regarding this section should be directed to:
Contract Compliance Director
Cook County
118 North Clark Street, Room 1020
Chicago, Illinois 60602
(12) 603-5502
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EXHIBIT 6

Identificationof Subconsultants
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EXHIBIT?

i Certification for Consulting or Auditing Services

|
|
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| EXHIBITS

Economie Disclosure Statement and Execution Documents
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| CONTRACT NO. 1550-14816
| INSTRUCTIONS FOR COMPLETION OF
| ECONOMIC bi RE STATEMENT AND EXECUTION DOCUMENT.

Section f: Instructions. Section 1 setsfoth the instructions for completing and executing this EDS.
Section 2: Certifications. Section 2selsforth certification that are required for contracting parties underthe Code and other applicable aws. Execution of this EDS constiutes a warranty that all the statementsand cerfications contained, and all he facts stated, n the Certifications are true, correct and complete as.ofthe date of execution.
‘Saction 3: Economic and Other Disclosures Statoment. Section 3 is the County's required Economic‘and Other Disclosures Statement form. Executionof ths EDS constiutes a warranty that all the informationprovided in the EDSis rue, correct and complete as of the date of execution, and binds the Applicant tothewarranties, representations, agreements and acknowledgements contained therein

| Required Updates. The Applicant is required to keep al information provided in this EDS curent and
accurate. In the event of any change in the information provided, including but not limited to any change
which would render inaccurate or incomplete any certification of statement made in this EDS, the Applicantshal supplement this EDS up to the ime the County takes action, by iing an amended EDS or such otherdocumentationa i requires.
Additional Information. The County's Govermental Ethics and Campaign Financing Ordinances imposecertain duties and obligations on persons or eniiies seeking County conlracis, work, business, ortransactions, and the Applicant is expectedto comply ful with thesa ordinances. For further informationplease contact the Director of Ethics al (312) 603-4304 (63 W. Washington St. Suite 3040, Chicago, IL
60602) or visi theweb-site at cookcountyl goviethics-b0aro-of
Authorized Signers of Contract and EDS Execution Pag.Ifthe Applicant is acorporation, the President
‘and Secretary must execute the EDS. Intheevent that this EDS is executed by someone ther than the.President, attach hereto a certified copyof that section of the Corporate By-Laws of other authorization bythe Corporation, satisfactory to the Counly that permits the person (0 execute EDS for said corporation. If
he corporalion s not registered in the State of lino, a copy of the Certificate of Good Standing from the.state of incorporation must be submited with his Signature Page.
Ifthe Applicants a partnershipo joint venture,a partnersor joint ventures must execuls the EDS, unlessone partner or joint venture has been authorized to sign for the partnership or ont venture, in which case,the partnership agreement, resolution or evidence of such authority satisfactory o the Office of the Chi
Procurement Officer must be submitted with this Signature Page.
Ifthe Applicant is a member-managed LLC all members mustexecute the EDS, unless otherwise providedin the operating agreement, resolution or other corporate documents. If the Applicant fs a manager-managed LLC, the manager(s) must execute the EDS. The Applicant must attachefthera certified copy of
the operating agreement, resolution or other authorization, satisfactory to the County, demonstrating suchperson has the authority (0execute the EDS on behalf of the LLC. Ifthe LLC is not registered in the Stateof linois, a copy of a current Certificate of Good Standing from the stateof incorporation must be submitedwiththis Signature Page.
Ifthe Applicants 2 Sole Proprietorship, the sole propristor must execu the EDS.
A Partnership’ “Joint Venture’ or “Sole Propristorship' operating under an Assumed Name must be
registered withthe Ilinois county in which ts located, as provided in 80 ILCS 405 (2012), and
documentation evidencing registration must be submitted with the EDS.

evs 82015
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CONTRACT NO. 1650-14816.
THEAPPLICANTHEREBYCERTIFIES THAT.ThoAgpicantis po an ownerorapryresponsi fo thopaymentofany tax orfooadministeredbyCookCouny,by a localmunipaly,orbyth nisDoparimontof Revenue, which Such faxoffagJsdelinquent uchas bar awardof coriactorsubconiact pursuant to tho Code,Chapter34, Saction 34-171,

E. HUMAN RIGHTS ORDINANCE
Nopersonwho's spar 0:contractwith CookCouny(‘County’)shall engagein unlawful discrimination o sexualharassmentagainst any indial in the tems or condifonsofemployment, cred, publ accommodation, housing, of Provision of Countyfacies, servicesorprograms (Code Chapter 42, Secton 42-30ef 50g)

F. ILLINOIS HUMAN RIGHTS ACT
THE APPLICANTHEREBY CERTIFIES THAT: tis in compliance with the ins Human Rights Act (775 1LCS 52-108), and!‘agros 0abid bythe roquioments ofthoAc a part iscontractual cations:

G. INSPECTOR GENERAL (COOK COUNTY CODE, CHAPTER 34, SECTION 34-174 and Section 34.250)
“TheApplicant as notwilly fale tocooperate ianinvestigation by he CookCounty Independent nspaciorGeneralor toreportfotheIndependentInspectorGeneral anyandallinformationconceringconductwhich theyknow1 involve cormption, ofothercriminalacti,by anoihercountyemployeeoroffs,whichconcer is or har offsofemploymentorCountyrelatortransaction,
The Applicanthas reported direct andwithout anyunduedelayanysuspectedofknown fraudulentsci in theCounty'sProcutementprocess to theOffcsofthe Cock GourtyInspectorGeneral

H. CAMPAIGN CONTRIBUTIONS (COOK COUNTY CODE, CHAPTER 2, SECTION 2.685)
THE APPLICANT CERTIFIES THAT: It ha 103d and shall comply wit the Cdk Coun’ Ordinance concerning campaign
contiutons, whichiscodfedatChapter2, Divison2, Subdivision, Secton 585,andcanbo read in isentrety at
wwwmoricodecom,

1 GIFTBAN, (COOK COUNTY CODE, CHAPTER 2, SECTION 2.674)
THE APPLICANT CERTIFIES THAT: I nas read and shall comply with the Cook County's Ordinance concerning receiving andsoloinggifsand ors, whichiscodified atChapter 2, Divison2, SubdivisionI,Section 574, andcanberead nsentirety at

‘tymunicode com,
J. LIVINGWAGE ORDINANCE PREFERENCE (COOK COUNTY CODE, GHAPTER 34, SECTION 34-160;

Unlessexpresslywaivedbythe CookCountyBoardofCommissioners,teCoderequires that lingwage mustbepaidtoindividualsemploye by aContractorwhichhas aCountyContractandbyall subcontractorsofsuch Contractorunder County- (Contact,throughoutheduration f such County ContacThe amountofsuch ing wageis annuallyby theChis Fnanciel Officerofthe County, andshall be poste on he Chief Procurement Oficer's websie.
Thetem “Contract as usad in Section ,, of this EDS, specialexcudescontacts with th flowing:

1) NokFor Profi Organizatons (doied as corporation having lax exempt status undar Section SO1(CKS)of the UnitedState Intemal RevenueCode and recognized under the nos Sats otfor-proft law).
2 Communty Development Bick Grants,
3 CookCounty Works Department; |
4 Shorts Work AematieProgram; and |

|5 DopartmentofCorecton inmates. |

secrions |eos2 82015 |
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| CONTRACT NO, 1550-14816
| 0 ‘00K COUNTYDISCLOSURE OFOWNERSHIP INTEREST STATEMENT

Tho CokCayCote fries (12.510 of a0) eke hatayApartbrsyCony con mut cssrmanConcernunr ito\gpicn TisDsosuruOman iceSenormus socal cr”rer aeofedi ieSor na. rhornor, isSorustekg ra by ar res Srch meas ho County Bord CouryAq sh ak acon he pcan.Ta emscoms esBe 3bemainanadin a Gattis sdmacs vlabicor pub vos
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| CONTRACT NO. 1550-14816

COOK COUNTY BOARD OF ETHICS69 W. WASHINGTON STREET, SUITE 3040CHICAGO, ILLINOIS 60602t 12603-4304 Office 312603.998 Faxf

FAMILIAL RELATIONSHIP DISCLOSURE PROVISION

Doing a significant amount ofbusiness withthe County eqs ha you disclose t0 the BoardofEi the existenceofany familialrelationships with any County employee orany person hing lective ofcnh Sstofinl, the Coury, i any micipany‘within the County. The Ethics Ordinance dfins significant amount ofbusines for the purpose of hs doclosre requirommore than $25000 in aggregate County ass, contacts, phasesorsls i any<alendr yer
1you ar unrof etherthe busines you do wit the County ora County sgn will russ tis hreshold,eron he sideofcationoy complingtheatached fii] disclosureforbecause,amongother penta pale, person found gy ofrgarsrequired disclosure or knowingly fling ls, misleading,o incomplete disclosure wil b prod fomdoingany business witthe County ora periodofthee yeas. The reguied dicosrs should be Fld with th BowrdofEis by Jay | of cach saenine‘year in which you re doing busiess wih he County and again with cach bid proposalquan 10 do wasn ith Cook Cony.“The Bourd of Eiicsmay sss a ate lingfo of S100 ee dy fer a nial 30-day rac pri.
“The person that is doing busines ith the County must slo is o her full relationships. 1fthe person n the County esecontractor purchasing romor ein oth County a business city, henhe bsines nity must discos the familia selodonsipeofth individals who ae ad, durin he year pro odoin business with theCounty, wer:

«ts boundof directors,
o ioffcen,
«is employees or independent contractors responsible or the general administrationofte entity,ois agents authorized to execute documents on behalfofthe it, andits employees who direcly engageo engaged in doing work with he Coury onbal ofthe ent.

Do not hese 0 conact the BoardofEtics at (312) 603-4304 for assistance in determining th scope ofany required fullelatinship disclosure
Additions) Definitions:
“Fails relationship" means person who i spouse, domestic partner ivi unionparte ofa County ployo Sats, Countyor municipal official, rn pers who lated (> sh n employe or offi, whethér by blod, mariage o adoption, 5 51

© paren © Grandparent Stepfather© culd = Grandchild StepuotierBrother ©Father vlaw SpunSiser Mothr-inaw StpdagirerAmt Sonia StpbroterUncle Daughicrinaw StepsNice ©Brother law HaltbrotherNephew 3 Sistrindaw Hltsiser
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CONTRACT NO. 580-14818cook coursoARDoF mcsO FAMILIAL RELATIONSHIP DISCLOSURE FORM—DeeTowesaowtiont
A

| NameofPron Doing Business ith he Coury:
[ Address ofPersonDoing Businesswith the County:

ha besPnDigBuc ith hiCty
EittnDogBsams vibboy
PeDigDisithe County uss sy,peovi ea, dc forme oreatBe

ienk dybies Lie © Sed 0% 0o-ouwne

02:73:20 soho @ pruesciestaualybics . com
B. DESCRIPTIONOFBUSINESSWITHTHECOUNTY.SrASSTCOREL| ehoscsi diraviseco of dnn o ig nsrelsattenroia?

Thole ibe tub,iibe,ssopalbedentriftae veBspo oga Caeil
C Toggg llib ofbe nsyou do ekin to d wihnComr5

Te sn rafCoy10) lhe ginbtyodo kinohComey Conte nySar Bgangbe
-—

mr—dogoreidisCony.Ean,Rondon | cobras Legacies
(312) G03-G¥2Y| edmund, renden0n goclecmurdyil.gov |

Cc
MUNICIPALELECTEDOFFICIALSimme l

© The PeoDigBswi te County Inotnh 0fmtinhbvniin |Cook CyaesrngeoWnet llinviess
x The Person Doing Business with the Countyi a businessentity and there is wo familialrelationshipbetween ary member‘ofhis business entity’ boardofdirectors, officers, persons responsibleforgenerel administrationof thebusinessentity, |ts co dommeosWo ca olbol ry, ITeCycr atoss eyok ce elynn octalvkCy SrGonmyiosC
e0s0 wots |
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| CONTRACT NO. 1550-14816| COOK COUNTY BOARD OF ETHICS| FAMILIAL RELATIONSHIP DISCLOSURE FORM
© ThePerson Doing Businesswiththe County sanindividualndther is filial relationship between is individual§ and atest on Cask County ployee andlor persona personsholdingelecive offic in he Stof nos, Cook| Couny,andorsymunicipalitywithinCook County. The familial relationshipsare s follows:
NameoflndidulDing Nameof Reluod Cony Tile ndPosonof Ried. Nawrof FillBusinesswith he County EmployesSw,Countyor County EnployeorSt,County Relations:Mica Elced fii orMoni]Picci Ocal

fmorespaceis reeded,atachandeine sheet following he aboveformat.
© The PersonDoing Businessvith the Countyisabusiness entity and ther a aml relationship betweena est one‘menberofthis business entity's boardof decor, offers, persons responsible fo general dmnisuationofte busines| entity, agents sulhriaed  cxecute documents on behalfof the business entity andlorciployess directly gage fncontractualwork with the Countyonbehafof the business ty,onthe on and,and at east one CockCountyemploye.andor person holding elective offic in the Stateofino, Cock Count, andor any municipal wihin Cook Commonhetbe.The Familial relationshipsar 1s follows:
Nameof MenbsrofBod Nemeof ReluedCoty TieandBosonofRied NatureofFill| ofDinctorforBusse Eloy Su,Cotyor County EnlaceSie,Coty ResonEntyDoing Businessvis Monica Bced Offi or icalBed OlnoCoury

NameofOff fox Busess NameofRebed Coury TitleandPosionof Relted Nan of FiliaEntity DoigBusiness wih EmployeeorSut, Gown or CoutyEmployesSe,Coury ReasonheCoun Municip HectdOficial orMunicipalElect Oil
i
| rm — a—

i eos aa0ts
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CONTRACTNo, 1680-14816Nome erste NamoRddGnny Toston ONG]© HE EeporeorSsCoyor nyBel re by bo?Kiabimcoorte Moarandor.‘BusinessEntityDoingSi

ET.Debom  BoplrueCor oybeesSty nePanini toy MeBoon” Co Entlerscriiefret

BTes NR tonOR ty etrgEpa Deg Boks MaBoned EntSearea |

orespceisede,tech andra hetfling te aboefomr.
remem———eeea———————————
VERIFICATION: Tobesoykowsgs, fraio av oie iinsors sindcomple |olds ithse ola dion 8pial ov, onmere1d
Ur eee I _wfefe— |FE ureofRecipiect Date |

SUBMITCOMPLETED FORMTO: CokCounty Bostrites |69 WestWashingtonStreet,Suite3040, Chicago, liaois 60502 |‘Office(312)603-4304 ~ Fax (312)603.9988ConkyBiv Geocsensosor

"Spouse domes ata,cilanonpare orpc, hil, lin, au, wee, ic phe,grandparent grande. ioohmtlemy ara, I
||
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Execution by Corporation

Copomereame Pesce premmaSemne

Tee Ee

Smo we
Execution by LL 4

PRRESUENT ANALYTICS, LLC So
fLCName Fnborhansgerre Sonaure
[24200 203-200 E@praestitnACsLom
Bi Telehono ra Email

ExecutionbyParnarsipiointVenture
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(1 ) State Qorporation Commissiog

CERTIFICATE OF FACT

1 Certify the Followingfrom the Records ofthe Commission:
| That Praescint Analytics, LLC is duly organized asa limited abilty company under the aw of the
i ‘Commonwealth of Virginia;

I Ttndes crgniatonis br 27 2011ar
| That the limited liability company is in existence in the CommonwealthofVirginia asofthe date|. rm TI nr nm Cone fe fhce| Notinga ay crf|| |

' |

ATR SignedandSealedat Richmondon this Date: |
fo or RB October 2, 2015 |

Hu A ikx i fects4
we ¥ § Lu,ClkGomiNie |iviOO gt | |

asscon
Document Control Number: 1510025493 |
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i WRITTEN CONSENT OFTHE BOARD OF DIRECTORS
‘OFPRAESCIENTANALYTICS,LLC
(Viegiia limited sbi company)

Effective 2sofMarch 10%, 2015

! Toundone, bring llof hombesof heBodofDivetars (“Board”)ofPrasat.Asay,LC,oVig itd ilyomapasy(2 “Compr”,cobeyconst writog 1{te follwingaonpasttothoVignaLimitedLisl CorpaayActwn heAcide andRestate Lint etyCompanyAgreement ofheCorany, exch sade:
1. SistersAuthority

NOW THRERORS, Bi I RESOLVED,htKithcinG, Crt,CEO, nor YvonSt,(000,stallbe tiedto seatssot dll gall binding documents omelfof he Company.
| | 2. GoniRail

| RESOLVED,teal ge actoshortlc by any offs, dietor oc geet fn tbc| oftho firing be and ey sgroved, auborizdsndrsd;adboi cir
} RESOLVED,tiatheappropeate officers andagents ofthe Compeayscehereby authorized, for| on lof heCompe,t ceo,Sl,dlive,eaawledgeand 1 ks or cans 0 bdo amySO totsSe teSodiv,olestn ry ii sesclonssnd heactionsauthorized ec (schdetcaiuaton t bo conclusively, bot ok xcimrely| evidence bythe propriatefoesorsget's execution here andbo1 er

RiSoLYD, hth Scrsarybe and isheydirt 0fleen aig!copy of i itei coms nhscont ofCompany.
i
i (Stpratiresonfllovig ge)

1 |

|| oO
| |1 aie |
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‘ThisConsentmaybeexecuted innmitiplecounterparts, eachofwhichshallbedeemedtobean
‘originalandal of which togethershallbedeemedtobeoneandthesamedocument. Facsimileorotheremi iss 8ome 2 eeenf0 ahd abe.

INWITNESSWHR heuderigns Havexsd lswiesetfc as ofods Swiss.

i ‘BOARD OF DIRECTORS:
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| INTHECASE OF ABI PROFOSALRESPONSE TH COLNTY KEAESYACCEPTS:

ABARETR
BFROVED EZ. DOF

1550-14816 ‘COOKBENTCLUNESTNERS.

MAR 23 2016
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— |||
TOTAL AMOUNTOFCONTRACT: s___80o0000 000000 |
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